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The Contract

This contract (Contract), and any documents specified in it, together

comprise the entire binding contract between the Client and the

Supplier for the performance of the Supply.

Acceptance of this Contract, or performance of the Supply, is deemed

acceptance of this Contract by the Supplier.

General

For the purposes of this Contract:

(1)  “Balance Due” is the amount due and payable to the Supplier
by the Client in consideration for the provision of the relevant
Supply, as set out in the Purchase Order and as varied from
time to time;

(2)  “Business Day” means any day when the banks are open for
business in the City of Gold Coast, Queensland;

(3) “Client” is ARRC Organics Pty Ltd (ACN 691 906 297);

4) “delivered” includes disposal or supplied (and ‘deliver’ and
‘delivering’ have similar meanings);

(5) “Goods” means any goods, materials, items or deliverables
delivered or to be delivered by the Supplier in the performance
of the Supply in accordance with this Contract, including the
Goods set out in the Purchase Order;

(6)  “Purchase Order” means the table set out at Attachment 1 to
this Contract;

(7)  “PPSA” means Personal Property Securities Act 2009 (Cth);

(8) “Supplier” is the party set out in the Purchase Order;

(9) “Services” means the services to be performed by the Supplier

in accordance with this Contract as set out in the Purchase

Order; and

“Supply” means the supply of the Goods and/or Services in

accordance with this Contract.

The parties agree the terms of this Contract will apply and will

override any terms used or proposed to be used by the Supplier

(which are irrevocably waived by the Supplier).

The Supplier acknowledges that the Client may appoint a

representative to carry out some or all of its functions under this

Contract.

The Supply

The Supplier has agreed to perform the Supply in accordance with

the descriptions, requirements, obligations and warranties set out in

this Contract.

The Supplier must do all things reasonably required by the Client to

perform the Supply.

The Supplier must perform the Supply by the time set out in the

Purchase Order.

In consideration for the performance of the Supply, the Client will

pay the Balance Due. The Balance Due is all-inclusive and includes,

without limitation, all taxes, duties, or government charges imposed
or levied by any government authority in Australia except as specified
in the Contract.

The Balance Due will only become payable upon receipt of a properly

rendered invoice after the Supply have been fully performed in

accordance with this Contract. An invoice is properly rendered if it is:

(1)  sentto accounts@arrcgoldcoast.com;

(2) clearly addressed to the Client;

(3) fully describes the Supply to which the invoice relates;

(4) reflects the correct Balance Due; and

(5) complies with any other requirements stipulated in this
Contract.

The Client will pay the Balance Due within 30 days of receiving a

properly rendered invoice under clause 3.4 and clause 3.5.

The parties agree that the making of a payment is payment on

account only and is not intended to be an acknowledgement that the

Supply have been performed in accordance with this Contract.

| any Goods are part of the Supply, the Client may, at any time, and

without prejudice to any other right available to the Client, reject any

Goods which do not comply with this Contract and is not deemed to

have accepted any Goods until the Client has had not less than 10

Business Days to inspect them following their delivery or

performance or within a reasonable time after any defect, deficiency

(10)

3.9

3.10

3.1

3.12

H

5.2

arrc®

or non-compliance in the Goods has become apparent. The Supplier

must rectify or replace any rejected Goods at its own cost in

accordance with the Client’s directions, failing which the Client may

rectify or replace such Goods or have such Goods rectified or

replaced by others, the additional costs of which will be a debt due

from the Supplier to the Client.

The Supplier must ensure that when it or its representatives are on

the Client’s site, it must comply with:

(1) all lawful directions given by the Client or one of its authorised
representatives; and

(2) all conditions of entry set out during site induction.

The Supplier is responsible for and covenants that it has described

the relevant Supply under this Contract accurately.

The Supplier is solely and vicariously liable and responsible for the

acts or omissions any of the subcontractors, consultants or other

people engaged by the Supplier to act in connection with this

Contract or the performance of the Supply (Relevant Person).

To the extent that any Relevant Person fails to take reasonable care

in the performance of the Supply:

(1)  the Relevant Person will be deemed to have acted as the agent
of the Supplier; and

(2)  the Supplier will be directly and vicariously liable to the Client
for any such failure to take reasonable care.

Variation

The Client may propose a variation to the scope of the Contract in

writing to the Supplier which the Supplier must negotiate with the

Client in good faith (ie honestly and reasonably).

Supplier’s Warranties

The Supplier warrants to the Client that:

(1)  the Services will be performed:

(@) cost effectively, safely, and within the time specified in
this Contract;

(b) in a professional and competent manner, with due care
and skill, and in accordance with all reasonable directions
of the Client;

() by suitably qualified and experienced personnel;

(d) in conformance with the description, specifications, plans,
drawings and performance criteria set out in this
Contract;

(e) in conformance with all laws and applicable Australian
standards; and

(f)  without interfering with the Client’s activities or infringing
any person’s intellectual property rights;

(2) the delivered Goods under this Contract:

(@) are free from defects in design, material, manufacture
and/or performance;

(b)  comply with all the requirements, specifications and
descriptions of or reasonably inferred from this Contract;

(c)  comply with all relevant and applicable statutes,
regulations, codes, standards, and all authorities having
jurisdiction over the Goods;

(d) are of merchantable quality and reasonably fit for their
intended purpose; and

(e) are unencumbered and free from any security interest (as
defined under the PPSA), adverse title claim or any lien.

All warranties of the Supplier included in this Contract are additional

to any warranties or conditions implied by law.

Indemnity, Title and Risk

The Supplier indemnifies, and must keep indemnified, the Client

against all actions, claims, demands, costs, losses, damages and

expenses whatsoever suffered by the Client due to:

(1)  the Supplier’s failure to perform the Supply in accordance with
the Contract;

(2)  a breach by the Supplier of this Contract;

(38)  the Supplier’s use of or access to the Client’s site;

(4) any matter for which the Supplier bears the risk under this
Contract; or

(5) a negligent act or omission of the Supplier,
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except to the extent caused by the negligence or default of the
Client.

Goods and any part of them delivered under this Contract remain at
the risk of the Supplier until delivered to and accepted by the Client
in accordance with the Client’s usual procedures at which point risk
in the Goods passes to the Client, without prejudice to any other
rights the Client has under this Contract or otherwise at law.

Title in the Goods supplied by the Supplier passes to the Client on
payment for those Goods.

Insurance

The Supplier must take out and keep current all necessary insurance
policies reasonably expected of a Supplier (without limitation):

(1) public liability insurance for not less than $10,000,000, until
completion of the Services;

If requested by the Client, professional indemnity insurance for
not less than $2,000,000, until completion of the Services;

(3) workers’ compensation as required by law.

If requested, the Supplier must provide the Client with evidence of
the insurances required to be effected in accordance with this clause
within 5 Business Days of the request. Failing which, the Client may,
after giving not less than 5 Business Days’ notice in writing to the
Supplier, take out such insurance itself and the cost of doing so will
be a debt due and payable by the Supplier.

Intellectual property

All intellectual property rights created or first used in the course of
the performance of the Supply are, from the time of the creation of
those rights, owned by the Client. The Supplier also grants to the
Client a perpetual, assignable, royalty free licence to use any of the
Supplier’s intellectual property rights used in the performance of the
Supply (not owned by the Client), including in any Supply or
associated material or documents to the extent necessary to allow
the Client the full use and enjoyment of the Supply (including
completion, variation, augmentation or integration of the Supply).
Confidentiality

Except as required by law, the Supplier must treat as confidential all
information relating to the Client or the Supply so designated in
writing by the Client pursuant to the Purchase Order. The Supplier
must not disclose any document or information in connection with
the Client or the Services to any third party without the prior written
approval of the Client.

Termination

The Client may terminate this Contract immediately by written notice
to the Supplier:

(1)  forany reason whatsoever by giving not less than 5 Business
Days prior notice;

if the Supplier fails to perform any aspect of the Supply within 5
Business Days of when the relevant Supply were due to be
performed under this Contract;

if the Supplier suffers an event of insolvency; or
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(4) if the Supplier breaches this Contract and has not remedied the
breach within 5 Business Days of notice from the Client.

Subject to clause 10.3, if this Contract is terminated under clause

10.1:

(1)  the Supplier will be paid to the date of termination and will
have no further entitlements to any payments after that; and

(2) the Client will provide reasonable access to the Client’s site to
allow the Supplier to recover any Goods for which the title has
not passed to the Client in accordance with this Contract. If the
Supplier has not recovered such Goods within 5 Business Days
after termination of this Contract, then the Client may remove
such Goods or have such Goods removed by others, the
additional costs of which will be a debt due from the Supplier
to the Client.

If the Client terminates under clause 10.1(1), neither party has any

future liability to the other party under this Contract (without

affecting accrued rights of either party).

If the Client terminates under clauses 10.1(2), 10.1(3) or 10.1(4), each

party’s liability will be determined as if the Contract had been

terminated for the Supplier’s repudiation and elected to recover

damages.

This Contract may be cancelled by the Supplier:

(1)  forany reason whatsoever by giving no less than 5 Business
Days prior notice;

(2) if the Client breaches this Contract and has not remedied the
breach within 5 Business Days of notice from the Supplier.

If this Contract is terminated under clause 10.5(1), the Supplier will

be indebted to the Client for all costs, expenses, and losses incurred

by the Client as a result of such cancellation by the Supplier.

Dispute

Any dispute between the parties arising under this Contract must be

referred to suitably authorised representatives of each party for

negotiation.

If the dispute is not resolved within 15 Business Days of the first

negotiation taking place under clause 11.1 then either party will be at

liberty to litigate the dispute.

Miscellaneous

All prices stated in the Contract are exclusive of GST and are in AUD

unless otherwise explicitly stated.

This Contract is governed by the laws of the State of Queensland and

the parties submit to the jurisdiction of the courts in that State.

A party’s failure to exercise, or delay in exercising, a power or right

does not operate as a waiver of that power or right.

The Supplier must not assign, subcontract, encumber or transfer any

of its rights or obligations under or in connection with this Contract

without the prior written consent of the Client.

This Contract may only be amended with the written agreement of

both parties.



