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Bunbury Harvey Regional Council Organics Processing Services

PART A. SIGNING OF CONTRACT

(@)  The Principal and Contractor agree that by signing this Part A of the Contract for Organics
Processing Services, the Principal and the Contractor are entering into an agreement for the
performance of the Services on the terms and conditions set out in this agreement. The following

documents constitute the entire agreement between the parties:
(i) PartA, B, C,D,E, and F of this agreement;

(i)  any drawings, plans, specifications and other documents referred to or attached to this

agreement,
(the Contract).

(b) In the event of any conflict or inconsistency, ambiguity or discrepancy between any documents
or, any part of any document listed in clause (a), such inconsistency ambiguity or discrepancy must

be resolved in favour of the higher level of obligation of the Contractor.
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For and on behalf of the CONTRACTOR: -

Bunbury Harvey Regional Council
Lot 45 Stanley Road

Australind WA 6233

ABN: 79907 325 881

Signed:

Witness:

Name of Signatory:

Name of Witness:

Position Held:

Date:

Company Seal:
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For and on behalf of the PRINCIPAL: -
Shire of Dardanup
1 Council Drive

EATON WA 6232

ABN: 57305829653

Signed:

Witness:

Name of Signatory:

Name of Witness:

Mr André Schonfeldt

Position Held:

Chief Executive Officer

Date:
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PART B. SPECIFICATION AND SCOPE OF WORK

1. Background

1.1. General Scope of Work

(a)

(c)

(d)

(e)

(f)

(8)

(h)

(i)

The Shire of Dardanup (the Principal) requires the Contractor to provide Organics Processing

Services.

The Collections Contractor will collect and transport FOGO material from the Shire of Dardanup

over a 5-day Collection Schedule.

A Three Bin Service has been adopted by the Principal, and the collection of FOGO materials under

this service will commence on the week commencing the 4" of October 2021.

As part of this Contract, the Contractor is required to provide a Waste Service Plan documentation

to the Principal.

The Waste Service Plan documentation includes the:

(i) Operational Plan;
(i) Environmental Management Plan; and
(iii) OH&S Plan

A description of the minimum requirements of the Waste Service Plan is provided in PART C.

The Principal will supply the Contractor, no later than forty (40) Business Days before the
Commencement Date, any information required for the final development of each Plan within the

Waste Service Plan.

Prior to the commencement of Services, and no later than twenty (20) Business Days before the
Commencement Date, the Contractor shall prepare and must deliver all draft final Waste Service

Plan(s) to the Principal in electric format.

The Principal will review the Waste Service Plan(s) provided by the Contractor and will approve

within five (5) Business Days, or may:

(i) Request alterations; and

(i) Require the provision of additional information, prior to approving the Waste Service Plan.

(iii) Within ten (10) Business Days of the Principal giving approval to the Waste Service Plan(s),
the Contractor must supply the Principal with an electronic copy of all Final Waste Service
Plan(s) documents, incorporating any amendments requested by the Principal.
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2. Definitions

Under this PART B, terms will, unless inconsistent with the context, have the meanings indicated below or as specified

in PART F.

e Bin or MGB means a Mobile Garbage Bin or receptacle approved by the Principal used for the collection of
General Waste, Recyclable Material or Organic Material under the Contract.

e  Bulk Green Waste means material that is vegetative in nature and typically too bulky for placement in an MGB
as part of Kerbside General Waste Collection Services.

e Business Day means a day that is not a Saturday, Sunday or a public holiday in Western Australia.

e Collection Area means the area in which the Collection Services are to be performed as detailed in PART C.

e Collection Day means a day on which Collection Services are performed.

e  Collection Frequency means the length of time between the emptying of an MGB.

e Collection Vehicle means a vehicle utilised for the Kerbside Collection Services.

e Commencement Date means the date specified as such in PART C.

e  Contract Charges mean the charges periodical charged to the Principal for the provision of Goods and Services
required and specified within the Contract.

e Contract Documents means the documents specified as such in PART C

e Contract Price means the fee paid by the Principal to the Contractor for the Services provided.

e Contract Term has the meaning given to it in PART C.

e Contractor — Collections Contractor means the Contractor specifically responsible for Kerbside Collection
Services.

e Contractor — Organics Processing Contractor means the Contractor specifically responsible for the Organics
Processing Services, where the collection and processing of Organic Material is performed by two (2) separate
Contractors.

e Contractor means the person or persons, corporation or corporations whose Tender is accepted by the
Principal, including the executors or administrators, successors and approved assignments of such person or
persons, corporation or corporations and specified as such in PART C.

e Contractor's Representative means any Officer or person duly authorised by the Contractor, in writing, to act

on their behalf for the purpose of the Contract;

e  Facility means any site involved in the aggregation, disposal or processing of material and includes the
Nominated Disposal Facility, Nominated Recyclables Transfer Facility, Nominated Recyclables Processing
Facility, Nominated Recyclables Residuals Disposal Facility, Nominated Organics Processing Facility, Nominated
Organics Residuals Disposal Facility and Alternative Facility utilised as required.

e FOGO Material has the same definition given to Organics / Organic Material.

e  FOGO means Food Organics and Garden Organics.
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e General Waste means any material that is discarded or unwanted and not typically recyclable through Kerbside
Collection Services.

e Good Industry Practice means the exercise of that degree of skill, diligence, prudence, foresight and operating
practice which would reasonably and ordinarily be expected from a skilled and experienced person (engaged
in the same type of undertaking as that of the Contractor) or any sub-contractor under the same or similar
circumstances.

e Initial Contract Term means the period specified as such in PART C.

o Kerbside Collection Services means the Kerbside General Waste Collection Services, Kerbside Recycling
Collection, Waste Education, MGB Services and Customer Service. It will also include Kerbside FOGO Collection
when this service is adopted by the Principal.

e Kerbside FOGO Bin / FOGO Bin means a MGB utilised for Kerbside FOGO Service/s.

o Kerbside FOGO Collection Services means all services required to complete and support the collection,
emptying and transport of material from FOGO MGBs to the Nominated Organics Processing Facility.

e  KPI means key performance indicators described in PART D.

e MGB means Mobile Garbage Bin.

e Municipal District means the municipal district of the Principal and correlates with the Collection Area.

e Nominated Organics Processing Facility means the resource recovery facility to which Organic Materials are
delivered by the Collection Contractor.

e Nominated Organics Residuals Disposal Facility means the Facility for the disposal of Residual Organics
Materials.

¢ Non-Recyclable Material means material within the Recyclables and/or FOGO Bin that is not suitable for
processing at the Nominated Recyclables Processing Facility and Nominated Organics Processing Facility.

e  OHA&S means occupational health and safety.

e  Organics Processing Rate means the charge per tonne for the processing of Organic Material delivered to the
Nominated or Alternative Organics Processing Facility.

e  Organics Processing Services means processing of Organic Material and other types of Waste in the Delivered
Material and utilised in the development of products suitable for distribution to markets.

e Organics / Organic Material means any material that is discarded or unwanted and typically recyclable through
Organics Processing Services and specified as such in PART C.

e Party's Representative means:

—  the Shire’s Representative in respect of the Shire; and
—  the Contractor's Representative in respect of the Contractor.

e Personal Information means information or an opinion (including information or an opinion forming part of a
database) that is recorded in any form and whether true or not, about an individual whose identity is apparent,
or can reasonably be ascertained, from the information or opinion.

e  Principal means the Shire of Dardanup.
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Principals’ Representative means -

—  the person appointed to, or anyone acting in, the position nominated as the Principal Representative in
PART C,or if the position nominated or its title changes, the person appointed to or anyone acting in the
equivalent new or renamed position; or

— any other person nominated in writing by the Principal.

Public Holiday means a public holiday, within the meaning of the Public Holidays Act 1993, applying in the

Municipal District.

Public Place Bins means MGBs located within the Collection Area specifically for the depositing of Waste

generated in public places.

Relevant Authority means any court or tribunal with the relevant jurisdiction, any local, state or national

government, council, agency, authority, inspectorate, department, ministry, official or public or statutory

person.

Residual Material means the Non-Recyclable material remaining following the processing of Recyclables or

Organic Material at a suitable Facility.

Services means -

—  the performance of work;

—  the supply of materials; and

— all other things required to be done; -

under this Contract by the Contractor, as indicated in the Contract Documents, and includes any matters

reasonably to be inferred from the Contract Documents or Good Industry Practice.

Start Date has the same meaning as Commencement Date.
Term has the same meaning as Contract Term.
Three Bin Service means a Kerbside Collection Service offering consisting of:

—  240L lime green lidded Food Organics Garden Organics (FOGO) bin — Collected Weekly

140L red lidded General Waste — collected fortnightly;

240L yellow lidded Recycling Bin — collected fortnightly; and

— Inclusive of any minor variations to the above MGB size or number as directed by the Principal.
Two Bin Service means a Kerbside Collection Service offering consisting of:

—  240L dark green or red lidded General Waste — collected weekly;

—  240L yellow lidded Recycling Bin — collected fortnightly; and

— Inclusive of any minor variations to the above MGB size or number as directed by the Principal.
Waste means any substance that is placed into an MGB for collection and disposal or processing.

Working Days has the same meaning as Business Day.

10
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3. Organics Processing Services

3.1. Scope of Organics Processing Services

(a)  All material within the FOGO MGB collected from within the Shire of Dardanup Three Bin Service

Collection Area is to be deposited at the Nominated Organics Processing Facility.

(b)  All Bulk Green Waste collected as part of the Bulk Verge Collection Service is to be deposited at

the Nominated Organics Processing Facility, at no charge to the Collection Contractor.

(c)  All FOGO Materials delivered to the Nominated Organics Processing Facility are the property of
the Organics Processing Contractor once accepted over the weighbridge at the Nominated

Organics Processing Facility.

(d)  The following goods are to be accepted by the Organics Processing Contractor as part of the

Kerbside FOGO Collection service and:

(i) Food Organics, including but not limited to;

° Fruit and vegetable scraps;

° Meat, bones and seafood;

° Bread and dairy products;

° Food soiled paper towel napkins and tissues;

(i) Garden organics including but not limited to;

. Grass clippings;
° Plant cuttings and fallen leaves;

(iii) Other Organic Material, including but not limited to;

. Compostable bags;

° Untreated wood offcuts;

. Pet Poo (including kitty litter); and

. Paper and cardboard soiled with organic matter.

(e)  The Contractor is to accept the FOGO Materials specified in PART C at the Nominated Organics

Processing Facility.

(f)  Additional goods can be collected within the FOGO Bin at any time at the discretion of the

Organics Processing Contractor and in consultation with the Principal.

11
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(8)

(i)

The approval of the Principal will be required for the discontinuance in collecting any specific
FOGO Material. It should not be assumed by the Organics Processing Contractor that such

approval will be granted by the Principal.

PART C of this contract specifies the name and location of the facility that the Organics Processing
Contractor proposes to:

(i) Process the delivered FOGO Material (Nominated Organics Processing Facility);

(i) Dispose of Residual Material captured during the processing of FOGO material; the

Nominated Organics Residuals Disposal Facility; and
(iii) A maximum contamination rate per tonne/cubic metre of material if required.

Any costs associated with the disposal of Residual Material following the processing of FOGO
Material shall be borne by the Contractor. The Organics Processing Rate must incorporate the

disposal of Residuals.

An accurate measurement of FOGO Materials accepted at the Nominated Organics Processing
Facility and Non-Residuals disposed of at the Nominated Organics Residuals Disposal Facility is to

be supplied to the Principal with the monthly invoices.

The Organics Processing Contractor must ensure that the Nominated Organics Processing Facility
weighbridge is appropriately licensed and calibrated for accuracy in accordance with applicable

Laws.

No FOGO Material delivered to the Nominated Organics Processing Facility shall be disposed of
directly to the Nominated Organics Residuals Disposal Facility, with the exception of Extraordinary
Gross Contamination as quantified by the Contractor and approved by the Principal. Where such
contamination is suspected or identified, the Contractor shall advise the Principal as soon as
practicable and prior to disposal of such FOGO Material to the Nominated Organics Residuals

Disposal Facility.

It is expected that the Organics Processing Contractor, through the provision of a variety of
resources, will work with the Principal on its promotional recycling campaign to assist in achieving

its objective of reducing waste delivered to landfill and promoting resource recovery.

12
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(n)  The Organics Processing Contractor shall implement a process for accurately recording

contamination rates of organic material arising from the Principal’s Kerbside Collection Service,

and will include:

(i)

(i)

An annual audit of a suitably sized sample agreed with the Principal for the purposes of
determining the overall contamination rate trends. The purpose of this audit is to
determine the effectiveness of the Principal’s waste education campaigns and shall not
form part of any claim for additional charges or implementation of the increased
contamination charge on organics delivered to the facility, both retrospectively or ongoing.

Where there is reasonable evidence to suspect that any loads delivered to the facility
contain contamination greater than 5%, the contractor may audit the load, in the presence
of the Principal, for the purposes of ascertaining the level of contamination. If the rate of
contamination for the load is greater than 5%, the Contractor may charge the Principal the
applicable rate, being Item 2 of the Pricing Schedule in Part E, for that particular load.

Where there is reasonable evidence to suggest that contamination rates are greater than
5% on an ongoing basis, the Contractor and Principal may negotiate a suitable rate, which
takes into consideration the rate of contamination and its impact on the operations at the
facility.

(iv) In all cases, the methodology adopted by the Contractor for the audits shall be first agreed

with the Principal.

(o)  The Principal will, at its own expense, advertise any change to the Organics Processing once the

change and advertising details are approved by the Principal.

10
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4. Contractor Administration and Staff

4.1. General Administration and Reporting

(a)

(c)

(e)

(8)

The Contractor shall from time to time and as required by the Principal provide to the Principal
such information regarding this Contract and its administration and implementation as the

Principal may require.

The Contractor shall keep and maintain full, complete and accurate records of all works, matters
and things undertaken or done by the Contractor for or in relation to the fulfilment by the

Contractor of the Contractor’s obligations under this Contract.

The Contractor must as a minimum maintain records of:

i) All complaints or queries in respect of its performance under this Contract;
ii) Results of investigations into the complaints;
) Any breach of legal requirements by itself, employees, subcontractors or the Principal;
iv) Any accidents or incidents where the possibility of injury may have occurred;
V) Weighbridge records; and
vi) Performance of its services against the KPIs.
The Principal may dispute the veracity of any statement from time to time delivered to the
Principal by the Contractor by giving written notice to the Contractor asking the Contractor to

provide evidence necessary to verify any statement or claim. The Principal will require the

Contractor to amend any statement found to be incorrect.

The Contractor must notify the Principal, within 24 hours of becoming aware of any incident or
accident that occurs while performing the Services, of the details of the incident or accident. An
incident or accident deemed to be of a serious nature must be reported to the principal within

one (1) hour of the Contractor becoming aware of the serious incident or accident.

The Contractor must be available to attend and present any information related to the Contract
requested by the Principal at the Principal’s offices or a site specified by the Principal at any

reasonable time.

During the Term of the Contract, the Principal may engage third parties to assist with waste audit
or bin tagging related works, with the objective of providing the Principal with clarity on its waste
material composition and volumes. During such times, the Contractor must provide any
reasonable assistance requested by Principal’s Representative, or a third party engaged for this

purpose by the Principal to enable these works to proceed efficiently.

11

14



Contract CON-F0223420

Bunbury Harvey Regional Council Organics Processing Services

(Appendix ORD: 14.1A)

4.2. Performance Notice

(a)

(b)

The Principal may issue the Contractor with a Performance Notice if:

(i) The contractor is in breach of any provision of this Agreement; and/or
(i) Does not achieve any of the KPIs.

Within 10 business days of the date of the Performance Notice being issued, the Contractor must

respond to the Performance Notice by:

(i) Showing reasonable cause for the Performance Notice; and
(i) Remedial action plan including tasks and timeframes.

4.3. Termination

(a)

The Principal may terminate the Contract in accordance with Clause 38 of the General Conditions

of Contract within PART F.

4.4. Contractor’s Staff

(a)

(c)

The Contractor shall at all times during the term of this Contract provide and use only competent,
qualified and (where necessary) licensed staff to use and/or operate all plant and equipment
provided by the Contractor and to carry out and satisfy all of the obligations herein to be

performed and observed by the Contractor.

The Contractor is to use reasonable endeavours to ensure that staff are sober and not under the

influence of drugs while performing the requirements of the Contract.

The Contractor’s staff are to conduct themselves towards the public in a civil and inoffensive
manner and not to seek or demand any fee, reward or gratuity in respect of the performance of

the service.

The Contractor’s staff shall at all times comply with and observe the provisions of the Health Act
1911, Road Traffic Act 1974, WARR Act, Local Government Act 1995, Environmental Protection Act

1986 and all other relevant statutes, local laws and regulations.

4.5. Contractor’s Representative

(a)

The Contractor must appoint a representative who will be authorised to act on behalf of the

Contractor in relation to this Contract.

12
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4.6. Principal’s Representative

(a) The Principal’s representative for the Contract shall be the Manager Operations or his/her

delegated representative.
4.7. Invoicing
(a)  The Contractor shall submit to the Principal at the end of each month a detailed tax invoice

containing the following information at a minimum:

(i) The mass of the Principal’s Organic Material delivered to the Nominated Disposal Facility;

(b)  The Contractor’s invoice shall be calculated by applying the information referred to above to the
Rates specified within PART E.
(c)  Notwithstanding any other provision hereof to the contrary, the Rates shall be deemed to be:
(i) Fixed for the first twelve (12) months of the Contract Term; then
(i) Varied thereafter on the anniversary of the Contract Commencement Date each year by
applying the Rise and Fall Clause.
(d)  The Principal shall pay to the Contractor the amount of the Contractor’s invoice within thirty (30)
days of receipt of the Contractor’s invoice.

4.8. Rise and Fall

Refer to Section 18 of Part F of this Contract

13
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PART C. SPECIFICATION SUMMARY TABLE

Item |Contract Specific Description Item Reference
No
1. Term Seven (7) years, (Initial Contract Term) commencing on the
date this Contract is executed by the last Party to execute.
Extended Periods may be for three (3) fixed periods of one
(1) year to total three (3) years in Extension Periods.
2. Commencement Date The Three Bin Service is proposed to commence on the 4t" of|1.1 of PART B
October 2021.
3. Waste Service Plan The Waste Service Plan documentation includes the; 1.1 of PARTB
e  Operational Plan;
e Environmental Management Plan;
e OH&S Plan.
4, Operational Plan The Contractor must submit an Operational Plan in|1.1 of PART B
accordance with PART B for each Service detailing at a
minimum the following:
o Key tasks, daily and scheduled activities;
e Lead times for plant and materials;
e Risk assessment and mitigation strategies to
minimise time delays; and
e  Reporting templates.
5. Environmental The Contractor must submit an Environmental Management|1.1 of PART B
Management Plan Plan for all services within PART B.
6. OH&S Management Plan |The Contractor must submit an OH&S Management Plan for|1.1 of PART B
all services within the PART B.
7. Collection Area The Shire website contains a mapping portal which displays|1.1 of PART B

the collection area boundaries. The 5-day Collection Area for
the three-bin service is summarised below:

Monday - Picton and Dardanup West;
Tuesday — Eaton (west);
Wednesday — Millbridge;

Thursday — Dardanup East, Burekup Town Site & surrounds;
and

Friday — Eaton (east).

14
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Item |Contract Specific Description Item Reference
No
The Collection Area will include an Area 1 and Area 2 for
fortnightly services.
Centre of the main collection area is defined as the Shire of
Dardanup Offices:
1 Council Drive, EATON WA 6232.
8. Frequency of Waste Three Bin Service (when implemented): 1.1 of PARTB
collection e 240L lime green lidded Food Organics Garden
Organics (FOGO) bin — Collected Weekly
e 140L red lidded General Waste - collected
fortnightly;
e 240L vyellow lidded Recycling Bin — collected
fortnightly.
Bulk Green Waste collections per annum, typically months of:
e  April; and
e  October.
. . The Organics Processing Contractor will provide the Principal
. . . . . 3.1 of PARTB
9 Organic Materials with a list of the materials that it proposes to target from the ©
kerbside FOGO collection service. At a minimum, it is
anticipated that the following materials will be targeted:
e  Fruit and vegetable scraps;
e Meat, bones and seafood;
e Bread and dairy products;
e Food soiled paper towel napkins and tissues;
e Grass clippings;
e Plant cuttings and fallen leaves;
e Compostable bags;
e Untreated wood offcuts;
e  Pet Poo (including kitty litter); and
e (Clean paper and cardboard.
10. |Prohibited Material The Collection Contractor is not required to collect any MGBs|Kerbside
containing: Collection
Contract
e hazardous, dangerous, toxic, illegal or other wastes
that do not comply with the waste types permitted
for disposal at a Class Il putrescible landfill in
accordance with the Landfill Waste Classification
and Waste Definitions (1996); and
e any liquid waste or hot ashes.
11. |Maximum Contamination |To be nominated by the Organics Processing Contractor. 3.1 of PART B
Rate Maximum Contamination Rate 5%/tonne or m3.

18
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Representative

Item |Contract Specific Description Item Reference
No
12.  |Nominated Organics 2021 - 2022 3.1 of PART B
Processing Facility Banksia Road Organic Processing Facility:
Banksia Road, Crooked Brook.
2022 (estimated March) — Onwards
Stanley Road Waste Management Facility:
Stanley Road, Wellesley.
13. Nominated Organics Banksia Road Organics Processing Facility initially, then 3.1 of PARTB
Residuals Disposal Facility Stanley Road Waste Management Facility (BHRC):
Stanley Road, Wellesley.
14. |Principal’s Representative |Jason Gick — Manager Operations, Shire of Dardanup. 4.6 of PART B
15. |Contractor’s Jai Pearce - Supervisor Landfill/Compost Operations, BHRC. |4.5 of PART B
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PART D. KEY PERFORMANCE INDICATORS

KPI DEFINITIONS

In this PART D the defined terms have the meaning set out below:

‘A’ means the availability of the Nominated Recyclables Processing Facility.

‘RR’ means the rate of recovery achieved by the Nominated Organics Processing Facility.

‘PN’ is the number of Performance Notices issued by the Principal to the Contractor for failing to comply
with the requirements of the Contract.

‘AA’ is the accuracy and timeliness of Invoices.

‘OHS’ is the number of Occupational, Health and Safety notices issued by the Principal for incidents which
have occurred.

‘IN’ is the number of innovative ideas presented to the Principal by the Contractor. Innovative ideas
should have the objective of improving the efficiency of services and/or better practice environmental

outcomes including waste avoidance, reduction, or increase resource recovery.

KPI TARGETS

For the purpose of PART D, the KPI targets are as follows:

KPI Target

A 95%

RR 90%

PN 0 per month

0 errors and Invoices issued in the second
AA .
week of following month

OHS 0 per month

IN 1 per annum

CALCULATION OF A

Ais calculated in accordance with the following formula;

A = (the number of Available Days / the number of Collection Days) x 100%

Where:

(a)  “Available Days”, are “Collection Days” when all plant and vehicles are available under the
Contract;

(b)  “Collection Days” means days on which plant and vehicles are required to be available under the
Contract, normally Monday to Friday.
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CALCULATION OF RR

Rate of Recovery or RR is calculated in accordance with the following formula:
RR = [(A—B)/A] x 100%

Where:

(a) Ais the number of tonnes of Organic Material accepted by the Contractor at the Facility during

the period;

(b)  Bisthe number of tonnes on Residue recovered from the Organic Material delivered to the Facility

during the same period.

PERFORMANCE NOTICE

The Principal may issue a Performance Notice to the Contractor if the KPIs are not achieved (refer to Clause

4.2)

REVISION OF CERTAIN TARGETS

The performance of the Contractor will be monitored and assessed in accordance with the KPI’'s. The KPI
Targets discussed above are considered to be Draft format. They will be revised after the first 3 months, then
during the tenth month of each year of the Term. Either party may give to the other party a written notice
proposing a revision of the Targets referred to in PART D.

A written notice must set out:

(a)  The revised value (percentage or value as appropriate) proposed by the party for the relevant

Target;
(b)  The party’s reasons for the proposed revision; and

(c)  Evidence or substantiation to support the proposed revision.

Within 14 days after a notice is given, the parties are to meet and negotiate in good faith with a view to

agreeing as to whether a revision is to be made and, if so, the extent of the revision.

If the parties fail to agree then either party may give to the other a written notice of dispute.
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Upon the giving of a notice, the Principal is to refer the dispute, for determination, to an Independent Expert.
The Principal is to appoint a person to act as the Independent Expert who the Principal considers has at least

5 years’ experience in waste recycling and waste management.

The Independent Expert is to act as an expert and not an arbitrator and the expert’s decision is final and
binding on the parties.
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PART E. PRICING SCHEDULE — ORGANICS PROCESSING SERVICES

PRICING SCHEDULE
ORGANICS PROCESSING SERVICES

PRICE ($) / unit
ITEM DESCRIPTION UNIT

Ex GST | Inc GST

1 Organics Processing Rate — Standard Rate S/tonne | $38.18 | $42.00

. . _ . . 0
) Organ|c§ Prgcessmg Rate — Organic Waste with over 5% $/tonne | $118.18 | $120.00
Contamination Rate

3 Green Waste Processing Rate — Maximum Size Diameter 500mm S/tonne | $27.28 | $30.00
20
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PART F. GENERAL CONDITIONS OF CONTRACT

Background

The Principal has engaged the Contractor to provide the Goods and/or Services.

This Document sets out the terms and conditions upon which the Contractor shall provide the

Goods and/or Services to the Principal.

1. Definitions

1.1. In this Document, except where the context indicates otherwise:
e Acceptance means acceptance of the Goods and/or Services which occurs on the earlier of:

(a)  the Principal notifying the Contractor in writing that the Goods and/or Services are
accepted; or

(b)  the expiry of the day 14 days after delivery of the Goods to the Delivery Point or completion
of the Services where the Principal has not, during that 14-day period, notified the
Contractor in writing that the Goods and/or Services, as the case may be, are rejected.

o Affected Obligation has the meaning given in clause 35.1(a) of PART F.

e Approval means any certificate, licence, consent, permit, approval, authority, or requirement
necessary for the provision of the Goods and/or Services.

e Assessment Notice means an assessment notice under section 12 of the Working With Children
Act.

e Authority means any government or governmental, administrative, monetary, fiscal, or judicial
body, department, commission, authority, tribunal, agency, Minister or entity in Western
Australia or the Commonwealth of Australia.

o Background Intellectual Property Rights means any Intellectual Property Rights owned by a Party
prior to the commencement of the Contract or which did not come into existence by reason of
the Contract, and which a Party is entitled to exercise and sub-license, which are embodied in,
attached to, or otherwise relate to the Contract.

e Business Days means a day that is not a Saturday, Sunday, a public holiday in Western Australia,
or 27, 28, 29, 30 or 31 December.

e Child-Related Work has the meaning given in section 6 of the Working With Children Act.

e Child-Related Site means a location at which Goods are to be delivered and/or Services are to be

performed where children are likely to be present.
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e Completion Date means the date for delivery of the Goods and/or the date for the completion of
the Services, as the case may be, specified in an Order or agreed by the Parties in writing. To avoid
doubt, there may be multiple Completion Dates where the Contract applies to multiple Orders of
Goods and/or Services.

e Confidential Information means:

(a)  the Contract;

(b) information relating to the Principal’s past, existing or future business, strategic plans or
operations, finances, or customers;

(c)  any other information provided by a Disclosing Party to the Receiving Party which is
identified by the Disclosing Party as confidential;

(d) any report, opinion or advice prepared by the Contractor which the Principal advises is to
be prepared on a confidential basis; and

(e) any copies, extracts or summaries of the information described in paragraphs (a) to (d)

(inclusive) above,
but excluding information which has entered the public domain other than through a breach of a

confidentiality obligation owed to the Disclosing Party by the Receiving Party or by any other

person.

o Conflict of Interest means an interest, whether personal, financial, or otherwise, which conflicts
or may reasonably be perceived as conflicting with the ability of the Contractor to perform its
obligations under the Contract fairly and objectively.

e Consequential Loss means any:

(a) loss of production, revenue, profit, business reputation, opportunities, or anticipated
savings; and
(b)  loss arising from wasted overheads or business interruptions.

e Contract Price means the prices or rates specified in an Order as the amount to be paid by the
Principal for the provision of the Goods and/or Services the subject of that Order or otherwise set
out in the Contract. To avoid doubt, there may be multiple Contract Prices where the Contract
applies to multiple Orders of Goods and/or Services.

e Contractor means the party who is engaged by the other party to provide the Goods and/or
Services under the Contract and whose details may be set out on the front page of this Document.

e Contractor’s Vehicles and Equipment has the meaning given in clause 34.4 of PART F.

e Cyber Incident means action taken through the use of computer networks that result in an actual
or potentially adverse effect on the Contractor’s information system and/or Principal Data residing

on that system.
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o Defective means defective, of an inferior quality or inconsistent with the requirements of the
Contract.

o Defects Liability Period means the period of 12 months beginning on the Completion Date.

o Delivery Point means the place for the delivery of Goods specified in the Order or agreed in writing
by the Parties or directed by the Principal to the Contractor in writing.

e Disbursement means reasonable out-of-pocket costs and expenses incurred by a Contractor in

providing the Services which are:

(a)  charged to the Principal at cost; and
(b) incidental to the provision of the Services.

e Dispute means any dispute or difference between the Parties in connection with the Contract.

e Dispute Notice has the meaning given in clause 36.1 of PART F.

e Document means this document called ‘Goods and/or Services Contract Conditions’.

e Extension Request has the meaning given in clause 13.4 of PART F.

e Force Majeure Event means an event or cause beyond the reasonable control of the Party

claiming force majeure comprising any of the following:

(a) act of God, lightning, storm, flood, fire, earthquake, explosion, cyclone or wind and wave
conditions associated with a cyclone, tidal wave, landslide or adverse weather conditions;

(b)  strike, lockout or other labour difficulty;

(c) act of public enemy, war, sabotage, blockade, revolution, riot, insurrection, civil
commotion, epidemic or terrorism; or

(d)  achange in any Law or any authority exercised by an Authority or official by Law.

o  Force Majeure Event Termination Period means 120 consecutive days.

e Goods means the goods specified in an Order or otherwise specified in the Contract.

e GST means goods and services tax applicable to any taxable supplies as determined under the GST
Law.

e GST Law means A New Tax System (Goods and Services Tax) Act 1999 (Cth) and any related Act

imposing such tax.
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e Insolvency Event means:

(a) inrelation to a corporation, where that corporation:

i)  goes into liquidation, except for the purpose of reconstruction or amalgamation of
which the affected Party has given the other Party 5 Business Days’ prior written
notice of such reconstruction or amalgamation;

ii) is otherwise dissolved;

iii) has had appointed to it a receiver or receiver/manager of the whole or any part of the
assets and undertaking of the Party;

iv) enters into any composition or scheme of arrangement with its creditors;

v) has had appointed to it an inspector or like official to examine the affairs of the Party
or the Party enters into voluntary or other external administration; or

vi) is otherwise unable to pay all its debts as and when they fall due; and

(b) inrelation to a natural person, where that natural person:
i)  commits an act of bankruptcy;
ii) becomes subject to an order for the sequestration in bankruptcy of the estate of the
Party;
iii) assigns its estate or enters into a scheme of arrangement or composition for the
benefit of its creditors; or
iv) is otherwise unable to pay all its debts as and when they fall due.

e Insurances means the insurances which the Contractor is required to obtain under clause 34 of
PART F.

e Intellectual Property Right means all intellectual and industrial property rights and interests
throughout the world, whether registered or unregistered, including trademarks, designs,
patents, inventions, semi-conductor, circuit and other eligible layouts, copyright (including future
copyright), database rights and analogous rights, trade secrets, know how, processes, concepts,
plant breeder’s rights, confidential information and all other intellectual property rights as defined
in Article 2 of the Convention establishing the World Intellectual Property Organisation on 14 July
1967 as amended from time to time including any application or right to apply for any of these
rights.

e Invoice means a valid tax invoice under the GST Law.

e Law means statute, equity, the common law and the legally enforceable requirements of

Authorities, including any regulation or law of the Principal.

e Legal Requirement means a requirement under any Law or Approval including a requirement to
pay any fees and charges in connection with any Law or Approval.
e Letter of Award means an Order or Long-Term Award issued by the Principal to the Contractor

accepting the Request Response.
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e Long-Term Award means the acceptance of a Request Response relating to the provision of goods
and/or services in the future where the nature of the goods and/or services to be provided are
not stated or known at the time of formation of the Contract and will be the subject of future
Orders.

e Loss means any liability, loss, damage, cost (including litigation costs on a full indemnity basis),
claim, suit, charge, diminution in value, action, demand, expense or proceeding whether present
or future, actual, contingent or prospective and whether known or unknown, and howsoever
arising.

e Order means a purchase order or other written direction from the Principal to the Contractor
which requires the supply of specified Goods and/or Services.

e Original Product has the meaning given in clause 3.3 of PART F.

e OSH Laws means all workplace, health and safety related Law, codes of practice, other compliance
codes, directions on safety or notices issued by any relevant Authority and standards, where any
part of the Contractor’s obligations under the Contract are being performed. This includes the
Occupational Health and Safety Act 1984 (WA), in addition to any other relevant legislation or
regulations.

e Parties means the Principal and the Contractor.

e Personnel means the personnel engaged by the Principal, the Contractor or a related body
corporate of the Contractor, including directors, officers, employees and agents, contractors and
Sub-contractors and any director, officer, employee or agent of any contractor or Sub-contractor,
but when used in the context of the Principal’s Personnel, does not include the Contractor or the
Contractor’s Personnel.

e Plant and Equipment means all materials, plant, equipment, tools, vehicles and machinery
necessary for the performance of the Contractor’s obligations under the Contract.

e Principal means the party engaging the other Party to provide Goods and/or Services under the

Contract and whose details may be set out on the front page of this Document.

e Principal Data means information and materials of the Principal in respect of which the Contractor
has custody or control for the purpose of providing the Goods and/or Services or which are
accessed, transmitted or stored using the Contractor’s information systems or equipment under
the Contract.

e Principal Request means the written request provided by the Principal to the Contractor to submit

an offer and price to provide the Goods and/or Services.

25

28



Contract CON-F0223420

(Appendix ORD: 14.1A)

Bunbury Harvey Regional Council Organics Processing Services

e Principal’s Documents means any documents, including drafts or working versions, whether in
hard copy or electronic format, in the possession of, or otherwise under the control of, the
Principal.

e Principal’s Premises means any property under the control, care and management of the
Principal.

e Request Response means the offer submitted by the Contractor to supply the Goods and/or
Services made in response to a Principal Request.

e Sale of Goods Act means the Sale of Goods Act 1895 (WA).

e Services means the services identified in the Order or otherwise specified in the Contract, and
services that are ancillary to such services.

e Specification means a specification or scope of works for the Goods and/or Services:

(a)  provided by the Principal to the Contractor before the Contractor provided its Request
Response; or

(b)  developed after the Contractor provided its Request Response or after the Contract came
into effect and agreed to by the Parties.

o Specified Personnel means Personnel of the Contractor proposed in a Request Response to
perform functions in relation to the provision of the Goods and/or Services.

e Standards and Procedures means any guidelines, rules, requirements or information regarding
site-specific conditions or the Principal’s operations made available to the Contractor by the
Principal from time to time.

e Start Date means the date specified as such in the Principal Request or, where no such date is
specified in the Principal Request, means the date that the Parties agree in writing that the
Contractor must commence the Services.

e Sub-contractor means any person or entity engaged by the Contractor in connection with the
provision of the Goods and/or Services and includes consultants, subcontractors, suppliers and
other contractors, but does not include the Contractor’s employees.

e Substitute Product has the meaning given in clause 3.3 of PART F.

e Sustainability Objectives has the meaning given in clause 24.1 of PART F.

e Transition Plan means a written plan to facilitate the transition of the supply of the Goods and/or
Services from the Contractor to another supplier or from another supplier to the Contractor.

e  Wilful Misconduct means any wrongful act or omission that was intentionally done or involved
reckless disregard to the likely consequences, including an intentional breach of the Contract.

e  Working With Children Act means the Working With Children (Criminal Record Checking) Act 2004
(WA).
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2. Interpretation

2.1. In this PART F Document, unless the context suggests otherwise:

(a)
(b)
(c)

(d)
(e)

)

a reference to the Contract means the Contract as varied from time to time;
a reference to 'including' must be read as if it is followed by '(without limitation)';

where a word or an expression is defined, any other part of speech or grammatical form

of that word or expression has a corresponding meaning;
words in the singular include the plural and vice-versa;

areference to any legislation or legislative provision includes any statutory modification
or re-enactment of, or legislative provision substituted for, and any subordinate

legislation issued under, that legislation or legislative provision;

a reference to any Party includes that Party’s executors, administrators, substitutes,

successors and permitted assigns;
a reference to a clause is a reference to a clause of this PART F Document;
a reference to a 'day' or 'month' is a reference to a calendar day or calendar month;

headings are for convenience only and do not affect interpretation of this Document;

and

no rule of construction applies to the disadvantage of a Party on the basis that the Party

put forward the Contract or any part of it.

3. Quality of Goods, sources of supply and substitution

3.1. The Contractor must ensure that all Goods:

(a)

(b)

(c)
(d)

comply with the requirements of the relevant Order and conform to any samples

provided;

are in accordance with relevant Australian Standards or, where no Australian Standard

exists, any relevant ISO Standard;
are properly, safely and securely packaged and labelled for identification; and

are of merchantable quality and fit for their intended purpose.

3.2. The Contractor must ensure that the Principal has the full benefit of any manufacturer’s

warranties applicable to the Goods.
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3.3.

With the Principal’s consent and subject to any necessary variation to the Contract Price, the
Contractor may permanently or temporarily substitute another product (Substitute Product)
for any aspect of the Goods to be provided under the Contract (Original Product). To avoid
doubt, the supply of the Substitute Product shall satisfy the Contractor’s obligations to supply

the Original Product.

4. Quantities of Goods

4.1.

4.2.

The Contractor must supply to the Principal the Goods in the quantity specified in the relevant

Order.

If the Contractor delivers more Goods than the quantity specified in the relevant Order, the
Contractor must, upon the Principal’s direction, collect the excess Goods from the Principal at
the Contractor’s risk and expense, unless the Principal elects, in its discretion, to return the

excess Goods to the Contractor, which is done at the Contractor's sole risk and expense.

5. Delivery obligations and Delivery Point

5.1.

The Contractor must deliver the Goods to the Delivery Point and in doing so must:
(a)  notinterfere with the Principal's activities;
(b)  leave the Delivery Point secure and fit for immediate use;

(c) obtain the signature of a member of the Principal’s Personnel who receives delivery of

the Goods; and

(d)  where it is not possible to satisfy clause 5(c), leave the Goods where requested by the

Principal.

6. Property and risk in the Goods

6.1.

6.2.

Subject to this Document, the Parties agree that:
(a)  risk in the Goods shall pass from the Contractor to the Principal on Acceptance; and
(b)  upon payment for the Goods, property in the Goods shall pass to the Principal.

The Contractor warrants that it has complete ownership of the Goods free of any liens, charges

and encumbrances.

28

31



Contract CON-F0223420

Bunbury Harvey Regional Council Organics Processing Services

(Appendix ORD: 14.1A)

7. Sale of Goods Act

7.1.

The Principal and Contractor acknowledge and agree that:

(a)
(b)

the Sale of Goods Act applies to the Contract; and

to the extent that there is any inconsistency between the Sale of Goods Act and the
Contract, and to the extent permitted by Law, the Contract applies rather than the Sale

of Goods Act.

8. Quality of Services

8.1.

8.2.

8.3.

The Contractor must ensure that the Services provided by the Contractor:

(a)
(b)
(c)

(d)

(e)

match the description of the Services set out in the Order or otherwise in the Contract;
are fit for their intended purpose;

where they relate to design, the works or goods being designed are fit for their intended

purpose;

are performed with the professional skill, care and diligence expected of a person with
the skills, experience, expertise and resources necessary to competently provide the

Services; and

are provided in accordance with any Specification.

The Contractor warrants, and agrees to ensure, that its Personnel engaged to perform the

Services have the necessary skills, experience, expertise, licences, training, qualifications,

approvals and resources available to it to competently and lawfully perform the Services.

The Contractor must regularly consult with the Principal about the progress of the Services

and attend meetings where reasonably requested by the Principal.

9. Quantity and value of Services

9.1.

The Principal shall only be required to take or accept, and pay for, the quantity of the Services

set out in the relevant Order, any Specification, or otherwise in the Contract, unless otherwise

agreed by the Parties.
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10.Supply of Goods and/or Services

10.1.

10.2.

10.3.

The Contractor must:

(a)

(e)

at its expense, obtain any Approvals necessary for the provision of the Goods and/or

Services;

at its expense, comply with all reasonable directions of the Principal regarding the
provision of the Goods and/or Services, including regarding the transition of the

provision of the Goods and/or Services from an alternative supplier to the Contractor;]

where the Principal provides the Contractor with written notice that an alternative
supplier will, in the future, be supplying the Principal with the Goods and/or Services
provided under the Contract, at its expense provide reasonably requested assistance to
the Principal in transitioning the supply of the Goods and/or Services to the new
supplier, including making arrangements for the assignment of relevant contracts with

third parties;
comply with any Transition Plan; and

co-operate with any third-party service provider appointed by the Principal where
necessary to ensure the integrated and efficient conduct of the Principal’s operations
and provide reasonable assistance to such other service providers as requested by the
Principal from time to time, provided that the Contractor will be entitled, by prior
written agreement with the Principal, to charge for costs incurred as a direct result of

providing such co-operation and assistance.

The Principal must provide the Contractor with any information reasonably necessary for the

Contractor to provide the Goods and/or Services.

If a Transition Plan is not developed prior to the Contract coming into effect between the

Parties, the Principal may:

(a)

(b)

make a written request to the Contractor to prepare a draft Transition Plan for the
Principal’s review within a reasonable period of time specified by the Principal and the

Contractor must comply with that request; and

accept or propose reasonable amendments to the draft Transition Plan prepared by the
Contractor in accordance with clause 10.3(a) and provide a final version of the

Transition Plan to the Contractor.

30

33



Contract CON-F0223420

Bunbury Harvey Regional Council Organics Processing Services

(Appendix ORD: 14.1A)

11.Plant and Equipment

11.1.

The Contractor must:

(a) provide all Plant and Equipment and labour necessary for the performance of the

Contractor’s obligations; and

(b)  ensure that Plant and Equipment and other items which the Contractor uses or supplies
in connection with the Contract comply with Legal Requirements and are fit for their

usual and intended purpose.

12.0rders under a Long-Term Award

12.1.

12.2.

12.4.

12.5.

This clause applies where the Letter of Award is a Long-Term Award.

From time to time the Principal may give the Contractor an Order containing the following

information:

(a)  adescription and/or specification of the Goods and/or Services required, including the

required quantity;
(b)  the Completion Date; and
(c)  where the Order relates to Goods, the Delivery Point.

12.3.  Within 5 Business Days of receipt of an Order the Contractor must give notice

to the Principal of:
(a) any aspect of the Order which it does not accept and supporting reasons; and/or
(b)  any recommended changes to the Order and supporting reasons,

(c) following which the Parties shall seek to agree on the terms of the Order and a revised

Order shall be issued by the Principal to the Contractor.
If the Contractor does not give notice under clause 12.3, the Contractor must fulfil the Order.

To avoid doubt, the Principal is not obliged to issue Orders to, or otherwise purchase Goods

and/or Services from, the Contractor.
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13.Time for performance and extensions of time

13.1.

13.2.

13.3.

13.4.

13.5.

The Contractor must commence the provision of the Services on the Start Date.

Subject to this clause 13, the Contractor shall deliver the Goods to the Delivery Point and/or

perform the Services, as the case may be, by the Completion Date.

The Contractor is entitled to an extension to the Completion Date if a delay to the provision

of the Goods and/or Services is due to:
(a)  abreach by the Principal of the Contract;

(b)  delay or disruption caused by the Principal, except where such delay or disruption is

caused by the Principal acting in accordance with the Contract;
(c)  aForce Majeure Event occurring before the Completion Date;

(d)  suspension of the Contract under clause 37.3 where the suspension is the result of a

breach by the Principal; or
(e)  avariation being agreed to the nature of the Goods and/or Services provided.

To obtain an extension, the Contractor must make a written request to the Principal within 10
Business Days after the cause of delay has arisen or within any other period agreed in writing
by the Parties, which request must include the facts on which the request is based (Extension

Request).

The Principal, acting reasonably, must notify the Contractor within 10 Business Days of
receiving the Extension Request, or such other time agreed in writing by the Parties, whether
an extension of time to the Completion Date is granted and any relevant period of extension,

which must be reasonable in the circumstances giving rise to the Extension Request.

14.Receipt and Acceptance of Goods and/or Services

14.1.

The Parties agree that:

(a) delivery and receipt of the Goods and/or Services shall not of itself constitute

Acceptance of the Goods and/or Services by the Principal; and

(b)  Acceptance by the Principal is without prejudice to the Principal’s rights in respect of

the Defects Liability Period applicable to any Goods and/or Services.
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14.2. If, following any review, inspection, examination or witnessing of the Goods and/or Services,
the Principal is not satisfied that the Goods and/or Services are being, or have been, provided
in compliance with the Contract, the Contractor must, after receiving a written request from

the Principal, promptly take all steps necessary to ensure compliance.

15.Rejection and removal of Defective Goods and/or Defective Services

15.1. During the Defects Liability Period, the Principal may notify the Contractor in writing that any

Goods and/or Services provided are Defective.

15.2.  Where the Principal notifies the Contractor under clause 15.1, the Principal may direct the
Contractor to replace, rectify or re-perform the Goods and/or Services, as the case may be,

free of charge to the Principal and within a reasonable time specified by the Principal.

15.3. The Contractor must comply with a direction under clause 15.2within the time period

specified in the notice or otherwise agreed in writing by the Parties.

15.4. Where the Contractor does not, or advises the Principal that it cannot, comply with a direction
in accordance with clause 15.3, the Principal may give the Contractor written notice of its
intention to rectify, replace or have re-performed the Goods and/or Services by a third party,
together with the estimated and itemised reasonable costs of the Principal in rectifying,

replacing or having re-performed the Goods and/or Services.

15.5. Following receipt of a notice under clause 15.4 from the Principal, the Contractor has 5
Business Days to notify the Principal in writing as to whether the Contractor will replace,
rectify or re-perform the Goods and/or Services and to reach agreement with the Principal
regarding the timeframe for doing so, otherwise the Principal may rectify, replace or have re-

performed the Goods and/or Services and recover its costs in doing so from the Contractor.

15.6. Where the Contractor has made good any Defective Goods and/or Services, those Goods
and/or Services will be subject to the same Defects Liability Period as the original Goods
and/or Services from the date the Contractor completes making good the Defective Goods

and/or Services.

15.7. The Principal shall not be responsible for the care or custody of any Defective Goods after a
period of 5 Business Days after the Contractor has been notified in writing by the Principal

that they are Defective.
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15.8. Without limiting clause 33, any cost or expense reasonably incurred by the Principal in
connection with, or as a result of, the Defective Goods and/or Services shall be a debt due

from the Contractor to the Principal.

15.9. To avoid doubt, nothing in this clause shall prejudice any other right of the Principal arising
out of the failure by the Contractor to provide Goods and/or Services in accordance with the

Contract.

16.Failure to provide Goods and/or Services

16.1. The Contractor must provide written notice to the Principal as soon as possible if the
Contractor is unable to provide the Goods and/or Services and the period of time for which

the Contractor will be so unable.

16.2. Where the Contractor provides written notice to the Principal under clause 16.1, the Principal
may, acting reasonably, and without being liable in any way to the Contractor, obtain or
acquire such goods and/or services as it requires from a third party until the Principal receives
a further written notice from the Contractor that the Contractor is able to recommence the

provision of Goods and/or Services.

17.Information

17.1. Contractor must keep the Principal fully informed about:

(a) any matters that may adversely affect the Contractor’s ability to provide the Goods

and/or Services; and

(b)  delivery of the Goods and/or completion of the Services.

18.Price basis

18.2. To avoid doubt, the Principal’s liability to the Contractor for the Contractor’s costs in providing

the Goods and/or Services is capped at the Contract Price, unless otherwise agreed in writing

by the Parties.
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18.3. Annual Contract Price review

(a)  Each price stipulated in the price schedule (“Price”) is to be adjusted with effect from

1 July of each year (with the first adjustment taking effect on 1 July 2022) in accordance

with the following rise and fall formula:

Rn = R((0.5%(A/B)) + (0.3*(C/D)) + (0.2*(E/F)))

Where:

Rn

is the price payable on and from the review date;

is the price at the commencement of the term;

is the Hourly Rates of Pay excl Bonuses Index (A2607029K) as listed by the ABS

table for the quarter ending immediately prior to the relevant review date;

is the Hourly Rates of Pay excl Bonuses Index (A2607029K) as listed by the ABS

table for the quarter ending immediately prior to the relevant review date.

is the Automotive Fuel Perth Index (A2328616A) as listed by the ABS table for

the quarter ending immediately prior to the relevant review date;

is the Automotive Fuel Perth Index (A2328616A) as listed by the ABS table for

the quarter ending immediately prior to the relevant review date;

is the Maintenance and Repair of Motor Vehicle Perth Index (A2328751T) as
listed by the ABS table for the quarter ending immediately prior to the

relevant review date; and

is the Maintenance and Repair of Motor Vehicle Perth Index (A2328751T) as
listed by the ABS table for the quarter ending immediately prior to the

relevant review date.

(b)  The Contractor must notify the Principal in writing of any increases to the rates

comprising part of the Contract Price and must explain the basis of its calculations as

requested.
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18.4.

Unforeseen Change in Circumstances

During the term of this Contract, the following circumstances may occur which may impact on

the operation of the Contract by the Contractor:

(a)  the organics processing site changes;

(b)  changes of Law;

(c)  the collection and/or processing system for organics is changed; or

(d)  other impacts as a consequence of future changes in waste management practices not
contemplated at the date of this Contract and that are beyond the control of the

Contractor.

Without limiting other provisions of this Contract, if any of the above (a) to (e) do occur, either
Party may, in writing, request the other to agree to an adjustment in the tendered rates. If
the Parties are unable to agree on the amount of the adjustment to be made, the dispute shall
be referred to a chartered accountant to be mutually agreed between the Parties or failing
agreement nominated by the President for the time being of the Institute of Chartered
Accountants of Australia (Western Australia), whose nomination is final. The chartered
accountant so agreed or nominated shall in the capacity of an expert determine what, if any,
adjustment is fair and reasonable in the circumstances and this determination is final and

binding on the Parties.

19.Formation of contract and Term

19.1.

19.2.

19.3.

Where this Document is executed by the Parties, the Contract shall be formed, and shall

commence, on the date that the last Party executes this Document.
Where this Document is not executed by the Parties:

(a) the Contract shall be formed, and shall commence, on the date of the Letter of Award;

and

(b)  the Parties agree that the terms and conditions in this Document are incorporated
within the Contract and the failure of either Party to execute this Document does not
affect the incorporation of those terms and conditions within the Contract or the

Contract’s existence.

The Contract shall terminate 10 Business Days after Acceptance or upon expiry of the time

period specified in the Letter of Award, whichever is the later, subject to clauses 19.4 and 19.5
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19.4. The Parties may agree in writing to extend the term for an agreed period of time.
19.5. The Contract may terminate before the expiry of the period of time in clause 19.3:
(a) if the Parties agree in writing; or
(b)  otherwise in accordance with this Document.
(c)  The termination of the Contract does not affect:
(d)  any rights of the Parties accrued before the date of termination; and
(e)  therights and obligations of the Parties which survive termination.

19.6. Clauses 1 (definitions), 2 (interpretation), 3.2 (manufacturer’s warranties), 6.2 (warranty
regarding property in goods), 8.2 (warranties regarding personnel), 10.1(c) and 10.1 (d)
(transition out), 14 (Acceptance and Defects Liability Period), 15 (Defective Goods and/or
Services), 19.6 and 19.7 (term), 20 (Contractor to have informed itself), 30 (Confidentiality),
31 (Data security), 32 (Intellectual Property Rights), 33 (Liability and indemnity), 36
(Settlement of disputes), 37.2 to 37.4 (inclusive) (termination), 41 (Notices), 42.1 (Relationship

of Parties) and 42.7 (Governing law) shall survive termination of the Contract.

20.Contractor to have informed itself

20.1. By providing the Request Response, the Contractor acknowledges that it has:

(a) examined carefully, and has acquired actual knowledge of the contents of, its Request
Response, this Document and any other information made available in writing by the
Principal to the Contractor for the purposes of the Request Response and the Contract;

and

(b) satisfied itself as to the correctness and sufficiency of the Request Response and that
the Contract Price covers the cost of complying with all of its obligations under the
Contract and of all matters and things necessary for the proper performance and

completion of the Contract.

21.Conflict of interest

21.1. The Contractor warrants that, to the best of its knowledge, as at the date of providing the

Request Response:

(a) the Contractor has declared in its Request Response any Conflicts of Interest in the
performance of its obligations under the Contract that it has, or is likely to have; and
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(b)  the information contained in the Contractor’s Request Response as to the existence of

any Conflicts of Interest is correct and comprehensive.

21.2. If a Conflict of Interest or risk of Conflict of Interest arises, including because of work
undertaken by the Contractor for a person other than the Principal, the Contractor must

immediately give notice of the Conflict of Interest, or the risk of it, to the Principal.

22.Legal Requirements, industrial awards and Standards and Procedures

22.1. The Contractor shall comply with all Legal Requirements, Standards and Procedures affecting
or applicable to the Goods and/or Services and/or the performance of the Contract and ensure

that its Personnel also comply with the same, at the Contractor’s cost.
22.2. The Contractor shall:

(a) comply with all industrial awards or agreements affecting or applicable to the persons

engaged by the Contractor for the purposes of providing the Goods and/or Services;

(b)  ensure that the remuneration and terms of employment of all of its employed
Personnel are consistent with the remuneration and terms of employment that reflect
the industry standard as expressed in industrial awards and agreements and any code

of practice that may apply to a particular industry;

(c) tothe extent practicable, use reasonable endeavours to ensure that its Sub-contractors
satisfy the requirements of clauses 22.2(a) and 22.2(b) in relation to the Sub-

contractors’ own employees; and

(d)  ensure that it pays each of its Sub-contractors in accordance with the Contractor’s
agreement with that Sub-contractor, subject to the Contractor’s acceptance of the
goods and/or services provided by the Sub-contractor.

23.Safety obligations

23.1. The Contractor must:

(a) do all things reasonably necessary to ensure that the Goods and/or Services are
provided in a manner that is safe and not likely to cause injury or illness to any person;

and
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23.2.

23.3.

23.4.

(b)  perform all relevant functions and fulfil all relevant duties under all relevant OSH Laws
required of an employer or otherwise applicable to the role of the Contractor under the

Contract including notification of incidents as may be required under OSH Laws.

Where any injury, property damage, accident or incident which is notifiable under any Legal

Requirement occurs, the Contractor must:

(a) as soon as practicable, but in any event within 24 hours, notify the Principal of that

injury, property damage, accident or incident; and
(b)  provide the Principal with any further information requested by the Principal.

The Contractor acknowledges that if, in performing its obligations under the Contract, its
Personnel enter premises under the control of the Principal or the Principal’s Personnel they
must comply with the Principal’s occupational health and safety policies and procedures and

do so at the Contractor’s own risk.

Without limiting clauses 36.3 to 36.5 (inclusive), any breach by the Contractor of OSH Laws or

this clause which gives rise to circumstances which:
(a)  present actual or potential risk of life or serious injury; or
(b)  are otherwise required to be notified under OSH Laws,

(c) entitles the Principal to suspend the whole or part of the performance of the

Contractor’s obligations.

24.Sustainable Procurement

24.1.

24.2.

The Contractor acknowledges that the Principal supports ethical and environmentally, socially
and economically sustainable procurement practices, including the matters contemplated by
clause 24.2 (Sustainability Objectives) and acknowledges that its support of the Sustainability

Objectives assists the Member in meeting its own Sustainability Objectives.

The Contractor agrees to use reasonable endeavours to conduct its business and supply the
Goods and/or Services in a manner which seeks to support the Sustainability Objectives, which

endeavours may include:

(a) preparing and implementing policies to seek to support the Sustainability Objectives,

including providing training to its Personnel regarding such policies;
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24.3.

24 .4,

(b)  implementing practices which seek to reduce the environmental impact of the
Contractor’s activities, including:
(i)  using recycled materials and products;
(i)  reducing emissions;
(iii) adopting greener energy solutions;
(iv) adopting environmentally sustainable design; and
(v) reducing wastage;
(c)  providing employment or training opportunities to individuals with a disability or
experiencing disadvantage, and using the services of agencies or other businesses which

provide employment or training opportunities to such individuals (such as WA Disability

Enterprises and/or Aboriginal Enterprises);

(d)  sponsoring and supporting local community groups and local community development
initiatives;

(e)  promoting fair workplace practices;

(f) promoting workplace health;

(g) using services and purchasing products from Western Australian and Australian

suppliers and small and medium-sized businesses; and

(h)  using services and purchasing products that are efficient to operate and have low

operating and maintenance costs.

The Contractor agrees to provide the Principal with any reasonably requested information

relating to the measures adopted by the Contractor in pursuit of the Sustainability Objectives.

The Contractor agrees to undertake reasonable due diligence and monitoring of its supply
chain on an ongoing basis to ensure that materials and services required for the supply of the

Goods and/or Services to the Principal are supplied from sustainable sources.

25.Contractor’s Personnel

25.1.

The Contractor must, and must ensure its Personnel, when providing the Goods and/or

Services:

(a) comply with all reasonable directions given by the Principal or any person authorised
by Law or the Standards and Procedures to give directions to the Contractor in relation

to the Goods and/or Services;

(b)  do not cause any damage, loss or injury to any property or person; and
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25.2.

25.3.

25.4.

25.5.

(c) act, in all circumstances and at all times, in a fit and proper manner.

If the Contractor proposes to replace or have another of its Personnel perform any functions

of, any Specified Personnel, it must obtain the prior written approval of the Principal.

The Contractor must provide the Principal with an Australia-wide police clearance in respect
of any of its Personnel within 30 Business Days of such a request being made in writing by the

Principal to the Contractor.

If any police clearance obtained under clause 25.3 evidences that any of the Contractor’s
Personnel has committed a criminal offence punishable by imprisonment or detention, the
Principal may, without prejudice to its other rights under the Contract, request the Contractor
to promptly remove that person from involvement in the provision of the Goods and/or

Services, and the Contractor must comply with such a request as soon as possible.

If the Goods and/or Services to be provided by the Contractor involve Child-Related Work or

involve the delivery of the Goods and/or Services at a Child-Related Site:

(a) the Contractor must provide to the Principal an Assessment Notice in respect of all
Personnel involved in performing the Child-Related Work, or providing the Services or

delivering Goods at the Child-Related Site, before they commence such work; and

(b)  the Principal may require the Contractor to immediately remove any of the Contractor’s
Personnel who do not have a current Assessment Notice and the Contractor must

comply with such a request as soon as possible.

26.Representatives

26.1.

Each Party may appoint a Representative, and give them authority, to act on its behalf for the

purpose of the Contract within delegation limits advised in writing to the other Party.

27.Invoicing and payment

27.1.

27.2.

Subject to the Contractor satisfactorily providing the Goods and/or Services, the Principal
must pay the Contractor the Contract Price in accordance with this clause 27 and the
Contractor’s preferred payment methodology (if any) as notified in writing by the Contractor

to the Principal.

As soon as reasonably practicable following the end of each month, or at another time or

frequency agreed in writing by the Parties, the Contractor must provide to the Principal an
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27.3.

27.4.

27.5.

27.6.

Invoice for the provision of the Goods and/or Services or any delivered or completed part of

the Goods and/or Services.

Subject to any right of the Principal to retain, withhold, reduce or set-off any amount due to
the Contractor, the Principal must pay all Invoices issued in accordance with this clause within
20 Business Days of issue to the Principal or such other period as agreed in writing by the
Parties, except where the Principal disputes the Invoice, in which case, to the extent permitted
by any Legal Requirement, the Principal may withhold payment of the disputed part of the

relevant Invoice pending resolution of the Dispute.

The Contractor is not entitled to payment for any Disbursements not included in the Contract
Price unless prior written notice of the Disbursement was provided to the Principal and the
Principal approved the Disbursement in writing. To avoid doubt, the Principal must not

unreasonably withhold its consent to any reasonable Disbursements.

A payment made pursuant to the Contract is taken to be payment on account and is not proof
or admission of the value of the Goods and/or Services provided or that the Goods delivered

and/or the Services performed, or any part thereof, were to the Principal’s satisfaction.

The Parties agree that failure by the Principal to pay the amount payable at the due time will

not be grounds for the Contractor to terminate, invalidate or avoid the Contract.

28.Goods and services tax

28.1.

28.2.

28.3.

28.4.

Words capitalised in this clause 28 and not otherwise defined have the meaning given in the

GST Law.

Where an amount of Consideration is payable for a Taxable Supply made under the Contract
(whether that amount is specified or can be calculated in accordance with the Contract), it

does not include GST and must be increased by the GST Rate.

The Party making a Taxable Supply under the Contract must issue a Tax Invoice or Adjustment

Note to the Recipient in accordance with the GST Law.

If any Party has a right to be reimbursed or indemnified for any cost or expense incurred under
the Contract, that right does not include the right to be reimbursed or indemnified for that

component of a cost or expense for which the indemnified Party can claim an Input Tax Credit.
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29.Access to Principal’s Premises and Principal’s Documents

29.1. The Principal agrees to provide the Contractor with access to the Principal’s Premises and

Principal’s Documents as reasonably required to provide the Goods and/or Services.

29.2. The Contractor must only use the Principal’s Documents for the sole purpose of providing the

Goods and/or Services and must take reasonable security measures to protect the Principal’s

Documents from unauthorised disclosure or use.

29.3. The Contractor acknowledges and agrees that:

(a)

(b)

(c)

the Principal may need to obtain the consent of third parties to the disclosure of

Principal’s Documents to the Contractor;

the Principal may, acting reasonably, suspend or deny the Contractor’s access to the

Principal’s Premises or Principal’s Documents at any time; and

where the Principal has suspended or denied the Contractor’s access to the Principal’s
Premises or the Principal’s Documents, the Contractor shall only be able to gain or

regain access upon written notice from the Principal.

30.Confidentiality

30.1. Inthis clause 30 the following terms have the following meanings:

(a)

(b)

(c)

(e)

(f)
(g)
(h)

‘Disclosing Party’ means the Party which has disclosed Confidential Information that is

confidential to that Party; and

‘Receiving Party’ means the Party to whom Confidential Information is disclosed by the

Disclosing Party.
Subject to clause 30.3, the Parties must not:
disclose Confidential Information to any other person; or

use Confidential Information except to the extent necessary to fulfil their obligations

under the Contract.
Subject to clause 30.4 a Party may disclose Confidential Information to a third party:
with the prior consent of the Disclosing Party;

to the extent required by any Law or applicable securities regulation or rule;
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(i)

(k)

in connection with any dispute or litigation concerning the Contract or its subject

matter;
to the extent required by any Authority having jurisdiction over the Receiving Party; or

who is an employee, officer, financier, joint venture partner, related body corporate,
contractor, financial adviser, legal adviser or insurer of the Receiving Party, where the
disclosure is necessary for the purpose of the Receiving Party performing its obligations,

or enforcing its rights, under the Contract.

30.2. Before making a disclosure to a person under clause 30.3, the Receiving Party must:

(a)

(b)

(c)

inform the entity or person to whom the Confidential Information is being disclosed of
the Receiving Party’s obligations under the Contract, except where clause 29.3(b)

applies;

notify the Disclosing Party and give the Disclosing Party a reasonable opportunity to
take any steps that the Disclosing Party considers necessary to protect the

confidentiality of that information; and

where clause 30.3(e) applies, but with the exception of employees or officers of the
Receiving Party, procure that the person or entity executes a deed in favour of the
Disclosing Party in a form acceptable to the Disclosing Party, acting reasonably,
imposing on the person or entity an undertaking of confidentiality having substantially

similar effect as the Contract.

31.Data security

31.1. The Contractor must:

(a)

(b)

(c)

do all things that a reasonable and prudent person or entity would do to ensure that all
Principal Data is protected at all times from unauthorised access or use by a third party

and from misuse, damage or destruction by any person;

provide protective measures for the Principal Data that are no less vigorous than
accepted industry standards and commensurate with the consequences and probability

of unauthorised access to, or use, misuse or loss of, the Principal Data; and

either return to the Principal or destroy any Principal Data immediately following the

termination of the Contract.
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31.2.

If requested by the Principal, acting reasonably, the Contractor must take out and maintain
insurance, to the Principal’s reasonable satisfaction, to protect against the risks of a Cyber

Incident. Clause 34 shall apply to this insurance with any necessary modifications.

32.Intellectual Property Rights

32.1.

32.2.

32.3.

32.4.

32.5.

32.6.

The Contractor warrants that any supply by it of the Goods and/or Services and any designs,
documents or methods of working provided by it to the Principal in doing so does not infringe

any Intellectual Property Right.

The Contractor shall indemnify the Principal against any Loss resulting from any alleged or
actual infringement of any Intellectual Property Right arising from or in connection with the
supply of the Goods and/or Services or from any designs, documents or methods of working

provided by it to the Principal.

Ownership of a Party’s Background Intellectual Property Rights vests in and shall remain

vested in that Party.

The Contractor grants to the Principal a royalty-free, perpetual, irrevocable, express, non-
exclusive, world-wide licence to use, exercise and sub-license the Contractor’s Background

Intellectual Property Rights only for the intended purpose of the Contract.

The Principal grants the Contractor a revocable, royalty-free and non-transferable licence to
use any Principal’s Background Intellectual Property Rights to the extent necessary for the

Contractor to supply the Goods and/or Services.

All Intellectual Property Rights (other than the Contractor’s Background Intellectual Property
Rights) in the designs, documents, materials, equipment or methods of working provided by
the Contractor under the Contract will vest in the Principal. The Contractor must do everything
necessary to perfect such vesting at the Contractor’s cost or as otherwise agreed by the

Parties.
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32.7.

32.8.

32.9.

The Contractor must ensure that:

(a)

(b)

copyright and any other ownership interests or rights in the designs, documents,
materials, equipment or methods of working provided by the Contractor under the
Contract do not vest in any Sub-contractor of the Contractor or any other third party;

and

no third party is in a position to successfully assert any moral rights or other proprietary
interests in relation to the Goods and/or Services or the Contract contrary to the

interests of the Principal.

A Party must not:

(a)

(b)

grant any third-party access to the other Party’s Intellectual Property Rights without
that other Party’s prior written consent, which may be given in that other Party’s

discretion; or

do or allow to be done, or fail to do, any act that may infringe the other Party’s

Intellectual Property Rights.

All payments and royalties payable in respect of any Intellectual Property Rights required in

respect of performance of the Contract shall be included in the Contract Price and shall be

paid by the Contractor to the person, persons, or body to whom they may be due or payable.

33.Liability and indemnity

33.1.

Subject to the other provisions of this clause 33, the Contractor shall indemnify and keep

indemnified the Principal and the Principal’s Personnel from and against all Loss suffered by

the Principal or its Personnel arising directly or indirectly from:

(a)
(b)

(c)

any breach of the Contract by the Contractor;

any Wilful Misconduct, or a negligent act or omission, by the Contractor or its

Personnel;

any loss or damage to the Principal’s premises or property caused by the acts or

omissions of the Contractor or its Personnel;

any claim made by a third party against the Principal or its Personnel, to the extent that

the claim arose out of any act or omission of the Contractor or its Personnel; and

any act or omission of the Contractor or its Personnel that causes the Contractor to

breach any Legal Requirement,
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except to the extent that the Loss is caused by the Wilful Misconduct or a negligent act or

omission of the Principal or its Personnel.

Consequential Loss

33.2.

Notwithstanding any other clause of the Contract, neither Party will be liable to the other

Party for any Consequential Loss unless:
(a) the Law requires otherwise;
(b)  the Parties agree in writing that a Party will be liable for that Consequential Loss; or

(c) the Consequential Loss is specified in or otherwise covered by an Insurance.

Civil Liability Act

33.3.

Each Party agrees that Part 1F of the Civil Liability Act 2002 (WA), to the extent that the same
may be lawfully excluded, is excluded from operation with respect to any Dispute, claim or
action brought by one Party against the other Party arising out of or in connection with the

Contract and any of the Contractor’s Sub-contractors or such Sub-contractors’ personnel.

34.Insurance and risk management

34.1.

The Contractor must:

(a)  procure and maintain the Insurances with the minimum level of cover set out in this
Document, or otherwise specified by the Principal in the Principal Request, from
insurers having a financial performance rating of at least A- by Standard and Poor’s
(Australia) Pty Limited, or an equivalent rating from another internationally recognised
rating agency, approved by the Principal, which either:

(i)  carries on business in Australia and is authorised by the Australian Prudential
Regulation Authority; or

(i)  if an overseas insurer, covers claims lodged and determined in the jurisdiction of
Australia, with any limitations regarding this requirement to have been notified
to, and approved, by the Principal;

(b)  ensure that its Sub-contractors have appropriate and reasonable insurance (including
as to amounts of insurance and type of insurance) for the work or services they may
conduct or provide under a sub-contract relating to the provision of the Goods and/or

Services to the Principal;
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34.2.

(c)  upon the Principal’s written request, provide to the Principal copies of current and

updated certificates of insurance for all Insurances, including those of a Sub-contractor;

(d) inform the Principal in writing immediately if it becomes aware of any actual,
threatened or likely claims in connection with the Contract under any of the Insurances,

except claims which the Principal may have against the Contractor;

(e) disclose to the Principal in writing any limitations under an Insurance or other factors
relevant to any Insurance which may adversely impact on the provision of the Goods

and/or Services by the Contractor or a claim in connection with the Contract;
(f) pay all premiums and deductibles applicable to any of the Insurances when due;
(g)  promptly reinstate any Insurance required if it lapses or cover is exhausted;

(h)  give the Principal at least 20 Business Days’ prior written notice of any cancellation or

non-renewal of, or a material alteration to, any of the Insurances; and

(i) not do any act or omission that would be grounds for an insurer to refuse to pay a claim

made under any of the Insurances.

To the extent possible, at the times of placement or renewal of any Insurances, each Insurance

must:

(a) state that it is governed by the laws of the Commonwealth of Australia and that courts of

Australia shall have exclusive jurisdiction to deal with any dispute under the policy; and
(b)  where the Principal is entitled to cover under the Insurance:

(i) provide that the Insurance is primary with respect to the interests of the Principal
and any other insurance maintained by the Principal is excess to and not
contributory with the Insurance;

(i)  provide that a notice of claim given to the insurer by an insured under the
Insurance must be accepted by the insurer as a notice of claim given by the
Principal;

(iii)  except for compulsory workers’ compensation insurance, compulsory third party
motor liability insurance and professional indemnity insurance, include a cross-
liability provision extending the policy to operate in the same manner as if there
was a separate policy of insurance covering each party insured (without
increasing the deductibles or reducing the overall limit of indemnity);

(iv) provide that, where the Principal is not a named insured, the insurer must waive
rights of subrogation against the Principal; and

(v)  provide that any breach of the conditions of that Insurance by an insured other
than a Principal must not in any way prejudice or diminish any rights which the
Principal has under that Insurance.
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34.3.

34.4.

34.5.

The Contractor must procure and maintain public liability insurance and product liability

insurance which:

(a)

(b)

(c)

is for an amount not less than $10 million, or such other amount as specified in the
Principal Request, in respect of any one claim, is unlimited in the amount of occurrences
and not less than the amount set out in the Principal Request (if any is so specified) in

the aggregate during any one 12-month period of insurance;
covers the liability of the Contractor, its Personnel and the Principal in respect of:

(i loss of, damage to, or loss of use of, any real or personal property; and

(i)  the bodily injury of, disease or illness (including mental illness) to, or death of,
any person (other than liability which is required by any Legal Requirement to be
insured under a workers’ compensation policy),

(iii) arising out of or in connection with the Contractor’s performance of the Contract;
and

covers the use of unregistered motor vehicles or unregistered mobile plant and

equipment used in connection with the Contract and sudden and accidental pollution.

Where the Contractor shall be using its own vehicles, plant and equipment in providing the

Goods and/or Services, the Contractor must procure and maintain reasonable vehicle and

equipment insurance for such vehicles, plant and equipment (Contractor’s Vehicles and

Equipment) (in addition to any compulsory third party motor vehicle insurance), which must:

(a)
(b)

(c)
(d)

cover all loss and/or damage to the Contractor’s Vehicles and Equipment;

cover third party personal injury or death (to the extent not covered by any public and
product liability insurance taken out by the Contractor and any compulsory third party
motor vehicle insurance) and third-party property damage liability involving the

Contractor’s Vehicles and Equipment;
be unlimited in the number of occurrences; and

to the extent available from the insurance market from time to time, contain a

principal’s indemnity extension in favour of the Principal.

Unless otherwise agreed in writing by the Principal, the Contractor must procure and maintain

workers’ compensation insurance as follows:

(a)

the Contractor must insure against liability for death of or injury to persons employed
by or deemed by a Legal Requirement to be employed by the Contractor including
liability under statute and at common law with a level of cover not less than $50 million,

or such amount as is specified in a Principal Request, in respect of any one event; or
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34.6.

34.7.

34.8.

(b)

where the Contractor is a sole trader and has no workers’ compensation policy in place,
the Contractor must insure against the loss of income and iliness by the purchase of an

income protection or salary continuance policy.

Where specified in a Principal Request or otherwise reasonably requested by the Principal,

the Contractor must procure and maintain professional indemnity insurance, which must:

(a)

(b)

(c)

(d)

(e)

be for not less than $5 million, or such other amount as is specified in the Principal

Request, or otherwise reasonably requested by the Principal in respect of any one claim;

be for an amount not less than the amount specified in the Principal Request in the
aggregate for all claims arising in any one 12-month period of insurance (if an amount

is so specified);
include one full automatic reinstatement of the limit of liability;

cover liability arising from any act or omission in connection with or arising out of the

Contractor’s professional activities and duties under the Contract; and

cover claims under the Competition and Consumer Act 2010 (Cth), the Fair Trading Act
2010 (WA) and any similar legislation in any other state or territory, insofar as they

relate to the provision of professional advice.

Notwithstanding any other provision of this clause 34, if agreed in writing by the Principal, the

Contractor may self-insure in respect of any or all of the Insurances provided that:

(a)
(b)

(c)

it is lawful for the Contractor to do so;

the Contractor identifies in writing to the Principal which of the risks required to be

insured are being self-insured; and

if required by the Principal from time to time, the Contractor will provide to the Principal
a copy of the Contractor’s latest annual report and accounts and/or demonstrate to the
Principal’s reasonable satisfaction that the Contractor maintains sufficient financial

reserves to discharge any liability accruing in respect of such insurance risks.

The Parties acknowledge and agree that:

(a)

(b)

the effecting and maintaining of the Insurances by the Contractor does not, in any way,

affect or limit the liabilities or obligations of the Contractor under the Contract;

the Insurances are primary, and not secondary to the indemnities referred to in this

Document and the Principal is not obliged to make a claim or institute proceedings
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34.9.

(c)

(d)

(e)

(f)

against any insurer under the Insurance before enforcing any of its rights or remedies

under such indemnities;

whenever a claim is made under any of the Insurances, the Contractor is liable for any

excess or deductible payable as a consequence;

the Contractor must not do or omit to do any act that would be grounds for an insurer

to refuse to pay a claim made under any of the Insurances;

nothing in this clause 34 fixes the Principal with notice of the contents of any Insurance
policy and must not be raised as a defence to any claim by the Principal against the

Contractor; and

where relevant, the Contractor must provide reasonably requested assistance to the

Principal in the preparation and negotiation of insurance claims.

The Contractor at the discretion of the Principal may be required to provide the Principal with

a risk management plan relating to the Contract in accordance with AS/NZS 4360-2009 Risk

Management.

35.Force Majeure Event

35.1.

35.2.

35.3.

A Party must:

(a)

immediately give notice to the other Party of any Force Majeure Event that precludes
that Party from partially or wholly complying with any of its obligations under the

Contract (Affected Obligations); and
if it gives such a notice, either:

(i)  tothe extent practicable, specify in the notice the length of delay that will result
from the Force Majeure Event; or

(i)  where it is impracticable to specify the length of delay at the time the notice is
delivered, provide the other Party with periodic supplementary notices during
the period over which the Force Majeure Event continues.

The Party’s obligation to perform the Affected Obligations is suspended for the duration of

the actual delay arising out of the Force Majeure Event.

The Party whose performance is affected by the Force Majeure Event must use its reasonable

endeavours to remove or relieve the Force Majeure Event and to minimise the delay so

caused.
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35.4.

If a Force Majeure Event continues to affect the provision of the Goods and/or Services for
the duration of the Force Majeure Event Termination Period, the Principal may terminate the

Contract by serving written notice on the Contractor.

36.Settlement of Disputes

36.1.

36.2.

36.3.

36.4.

36.5.

36.6.

36.7.

In the event of a Dispute, a Party may provide a written notice to the other Party identifying
the nature of the Dispute and containing enough information to enable the other Party to

reasonably understand the facts relevant to the Dispute (Dispute Notice).

Within 15 Business Days of receipt of the Dispute Notice, the Parties shall meet to seek to

negotiate, in good faith, a resolution to the Dispute.

In the event that the Dispute remains unresolved after the time period referred to in clause
36.2 either Party may, at any time after giving notice to the other Party of its intention to do

so, refer the Dispute for mediation in accordance with clause 36.4.
A mediation under this clause 36 shall:

(a) be conducted by a single mediator to be appointed, in the absence of agreement by the
Parties within 5 Business Days after the giving of a notice of intention under clause 36.3,
by the Chairperson (or his or her nominee) for the time being of the dispute resolution

organisation known as the Resolution Institute;
(b)  be conducted according to the rules proposed by the appointed mediator; and

(c)  be conducted during a period of 10 Business Days (or such longer period as the Parties

may agree in writing) from the acceptance by the mediator of his or her appointment.

The Parties shall each pay their own costs of the mediation and will each pay half of the

mediator’s fees and costs.

If the Parties are unable to resolve the Dispute within the mediation period stipulated in, or
agreed under, clause 36.4(c), either Party may take whatever other action is available to it
under the Contract or the Law, including initiating proceedings in a court of competent

jurisdiction.

Nothing in this clause 36 precludes a Party from seeking interlocutory relief relative to the
subject matter of a Dispute from a court of competent jurisdiction, including the right to seek

injunctive relief.
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37.Default, suspension and termination for breach

Default

37.1.

37.2.

If a Party breaches a provision of the Contract and that breach continues for a period of 5

Business Days, the other Party may provide a written notice to that Party:
(a) identifying the nature of the alleged breach;
(b)  requiring the Party to comply with the relevant provision of the Contract; and

(c)  requiring the Party to remedy the breach in any manner and within a reasonable

timeframe specified in the notice.

If a Party breaches or repudiates the Contract, nothing in the Contract prejudices the right of
the other Party to recover damages or exercise any other right under the Contract or under

any applicable Legal Requirement.

Suspension

37.3.

37.4.

37.5.

If a Party breaches a provision of the Contract and fails to comply with a written notice issued
under clause 37.1, the non-defaulting Party may suspend the performance of its obligations
(or any of them) and the defaulting Party’s obligations (or any of them) by written notice to
the defaulting Party until such time that the breach is remedied to the non-defaulting Party’s
reasonable satisfaction or the non-defaulting Party otherwise directs that the performance of
the Contract is no longer suspended at which point the Parties must promptly recommence

the performance of their obligations.

The Contractor must bear any cost it incurs as a result of a suspension under clauses 23.4 or
37.3 and any costs incurred by the Principal as a result of the suspension and any amounts
payable by the Contractor under this clause become a debt due to the Principal by the

Contractor, where the Contractor is the defaulting Party.

To avoid doubt, if a Party suspends the Contract or any part of it in accordance with clause
37.3, the Completion Date shall not be extended by the period of that suspension, except as

otherwise agreed in writing by the Parties.

Termination for breach

37.6.

Subject to clause 37.7 without limiting the other circumstances in which the Contract may be
terminated, if a Party breaches a provision of the Contract and fails to comply with a notice

issued under clause 37.1, then the other Party:
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37.7.

(a) may give a further notice to the defaulting Party of its intention to terminate the
Contract if the breach is not remedied or rectified in accordance with any manner or

timeframe specified in the notice; and

(b) by a further and final notice in writing to the defaulting Party immediately terminate
the Contract if the breach is not remedied or rectified within the timeframe specified in

the notice given under clause 37.6(a).

If a Party breaches a material provision of the Contract and that default is incapable of remedy
or rectification, the non-defaulting Party may terminate the Contract by written notice to the

defaulting Party.

38.Termination

38.1.

38.2.

38.3.

Without limiting the other circumstances in which the Contract may be terminated, if a Party:
(a) commits an Insolvency Event;

(b)  assigns or sub-contracts the Contract or any part thereof without any prior written

consent of the other Party required by the Contract;

(c)  orany ofits Personnel are found guilty of any criminal act relating to the Goods and/or

Services; or

(d) includes in its Request Response any statement, representation, description of fact,
matter, information or thing which is false, untrue, incorrect or inaccurate, whether

known to the Party or not,

(e)  then the other Party may by notice in writing to that Party immediately terminate the

Contract.

If the Contract is terminated, the Principal may engage or contract with any person other than
the Contractor to provide similar or equivalent goods and/or services to the Goods and/or

Services.

Where the Principal terminates the Contract under clauses 37.6, 37.7 or this clause 38, the
Principal shall ascertain the amount of all damages and expenses suffered or incurred by the
Principal as a result of any of the matters referred to in those clauses and all such amounts
may be deducted from amounts then owing to the Contractor or may be recovered by the

Principal as a debt due by the Contractor to the Principal.
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38.4. When the Contract is terminated, the Contractor must:

(a)  promptly return to the Principal or destroy any of the Principal’s property or Principal’s

Documents as directed in writing by the Principal; and

(b) if requested by the Principal, co-operate with and assist the Principal to transition the
provision of the Goods and/or Services to the Principal or to another contractor
engaged by the Principal, including by complying with the terms of any agreed

Transition Plan.

39.Assignment and subcontracting

39.1. The Contractor shall not:
(a)  assign all or any part of its rights and obligations under the Contract; or
(b)  sub-contract the whole or any part of the Contract,
without:
(i)  the Principal’s prior written approval, which must not be unreasonably withheld;
and
(i)  in the case of an assignment under clause 39.1(a) where obligations are to be
assigned, the proposed assignee executing a deed in favour of the Principal
agreeing to comply with and be bound by the obligations of the Contractor under

the Contract.

39.2. To avoid doubt, the Principal’s approval to sub-contract does not discharge or release the

Contractor from any liability or obligation under the Contract.

40.Restructure of the Principal

40.1. If the Principal is restructured by Law, then the rights and obligations of the Principal under
the Contract are assigned to and assumed by the appropriate legal entity as determined by
the Principal or the successors of the Principal under the restructure. To avoid doubt, the
Contractor may enter into a deed of assignment and assumption with the new legal entity to

confirm the assignment and assumption.

41.Notices

41.1. Any notice under the Contract shall be in English, in legible writing and signed whether by

hand or by electronic signature, and shall be given or served by:
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(a) hand delivery or prepaid post to the address of the receiving Party specified in the
Request Response, Letter of Award or in Schedule Plan, as applicable, or at such other
address as may from time to time be notified in writing to the notifying Party by the

receiving Party but in any event to the last notified address; or

(b)  email to the email address of the receiving Party specified in the Request Response,
Letter of Award, as applicable, or at such other email address as may from time to time
be notified in writing to the notifying Party by the receiving Party but in any event to

the last notified email address.

41.2. Any notice or other communication is regarded as being given by the notifying Party and
received by the receiving Party:

(a) if by delivery in person, when delivered to the address of the receiving Party;

(b) if by post, 5 Business Days from and including the date of postage; and

(c) if sent by email, in accordance with section 14 of the Electronic Transactions Act 2011
(WA),

but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm (receiving

Party’s time), it is regarded as received at 9.00am on the following Business Day.

42.General
42.1. Relationship of the Parties

(a)  The Contractor acknowledges and agrees that it is an independent contractor and not
an agent of the Principal and that it has no authority to bind the Principal by contract or
otherwise.

(b)  Nothing in the Contract creates a partnership, trust or agency between the Parties or
imposes any fiduciary duties on either Party in relation to the other, unless expressly
stated in this Document.

42.2. Severability

(a)  Should any part of the Contract be invalid or unenforceable, that part shall be:

(i)  read down, if possible, so as to be valid and enforceable; or

(i)  ifitcannot be read down, severed from the Contract to the extent of the invalidity
or unenforceability,

(iii) and the remainder of the Contract shall not be affected by such invalidity or
unenforceability.
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42.3.

42 .4,

42.5.

42.6.

42.7.

Variation to Contract terms

(a) The terms of the Contract shall not be varied except by the written agreement of the

Parties.
Waiver

(a) A Party may only waive a right or power it has under the Contract by written notice to

the other Party.

(b)  No forbearance, delay or indulgence by a Party in enforcing a provision of the Contract
shall prejudice, restrict or limit the rights of, or the exercise of the powers of, that Party,
nor shall any waiver of those rights operate as a waiver of any subsequent breach or of

that right or power in the future.
Entire agreement

(a) The Contract embodies the entire agreement between the Parties and supersedes all
prior conduct, arrangement, agreements, understandings, quotation requests,
representations, warranties, promises, statements, or negotiations, express or implied,

in respect of the subject matter of the Contract.
Rights are cumulative

(a)  Subject to any express provision in the Contract to the contrary, the rights of a Party

under the Contract are cumulative and are in addition to any other rights of that Party.
Governing Law

(a)  The Contract and any Dispute shall be governed by the Laws of the State of Western
Australia and the Parties agree that the courts of that State will have exclusive

jurisdiction to deal with any Dispute.
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PART G. SPECIAL CONDITIONS OF CONTRACT
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	PART A. SIGNING OF CONTRACT
	(a) The Principal and Contractor agree that by signing this Part A of the Contract for Organics Processing Services, the Principal and the Contractor are entering into an agreement for the performance of the Services on the terms and conditions set ou...
	(i)  Part A, B, C, D, E, and F of this agreement;
	(ii) any drawings, plans, specifications and other documents referred to or attached to this agreement,
	(the Contract).

	(b) In the event of any conflict or inconsistency, ambiguity or discrepancy between any documents or, any part of any document listed in clause (a), such inconsistency ambiguity or discrepancy must be resolved in favour of the higher level of obligati...

	PART B. SPECIFICATION AND SCOPE OF WORK
	1. Background
	1.1. General Scope of Work
	(a) The Shire of Dardanup (the Principal) requires the Contractor to provide Organics Processing Services.
	(b) The Collections Contractor will collect and transport FOGO material from the Shire of Dardanup over a 5-day Collection Schedule.
	(c) A Three Bin Service has been adopted by the Principal, and the collection of FOGO materials under this service will commence on the week commencing the 4th of October 2021.
	(d) As part of this Contract, the Contractor is required to provide a Waste Service Plan documentation to the Principal.
	(e) The Waste Service Plan documentation includes the:
	(i) Operational Plan;
	(ii) Environmental Management Plan; and
	(iii) OH&S Plan

	(f) A description of the minimum requirements of the Waste Service Plan is provided in PART C.
	(g) The Principal will supply the Contractor, no later than forty (40) Business Days before the Commencement Date, any information required for the final development of each Plan within the Waste Service Plan.
	(h) Prior to the commencement of Services, and no later than twenty (20) Business Days before the Commencement Date, the Contractor shall prepare and must deliver all draft final Waste Service Plan(s) to the Principal in electric format.
	(i) The Principal will review the Waste Service Plan(s) provided by the Contractor and will approve within five (5) Business Days, or may:
	(i) Request alterations; and
	(ii) Require the provision of additional information, prior to approving the Waste Service Plan.
	(iii) Within ten (10) Business Days of the Principal giving approval to the Waste Service Plan(s), the Contractor must supply the Principal with an electronic copy of all Final Waste Service Plan(s) documents, incorporating any amendments requested by...



	2. Definitions
	3. Organics Processing Services
	3.1. Scope of Organics Processing Services
	(a) All material within the FOGO MGB collected from within the Shire of Dardanup Three Bin Service Collection Area is to be deposited at the Nominated Organics Processing Facility.
	(b) All Bulk Green Waste collected as part of the Bulk Verge Collection Service is to be deposited at the Nominated Organics Processing Facility, at no charge to the Collection Contractor.
	(c) All FOGO Materials delivered to the Nominated Organics Processing Facility are the property of the Organics Processing Contractor once accepted over the weighbridge at the Nominated Organics Processing Facility.
	(d) The following goods are to be accepted by the Organics Processing Contractor as part of the Kerbside FOGO Collection service and:
	(i) Food Organics, including but not limited to;
	 Fruit and vegetable scraps;
	 Meat, bones and seafood;
	 Bread and dairy products;
	 Food soiled paper towel napkins and tissues;

	(ii) Garden organics including but not limited to;
	 Grass clippings;
	 Plant cuttings and fallen leaves;

	(iii) Other Organic Material, including but not limited to;
	 Compostable bags;
	 Untreated wood offcuts;
	 Pet Poo (including kitty litter); and
	 Paper and cardboard   soiled with organic matter.


	(e) The Contractor is to accept the FOGO Materials specified in PART C at the Nominated Organics Processing Facility.
	(f) Additional goods can be collected within the FOGO Bin at any time at the discretion of the Organics Processing Contractor and in consultation with the Principal.
	(g) The approval of the Principal will be required for the discontinuance in collecting any specific FOGO Material. It should not be assumed by the Organics Processing Contractor that such approval will be granted by the Principal.
	(h) PART C of this contract specifies the name and location of the facility that the Organics Processing Contractor proposes to:
	(i) Process the delivered FOGO Material (Nominated Organics Processing Facility);
	(ii) Dispose of Residual Material captured during the processing of FOGO material; the Nominated Organics Residuals Disposal Facility; and
	(iii) A maximum contamination rate per tonne/cubic metre of material if required.

	(i) Any costs associated with the disposal of Residual Material following the processing of FOGO Material shall be borne by the Contractor.  The Organics Processing Rate must incorporate the disposal of Residuals.
	(j) An accurate measurement of FOGO Materials accepted at the Nominated Organics Processing Facility and Non-Residuals disposed of at the Nominated Organics Residuals Disposal Facility is to be supplied to the Principal with the monthly invoices.
	(k) The Organics Processing Contractor must ensure that the Nominated Organics Processing Facility weighbridge is appropriately licensed and calibrated for accuracy in accordance with applicable Laws.
	(l) No FOGO Material delivered to the Nominated Organics Processing Facility shall be disposed of directly to the Nominated Organics Residuals Disposal Facility, with the exception of Extraordinary Gross Contamination as quantified by the Contractor a...
	(m) It is expected that the Organics Processing Contractor, through the provision of a variety of resources, will work with the Principal on its promotional recycling campaign to assist in achieving its objective of reducing waste delivered to landfil...
	(n) The Organics Processing Contractor shall implement a process for accurately recording contamination rates of organic material arising from the Principal’s Kerbside Collection Service, and will include:
	(i) An annual audit of a suitably sized sample agreed with the Principal for the purposes of determining the overall contamination rate trends. The purpose of this audit is to determine the effectiveness of the Principal’s waste education campaigns an...
	(ii) Where there is reasonable evidence to suspect that any loads delivered to the facility contain contamination greater than 5%, the contractor may audit the load, in the presence of the Principal, for the purposes of ascertaining the level of conta...
	(iii) Where there is reasonable evidence to suggest that contamination rates are greater than 5% on an ongoing basis, the Contractor and Principal may negotiate a suitable rate, which takes into consideration the rate of contamination and its impact o...
	(iv) In all cases, the methodology adopted by the Contractor for the audits shall be first agreed with the Principal.

	(o) The Principal will, at its own expense, advertise any change to the Organics Processing once the change and advertising details are approved by the Principal.


	4. Contractor Administration and Staff
	4.1. General Administration and Reporting
	(a) The Contractor shall from time to time and as required by the Principal provide to the Principal such information regarding this Contract and its administration and implementation as the Principal may require.
	(b) The Contractor shall keep and maintain full, complete and accurate records of all works, matters and things undertaken or done by the Contractor for or in relation to the fulfilment by the Contractor of the Contractor’s obligations under this Cont...
	(c) The Contractor must as a minimum maintain records of:
	(i) All complaints or queries in respect of its performance under this Contract;
	(ii) Results of investigations into the complaints;
	(iii) Any breach of legal requirements by itself, employees, subcontractors or the Principal;
	(iv) Any accidents or incidents where the possibility of injury may have occurred;
	(v) Weighbridge records; and
	(vi) Performance of its services against the KPIs.

	(d) The Principal may dispute the veracity of any statement from time to time delivered to the Principal by the Contractor by giving written notice to the Contractor asking the Contractor to provide evidence necessary to verify any statement or claim....
	(e) The Contractor must notify the Principal, within 24 hours of becoming aware of any incident or accident that occurs while performing the Services, of the details of the incident or accident.  An incident or accident deemed to be of a serious natur...
	(f) The Contractor must be available to attend and present any information related to the Contract requested by the Principal at the Principal’s offices or a site specified by the Principal at any reasonable time.
	(g) During the Term of the Contract, the Principal may engage third parties to assist with waste audit or bin tagging related works, with the objective of providing the Principal with clarity on its waste material composition and volumes.  During such...

	4.2. Performance Notice
	(a) The Principal may issue the Contractor with a Performance Notice if:
	(i) The contractor is in breach of any provision of this Agreement; and/or
	(ii) Does not achieve any of the KPIs.

	(b) Within 10 business days of the date of the Performance Notice being issued, the Contractor must respond to the Performance Notice by:
	(i) Showing reasonable cause for the Performance Notice; and
	(ii) Remedial action plan including tasks and timeframes.


	4.3. Termination
	(a) The Principal may terminate the Contract in accordance with Clause 38 of the General Conditions of Contract within PART F.

	4.4. Contractor’s Staff
	(a) The Contractor shall at all times during the term of this Contract provide and use only competent, qualified and (where necessary) licensed staff to use and/or operate all plant and equipment provided by the Contractor and to carry out and satisfy...
	(b) The Contractor is to use reasonable endeavours to ensure that staff are sober and not under the influence of drugs while performing the requirements of the Contract.
	(c) The Contractor’s staff are to conduct themselves towards the public in a civil and inoffensive manner and not to seek or demand any fee, reward or gratuity in respect of the performance of the service.
	(d) The Contractor’s staff shall at all times comply with and observe the provisions of the Health Act 1911, Road Traffic Act 1974, WARR Act, Local Government Act 1995, Environmental Protection Act 1986 and all other relevant statutes, local laws and ...

	4.5. Contractor’s Representative
	(a) The Contractor must appoint a representative who will be authorised to act on behalf of the Contractor in relation to this Contract.

	4.6. Principal’s Representative
	(a) The Principal’s representative for the Contract shall be the Manager Operations or his/her delegated representative.

	4.7. Invoicing
	(a) The Contractor shall submit to the Principal at the end of each month a detailed tax invoice containing the following information at a minimum:
	(i) The mass of the Principal’s Organic Material delivered to the Nominated Disposal Facility;

	(b) The Contractor’s invoice shall be calculated by applying the information referred to above to the Rates specified within PART E.
	(c) Notwithstanding any other provision hereof to the contrary, the Rates shall be deemed to be:
	(i) Fixed for the first twelve (12) months of the Contract Term; then
	(ii) Varied thereafter on the anniversary of the Contract Commencement Date each year by applying the Rise and Fall Clause.

	(d) The Principal shall pay to the Contractor the amount of the Contractor’s invoice within thirty (30) days of receipt of the Contractor’s invoice.

	4.8. Rise and Fall

	PART C. SPECIFICATION SUMMARY TABLE
	PART D. KEY PERFORMANCE INDICATORS
	(a) “Available Days”, are “Collection Days” when all plant and vehicles are available under the Contract;
	(b) “Collection Days” means days on which plant and vehicles are required to be available under the Contract, normally Monday to Friday.
	(a) A is the number of tonnes of Organic Material accepted by the Contractor at the Facility during the period;
	(b) B is the number of tonnes on Residue recovered from the Organic Material delivered to the Facility during the same period.
	(a) The revised value (percentage or value as appropriate) proposed by the party for the relevant Target;
	(b) The party’s reasons for the proposed revision; and
	(c) Evidence or substantiation to support the proposed revision.

	PART E. PRICING SCHEDULE – ORGANICS PROCESSING SERVICES
	PART F. GENERAL CONDITIONS OF CONTRACT
	Background
	The Principal has engaged the Contractor to provide the Goods and/or Services.
	This Document sets out the terms and conditions upon which the Contractor shall provide the Goods and/or Services to the Principal.

	1. Definitions
	1.1. In this Document, except where the context indicates otherwise:
	(a) the Principal notifying the Contractor in writing that the Goods and/or Services are accepted; or
	(b) the expiry of the day 14 days after delivery of the Goods to the Delivery Point or completion of the Services where the Principal has not, during that 14-day period, notified the Contractor in writing that the Goods and/or Services, as the case ma...
	(a) the Contract;
	(b) information relating to the Principal’s past, existing or future business, strategic plans or operations, finances, or customers;
	(c) any other information provided by a Disclosing Party to the Receiving Party which is identified by the Disclosing Party as confidential;
	(d) any report, opinion or advice prepared by the Contractor which the Principal advises is to be prepared on a confidential basis; and
	(e) any copies, extracts or summaries of the information described in paragraphs (a) to (d) (inclusive) above,
	(a) loss of production, revenue, profit, business reputation, opportunities, or anticipated savings; and
	(b) loss arising from wasted overheads or business interruptions.
	(a) charged to the Principal at cost; and
	(b) incidental to the provision of the Services.
	(a) act of God, lightning, storm, flood, fire, earthquake, explosion, cyclone or wind and wave conditions associated with a cyclone, tidal wave, landslide or adverse weather conditions;
	(b) strike, lockout or other labour difficulty;
	(c) act of public enemy, war, sabotage, blockade, revolution, riot, insurrection, civil commotion, epidemic or terrorism; or
	(d) a change in any Law or any authority exercised by an Authority or official by Law.
	(a) in relation to a corporation, where that corporation:
	(b) in relation to a natural person, where that natural person:
	(a) provided by the Principal to the Contractor before the Contractor provided its Request Response; or
	(b) developed after the Contractor provided its Request Response or after the Contract came into effect and agreed to by the Parties.


	2. Interpretation
	2.1. In this PART F Document, unless the context suggests otherwise:
	(a) a reference to the Contract means the Contract as varied from time to time;
	(b) a reference to 'including' must be read as if it is followed by '(without limitation)';
	(c) where a word or an expression is defined, any other part of speech or grammatical form of that word or expression has a corresponding meaning;
	(d) words in the singular include the plural and vice-versa;
	(e) a reference to any legislation or legislative provision includes any statutory modification or re-enactment of, or legislative provision substituted for, and any subordinate legislation issued under, that legislation or legislative provision;
	(f) a reference to any Party includes that Party’s executors, administrators, substitutes, successors and permitted assigns;
	(g) a reference to a clause is a reference to a clause of this PART F Document;
	(h) a reference to a 'day' or 'month' is a reference to a calendar day or calendar month;
	(i) headings are for convenience only and do not affect interpretation of this Document; and
	(j) no rule of construction applies to the disadvantage of a Party on the basis that the Party put forward the Contract or any part of it.


	3. Quality of Goods, sources of supply and substitution
	3.1. The Contractor must ensure that all Goods:
	(a) comply with the requirements of the relevant Order and conform to any samples provided;
	(b) are in accordance with relevant Australian Standards or, where no Australian Standard exists, any relevant ISO Standard;
	(c) are properly, safely and securely packaged and labelled for identification; and
	(d) are of merchantable quality and fit for their intended purpose.

	3.2. The Contractor must ensure that the Principal has the full benefit of any manufacturer’s warranties applicable to the Goods.
	3.3. With the Principal’s consent and subject to any necessary variation to the Contract Price, the Contractor may permanently or temporarily substitute another product (Substitute Product) for any aspect of the Goods to be provided under the Contract...

	4. Quantities of Goods
	4.1. The Contractor must supply to the Principal the Goods in the quantity specified in the relevant Order.
	4.2. If the Contractor delivers more Goods than the quantity specified in the relevant Order, the Contractor must, upon the Principal’s direction, collect the excess Goods from the Principal at the Contractor’s risk and expense, unless the Principal e...

	5. Delivery obligations and Delivery Point
	5.1. The Contractor must deliver the Goods to the Delivery Point and in doing so must:
	(a) not interfere with the Principal's activities;
	(b) leave the Delivery Point secure and fit for immediate use;
	(c) obtain the signature of a member of the Principal’s Personnel who receives delivery of the Goods; and
	(d) where it is not possible to satisfy clause 5(c), leave the Goods where requested by the Principal.


	6. Property and risk in the Goods
	6.1. Subject to this Document, the Parties agree that:
	(a) risk in the Goods shall pass from the Contractor to the Principal on Acceptance; and
	(b) upon payment for the Goods, property in the Goods shall pass to the Principal.

	6.2. The Contractor warrants that it has complete ownership of the Goods free of any liens, charges and encumbrances.
	6.3.

	7. Sale of Goods Act
	7.1. The Principal and Contractor acknowledge and agree that:
	(a) the Sale of Goods Act applies to the Contract; and
	(b) to the extent that there is any inconsistency between the Sale of Goods Act and the Contract, and to the extent permitted by Law, the Contract applies rather than the Sale of Goods Act.


	8. Quality of Services
	8.1. The Contractor must ensure that the Services provided by the Contractor:
	(a) match the description of the Services set out in the Order or otherwise in the Contract;
	(b) are fit for their intended purpose;
	(c) where they relate to design, the works or goods being designed are fit for their intended purpose;
	(d) are performed with the professional skill, care and diligence expected of a person with the skills, experience, expertise and resources necessary to competently provide the Services; and
	(e) are provided in accordance with any Specification.

	8.2. The Contractor warrants, and agrees to ensure, that its Personnel engaged to perform the Services have the necessary skills, experience, expertise, licences, training, qualifications, approvals and resources available to it to competently and law...
	8.3. The Contractor must regularly consult with the Principal about the progress of the Services and attend meetings where reasonably requested by the Principal.

	9. Quantity and value of Services
	9.1. The Principal shall only be required to take or accept, and pay for, the quantity of the Services set out in the relevant Order, any Specification, or otherwise in the Contract, unless otherwise agreed by the Parties.
	9.2.

	10. Supply of Goods and/or Services
	10.1. The Contractor must:
	(a) at its expense, obtain any Approvals necessary for the provision of the Goods and/or Services;
	(b) at its expense, comply with all reasonable directions of the Principal regarding the provision of the Goods and/or Services, including regarding the transition of the provision of the Goods and/or Services from an alternative supplier to the Contr...
	(c) where the Principal provides the Contractor with written notice that an alternative supplier will, in the future, be supplying the Principal with the Goods and/or Services provided under the Contract, at its expense provide reasonably requested as...
	(d) comply with any Transition Plan; and
	(e) co-operate with any third-party service provider appointed by the Principal where necessary to ensure the integrated and efficient conduct of the Principal’s operations and provide reasonable assistance to such other service providers as requested...

	10.2. The Principal must provide the Contractor with any information reasonably necessary for the Contractor to provide the Goods and/or Services.
	10.3. If a Transition Plan is not developed prior to the Contract coming into effect between the Parties, the Principal may:
	(a) make a written request to the Contractor to prepare a draft Transition Plan for the Principal’s review within a reasonable period of time specified by the Principal and the Contractor must comply with that request; and
	(b) accept or propose reasonable amendments to the draft Transition Plan prepared by the Contractor in accordance with clause 10.3(a) and provide a final version of the Transition Plan to the Contractor.


	11. Plant and Equipment
	11.1. The Contractor must:
	(a) provide all Plant and Equipment and labour necessary for the performance of the Contractor’s obligations; and
	(b) ensure that Plant and Equipment and other items which the Contractor uses or supplies in connection with the Contract comply with Legal Requirements and are fit for their usual and intended purpose.


	12. Orders under a Long-Term Award
	12.1. This clause applies where the Letter of Award is a Long-Term Award.
	12.2. From time to time the Principal may give the Contractor an Order containing the following information:
	(a) a description and/or specification of the Goods and/or Services required, including the required quantity;
	(b) the Completion Date; and
	(c) where the Order relates to Goods, the Delivery Point.

	12.3. Within 5 Business Days of receipt of an Order the Contractor must give notice to the Principal of:
	(a) any aspect of the Order which it does not accept and supporting reasons; and/or
	(b) any recommended changes to the Order and supporting reasons,
	(c) following which the Parties shall seek to agree on the terms of the Order and a revised Order shall be issued by the Principal to the Contractor.

	12.4. If the Contractor does not give notice under clause 12.3, the Contractor must fulfil the Order.
	12.5. To avoid doubt, the Principal is not obliged to issue Orders to, or otherwise purchase Goods and/or Services from, the Contractor.
	12.6.

	13. Time for performance and extensions of time
	13.1. The Contractor must commence the provision of the Services on the Start Date.
	13.2. Subject to this clause 13, the Contractor shall deliver the Goods to the Delivery Point and/or perform the Services, as the case may be, by the Completion Date.
	13.3. The Contractor is entitled to an extension to the Completion Date if a delay to the provision of the Goods and/or Services is due to:
	(a) a breach by the Principal of the Contract;
	(b) delay or disruption caused by the Principal, except where such delay or disruption is caused by the Principal acting in accordance with the Contract;
	(c) a Force Majeure Event occurring before the Completion Date;
	(d) suspension of the Contract under clause 37.3 where the suspension is the result of a breach by the Principal; or
	(e) a variation being agreed to the nature of the Goods and/or Services provided.

	13.4. To obtain an extension, the Contractor must make a written request to the Principal within 10 Business Days after the cause of delay has arisen or within any other period agreed in writing by the Parties, which request must include the facts on ...
	13.5. The Principal, acting reasonably, must notify the Contractor within 10 Business Days of receiving the Extension Request, or such other time agreed in writing by the Parties, whether an extension of time to the Completion Date is granted and any ...

	14. Receipt and Acceptance of Goods and/or Services
	14.1. The Parties agree that:
	(a) delivery and receipt of the Goods and/or Services shall not of itself constitute Acceptance of the Goods and/or Services by the Principal; and
	(b) Acceptance by the Principal is without prejudice to the Principal’s rights in respect of the Defects Liability Period applicable to any Goods and/or Services.

	14.2. If, following any review, inspection, examination or witnessing of the Goods and/or Services, the Principal is not satisfied that the Goods and/or Services are being, or have been, provided in compliance with the Contract, the Contractor must, a...

	15. Rejection and removal of Defective Goods and/or Defective Services
	15.1. During the Defects Liability Period, the Principal may notify the Contractor in writing that any Goods and/or Services provided are Defective.
	15.2. Where the Principal notifies the Contractor under clause 15.1, the Principal may direct the Contractor to replace, rectify or re-perform the Goods and/or Services, as the case may be, free of charge to the Principal and within a reasonable time ...
	15.3. The Contractor must comply with a direction under clause 15.2within the time period specified in the notice or otherwise agreed in writing by the Parties.
	15.4. Where the Contractor does not, or advises the Principal that it cannot, comply with a direction in accordance with clause 15.3, the Principal may give the Contractor written notice of its intention to rectify, replace or have re-performed the Go...
	15.5. Following receipt of a notice under clause 15.4 from the Principal, the Contractor has 5 Business Days to notify the Principal in writing as to whether the Contractor will replace, rectify or re-perform the Goods and/or Services and to reach agr...
	15.6. Where the Contractor has made good any Defective Goods and/or Services, those Goods and/or Services will be subject to the same Defects Liability Period as the original Goods and/or Services from the date the Contractor completes making good the...
	15.7. The Principal shall not be responsible for the care or custody of any Defective Goods after a period of 5 Business Days after the Contractor has been notified in writing by the Principal that they are Defective.
	15.8. Without limiting clause 33, any cost or expense reasonably incurred by the Principal in connection with, or as a result of, the Defective Goods and/or Services shall be a debt due from the Contractor to the Principal.
	15.9. To avoid doubt, nothing in this clause shall prejudice any other right of the Principal arising out of the failure by the Contractor to provide Goods and/or Services in accordance with the Contract.

	16. Failure to provide Goods and/or Services
	16.1. The Contractor must provide written notice to the Principal as soon as possible if the Contractor is unable to provide the Goods and/or Services and the period of time for which the Contractor will be so unable.
	16.2. Where the Contractor provides written notice to the Principal under clause 16.1, the Principal may, acting reasonably, and without being liable in any way to the Contractor, obtain or acquire such goods and/or services as it requires from a thir...

	17. Information
	17.1. Contractor must keep the Principal fully informed about:
	(a) any matters that may adversely affect the Contractor’s ability to provide the Goods and/or Services; and
	(b) delivery of the Goods and/or completion of the Services.


	18. Price basis
	18.1. The Contract Price shall be firm and not subject to rise and fall unless otherwise agreed in writing by the Parties.
	18.2. To avoid doubt, the Principal’s liability to the Contractor for the Contractor’s costs in providing the Goods and/or Services is capped at the Contract Price, unless otherwise agreed in writing by the Parties.
	18.3. Annual Contract Price review
	(a) Each price  stipulated in the price schedule (“Price”) is to be adjusted with effect from 1 July of each year (with the first adjustment taking effect on 1 July 2022) in accordance with the following rise and fall formula:
	Rn = R((0.5*(A/B)) + (0.3*(C/D)) + (0.2*(E/F)))

	Where:
	Rn  is the price payable on and from the review date;
	R   is the price at the commencement of the term;
	A   is the Hourly Rates of Pay excl Bonuses Index (A2607029K) as listed by the ABS table for the quarter ending immediately prior to the relevant review date;
	B   is the Hourly Rates of Pay excl Bonuses Index (A2607029K) as listed by the ABS table for the quarter ending immediately prior to the relevant review date.
	C   is the Automotive Fuel Perth Index (A2328616A) as listed by the ABS table for the quarter ending immediately prior to the relevant review date;
	D   is the Automotive Fuel Perth Index (A2328616A) as listed by the ABS table for the quarter ending immediately prior to the relevant review date;
	E   is the Maintenance and Repair of Motor Vehicle Perth Index (A2328751T) as listed by the ABS table for the quarter ending immediately prior to the relevant review date; and
	F   is the Maintenance and Repair of Motor Vehicle Perth Index (A2328751T) as listed by the ABS table for the quarter ending immediately prior to the relevant review date.

	(b) The Contractor must notify the Principal in writing of any increases to the rates comprising part of the Contract Price and must explain the basis of its calculations as requested.

	18.4. Unforeseen Change in Circumstances
	During the term of this Contract, the following circumstances may occur which may impact on the operation of the Contract by the Contractor:
	(a) the organics processing site changes;
	(b) changes of Law;
	(c) the collection and/or processing system for organics is changed; or
	(d) other impacts as a consequence of future changes in waste management practices not contemplated at the date of this Contract and that are beyond the control of the Contractor.

	Without limiting other provisions of this Contract, if any of the above (a) to (e) do occur, either Party may, in writing, request the other to agree to an adjustment in the tendered rates.  If the Parties are unable to agree on the amount of the adju...

	19. Formation of contract and Term
	19.1. Where this Document is executed by the Parties, the Contract shall be formed, and shall commence, on the date that the last Party executes this Document.
	19.2. Where this Document is not executed by the Parties:
	(a) the Contract shall be formed, and shall commence, on the date of the Letter of Award; and
	(b) the Parties agree that the terms and conditions in this Document are incorporated within the Contract and the failure of either Party to execute this Document does not affect the incorporation of those terms and conditions within the Contract or t...

	19.3. The Contract shall terminate 10 Business Days after Acceptance or upon expiry of the time period specified in the Letter of Award, whichever is the later, subject to clauses 19.4 and 19.5
	19.4. The Parties may agree in writing to extend the term for an agreed period of time.
	19.5. The Contract may terminate before the expiry of the period of time in clause 19.3:
	(a) if the Parties agree in writing; or
	(b) otherwise in accordance with this Document.
	(c) The termination of the Contract does not affect:
	(d) any rights of the Parties accrued before the date of termination; and
	(e) the rights and obligations of the Parties which survive termination.

	19.6. Clauses 1 (definitions), 2 (interpretation), 3.2 (manufacturer’s warranties), 6.2 (warranty regarding property in goods), 8.2 (warranties regarding personnel), 10.1(c) and 10.1 (d) (transition out), 14 (Acceptance and Defects Liability Period), ...

	20. Contractor to have informed itself
	20.1. By providing the Request Response, the Contractor acknowledges that it has:
	(a) examined carefully, and has acquired actual knowledge of the contents of, its Request Response, this Document and any other information made available in writing by the Principal to the Contractor for the purposes of the Request Response and the C...
	(b) satisfied itself as to the correctness and sufficiency of the Request Response and that the Contract Price covers the cost of complying with all of its obligations under the Contract and of all matters and things necessary for the proper performan...


	21. Conflict of interest
	21.1. The Contractor warrants that, to the best of its knowledge, as at the date of providing the Request Response:
	(a) the Contractor has declared in its Request Response any Conflicts of Interest in the performance of its obligations under the Contract that it has, or is likely to have; and
	(b) the information contained in the Contractor’s Request Response as to the existence of any Conflicts of Interest is correct and comprehensive.

	21.2. If a Conflict of Interest or risk of Conflict of Interest arises, including because of work undertaken by the Contractor for a person other than the Principal, the Contractor must immediately give notice of the Conflict of Interest, or the risk ...

	22. Legal Requirements, industrial awards and Standards and Procedures
	22.1. The Contractor shall comply with all Legal Requirements, Standards and Procedures affecting or applicable to the Goods and/or Services and/or the performance of the Contract and ensure that its Personnel also comply with the same, at the Contrac...
	22.2. The Contractor shall:
	(a) comply with all industrial awards or agreements affecting or applicable to the persons engaged by the Contractor for the purposes of providing the Goods and/or Services;
	(b) ensure that the remuneration and terms of employment of all of its employed Personnel are consistent with the remuneration and terms of employment that reflect the industry standard as expressed in industrial awards and agreements and any code of ...
	(c) to the extent practicable, use reasonable endeavours to ensure that its Sub-contractors satisfy the requirements of clauses 22.2(a) and 22.2(b) in relation to the Sub-contractors’ own employees; and
	(d) ensure that it pays each of its Sub-contractors in accordance with the Contractor’s agreement with that Sub-contractor, subject to the Contractor’s acceptance of the goods and/or services provided by the Sub-contractor.


	23. Safety obligations
	23.1. The Contractor must:
	(a) do all things reasonably necessary to ensure that the Goods and/or Services are provided in a manner that is safe and not likely to cause injury or illness to any person; and
	(b) perform all relevant functions and fulfil all relevant duties under all relevant OSH Laws required of an employer or otherwise applicable to the role of the Contractor under the Contract including notification of incidents as may be required under...

	23.2. Where any injury, property damage, accident or incident which is notifiable under any Legal Requirement occurs, the Contractor must:
	(a) as soon as practicable, but in any event within 24 hours, notify the Principal of that injury, property damage, accident or incident; and
	(b) provide the Principal with any further information requested by the Principal.

	23.3. The Contractor acknowledges that if, in performing its obligations under the Contract, its Personnel enter premises under the control of the Principal or the Principal’s Personnel they must comply with the Principal’s occupational health and saf...
	23.4. Without limiting clauses 36.3 to 36.5 (inclusive), any breach by the Contractor of OSH Laws or this clause which gives rise to circumstances which:
	(a) present actual or potential risk of life or serious injury; or
	(b) are otherwise required to be notified under OSH Laws,
	(c) entitles the Principal to suspend the whole or part of the performance of the Contractor’s obligations.


	24. Sustainable Procurement
	24.1. The Contractor acknowledges that the Principal supports ethical and environmentally, socially and economically sustainable procurement practices, including the matters contemplated by clause 24.2 (Sustainability Objectives) and acknowledges that...
	24.2. The Contractor agrees to use reasonable endeavours to conduct its business and supply the Goods and/or Services in a manner which seeks to support the Sustainability Objectives, which endeavours may include:
	(a) preparing and implementing policies to seek to support the Sustainability Objectives, including providing training to its Personnel regarding such policies;
	(b) implementing practices which seek to reduce the environmental impact of the Contractor’s activities, including:
	(i) using recycled materials and products;
	(ii) reducing emissions;
	(iii) adopting greener energy solutions;
	(iv) adopting environmentally sustainable design; and
	(v) reducing wastage;

	(c) providing employment or training opportunities to individuals with a disability or experiencing disadvantage, and using the services of agencies or other businesses which provide employment or training opportunities to such individuals (such as WA...
	(d) sponsoring and supporting local community groups and local community development initiatives;
	(e) promoting fair workplace practices;
	(f) promoting workplace health;
	(g) using services and purchasing products from Western Australian and Australian suppliers and small and medium-sized businesses; and
	(h) using services and purchasing products that are efficient to operate and have low operating and maintenance costs.

	24.3. The Contractor agrees to provide the Principal with any reasonably requested information relating to the measures adopted by the Contractor in pursuit of the Sustainability Objectives.
	24.4. The Contractor agrees to undertake reasonable due diligence and monitoring of its supply chain on an ongoing basis to ensure that materials and services required for the supply of the Goods and/or Services to the Principal are supplied from sust...

	25. Contractor’s Personnel
	25.1. The Contractor must, and must ensure its Personnel, when providing the Goods and/or Services:
	(a) comply with all reasonable directions given by the Principal or any person authorised by Law or the Standards and Procedures to give directions to the Contractor in relation to the Goods and/or Services;
	(b) do not cause any damage, loss or injury to any property or person; and
	(c) act, in all circumstances and at all times, in a fit and proper manner.

	25.2. If the Contractor proposes to replace or have another of its Personnel perform any functions of, any Specified Personnel, it must obtain the prior written approval of the Principal.
	25.3. The Contractor must provide the Principal with an Australia-wide police clearance in respect of any of its Personnel within 30 Business Days of such a request being made in writing by the Principal to the Contractor.
	25.4. If any police clearance obtained under clause 25.3 evidences that any of the Contractor’s Personnel has committed a criminal offence punishable by imprisonment or detention, the Principal may, without prejudice to its other rights under the Cont...
	25.5. If the Goods and/or Services to be provided by the Contractor involve Child-Related Work or involve the delivery of the Goods and/or Services at a Child-Related Site:
	(a) the Contractor must provide to the Principal an Assessment Notice in respect of all Personnel involved in performing the Child-Related Work, or providing the Services or delivering Goods at the Child-Related Site, before they commence such work; and
	(b) the Principal may require the Contractor to immediately remove any of the Contractor’s Personnel who do not have a current Assessment Notice and the Contractor must comply with such a request as soon as possible.


	26. Representatives
	26.1. Each Party may appoint a Representative, and give them authority, to act on its behalf for the purpose of the Contract within delegation limits advised in writing to the other Party.

	27. Invoicing and payment
	27.1. Subject to the Contractor satisfactorily providing the Goods and/or Services, the Principal must pay the Contractor the Contract Price in accordance with this clause 27 and the Contractor’s preferred payment methodology (if any) as notified in w...
	27.2. As soon as reasonably practicable following the end of each month, or at another time or frequency agreed in writing by the Parties, the Contractor must provide to the Principal an Invoice for the provision of the Goods and/or Services or any de...
	27.3. Subject to any right of the Principal to retain, withhold, reduce or set-off any amount due to the Contractor, the Principal must pay all Invoices issued in accordance with this clause within 20 Business Days of issue to the Principal or such ot...
	27.4. The Contractor is not entitled to payment for any Disbursements not included in the Contract Price unless prior written notice of the Disbursement was provided to the Principal and the Principal approved the Disbursement in writing. To avoid dou...
	27.5.  A payment made pursuant to the Contract is taken to be payment on account and is not proof or admission of the value of the Goods and/or Services provided or that the Goods delivered and/or the Services performed, or any part thereof, were to t...
	27.6. The Parties agree that failure by the Principal to pay the amount payable at the due time will not be grounds for the Contractor to terminate, invalidate or avoid the Contract.

	28. Goods and services tax
	28.1. Words capitalised in this clause 28 and not otherwise defined have the meaning given in the GST Law.
	28.2. Where an amount of Consideration is payable for a Taxable Supply made under the Contract (whether that amount is specified or can be calculated in accordance with the Contract), it does not include GST and must be increased by the GST Rate.
	28.3. The Party making a Taxable Supply under the Contract must issue a Tax Invoice or Adjustment Note to the Recipient in accordance with the GST Law.
	28.4. If any Party has a right to be reimbursed or indemnified for any cost or expense incurred under the Contract, that right does not include the right to be reimbursed or indemnified for that component of a cost or expense for which the indemnified...

	29. Access to Principal’s Premises and Principal’s Documents
	29.1. The Principal agrees to provide the Contractor with access to the Principal’s Premises and Principal’s Documents as reasonably required to provide the Goods and/or Services.
	29.2. The Contractor must only use the Principal’s Documents for the sole purpose of providing the Goods and/or Services and must take reasonable security measures to protect the Principal’s Documents from unauthorised disclosure or use.
	29.3. The Contractor acknowledges and agrees that:
	(a) the Principal may need to obtain the consent of third parties to the disclosure of Principal’s Documents to the Contractor;
	(b) the Principal may, acting reasonably, suspend or deny the Contractor’s access to the Principal’s Premises or Principal’s Documents at any time; and
	(c) where the Principal has suspended or denied the Contractor’s access to the Principal’s Premises or the Principal’s Documents, the Contractor shall only be able to gain or regain access upon written notice from the Principal.


	30. Confidentiality
	30.1. In this clause 30 the following terms have the following meanings:
	(a) ‘Disclosing Party’ means the Party which has disclosed Confidential Information that is confidential to that Party; and
	(b) ‘Receiving Party’ means the Party to whom Confidential Information is disclosed by the Disclosing Party.
	(c) Subject to clause 30.3, the Parties must not:
	(d) disclose Confidential Information to any other person; or
	(e) use Confidential Information except to the extent necessary to fulfil their obligations under the Contract.
	(f) Subject to clause 30.4 a Party may disclose Confidential Information to a third party:
	(g) with the prior consent of the Disclosing Party;
	(h) to the extent required by any Law or applicable securities regulation or rule;
	(i) in connection with any dispute or litigation concerning the Contract or its subject matter;
	(j) to the extent required by any Authority having jurisdiction over the Receiving Party; or
	(k) who is an employee, officer, financier, joint venture partner, related body corporate, contractor, financial adviser, legal adviser or insurer of the Receiving Party, where the disclosure is necessary for the purpose of the Receiving Party perform...

	30.2. Before making a disclosure to a person under clause 30.3, the Receiving Party must:
	(a) inform the entity or person to whom the Confidential Information is being disclosed of the Receiving Party’s obligations under the Contract, except where clause 29.3(b) applies;
	(b) notify the Disclosing Party and give the Disclosing Party a reasonable opportunity to take any steps that the Disclosing Party considers necessary to protect the confidentiality of that information; and
	(c) where clause 30.3(e) applies, but with the exception of employees or officers of the Receiving Party, procure that the person or entity executes a deed in favour of the Disclosing Party in a form acceptable to the Disclosing Party, acting reasonab...


	31. Data security
	31.1. The Contractor must:
	(a) do all things that a reasonable and prudent person or entity would do to ensure that all Principal Data is protected at all times from unauthorised access or use by a third party and from misuse, damage or destruction by any person;
	(b) provide protective measures for the Principal Data that are no less vigorous than accepted industry standards and commensurate with the consequences and probability of unauthorised access to, or use, misuse or loss of, the Principal Data; and
	(c) either return to the Principal or destroy any Principal Data immediately following the termination of the Contract.

	31.2. If requested by the Principal, acting reasonably, the Contractor must take out and maintain insurance, to the Principal’s reasonable satisfaction, to protect against the risks of a Cyber Incident. Clause 34 shall apply to this insurance with any...

	32. Intellectual Property Rights
	32.1. The Contractor warrants that any supply by it of the Goods and/or Services and any designs, documents or methods of working provided by it to the Principal in doing so does not infringe any Intellectual Property Right.
	32.2. The Contractor shall indemnify the Principal against any Loss resulting from any alleged or actual infringement of any Intellectual Property Right arising from or in connection with the supply of the Goods and/or Services or from any designs, do...
	32.3. Ownership of a Party’s Background Intellectual Property Rights vests in and shall remain vested in that Party.
	32.4. The Contractor grants to the Principal a royalty-free, perpetual, irrevocable, express, non-exclusive, world-wide licence to use, exercise and sub-license the Contractor’s Background Intellectual Property Rights only for the intended purpose of ...
	32.5. The Principal grants the Contractor a revocable, royalty-free and non-transferable licence to use any Principal’s Background Intellectual Property Rights to the extent necessary for the Contractor to supply the Goods and/or Services.
	32.6. All Intellectual Property Rights (other than the Contractor’s Background Intellectual Property Rights) in the designs, documents, materials, equipment or methods of working provided by the Contractor under the Contract will vest in the Principal...
	32.7. The Contractor must ensure that:
	(a) copyright and any other ownership interests or rights in the designs, documents, materials, equipment or methods of working provided by the Contractor under the Contract do not vest in any Sub-contractor of the Contractor or any other third party;...
	(b) no third party is in a position to successfully assert any moral rights or other proprietary interests in relation to the Goods and/or Services or the Contract contrary to the interests of the Principal.

	32.8. A Party must not:
	(a) grant any third-party access to the other Party’s Intellectual Property Rights without that other Party’s prior written consent, which may be given in that other Party’s discretion; or
	(b) do or allow to be done, or fail to do, any act that may infringe the other Party’s Intellectual Property Rights.

	32.9. All payments and royalties payable in respect of any Intellectual Property Rights required in respect of performance of the Contract shall be included in the Contract Price and shall be paid by the Contractor to the person, persons, or body to w...

	33. Liability and indemnity
	33.1. Subject to the other provisions of this clause 33, the Contractor shall indemnify and keep indemnified the Principal and the Principal’s Personnel from and against all Loss suffered by the Principal or its Personnel arising directly or indirectl...
	(a) any breach of the Contract by the Contractor;
	(b) any Wilful Misconduct, or a negligent act or omission, by the Contractor or its Personnel;
	(c) any loss or damage to the Principal’s premises or property caused by the acts or omissions of the Contractor or its Personnel;
	(d) any claim made by a third party against the Principal or its Personnel, to the extent that the claim arose out of any act or omission of the Contractor or its Personnel; and
	(e) any act or omission of the Contractor or its Personnel that causes the Contractor to breach any Legal Requirement,

	except to the extent that the Loss is caused by the Wilful Misconduct or a negligent act or omission of the Principal or its Personnel.
	33.2. Notwithstanding any other clause of the Contract, neither Party will be liable to the other Party for any Consequential Loss unless:
	(a) the Law requires otherwise;
	(b) the Parties agree in writing that a Party will be liable for that Consequential Loss; or
	(c) the Consequential Loss is specified in or otherwise covered by an Insurance.

	33.3. Each Party agrees that Part 1F of the Civil Liability Act 2002 (WA), to the extent that the same may be lawfully excluded, is excluded from operation with respect to any Dispute, claim or action brought by one Party against the other Party arisi...

	34. Insurance and risk management
	34.1. The Contractor must:
	(a) procure and maintain the Insurances with the minimum level of cover set out in this Document, or otherwise specified by the Principal in the Principal Request, from insurers having a financial performance rating of at least A- by Standard and Poor...
	(i) carries on business in Australia and is authorised by the Australian Prudential Regulation Authority; or
	(ii) if an overseas insurer, covers claims lodged and determined in the jurisdiction of Australia, with any limitations regarding this requirement to have been notified to, and approved, by the Principal;

	(b) ensure that its Sub-contractors have appropriate and reasonable insurance (including as to amounts of insurance and type of insurance) for the work or services they may conduct or provide under a sub-contract relating to the provision of the Goods...
	(c) upon the Principal’s written request, provide to the Principal copies of current and updated certificates of insurance for all Insurances, including those of a Sub-contractor;
	(d) inform the Principal in writing immediately if it becomes aware of any actual, threatened or likely claims in connection with the Contract under any of the Insurances, except claims which the Principal may have against the Contractor;
	(e) disclose to the Principal in writing any limitations under an Insurance or other factors relevant to any Insurance which may adversely impact on the provision of the Goods and/or Services by the Contractor or a claim in connection with the Contract;
	(f) pay all premiums and deductibles applicable to any of the Insurances when due;
	(g) promptly reinstate any Insurance required if it lapses or cover is exhausted;
	(h) give the Principal at least 20 Business Days’ prior written notice of any cancellation or non-renewal of, or a material alteration to, any of the Insurances; and
	(i) not do any act or omission that would be grounds for an insurer to refuse to pay a claim made under any of the Insurances.

	34.2. To the extent possible, at the times of placement or renewal of any Insurances, each Insurance must:
	(a) state that it is governed by the laws of the Commonwealth of Australia and that courts of Australia shall have exclusive jurisdiction to deal with any dispute under the policy; and
	(b) where the Principal is entitled to cover under the Insurance:
	(i) provide that the Insurance is primary with respect to the interests of the Principal and any other insurance maintained by the Principal is excess to and not contributory with the Insurance;
	(ii) provide that a notice of claim given to the insurer by an insured under the Insurance must be accepted by the insurer as a notice of claim given by the Principal;
	(iii) except for compulsory workers’ compensation insurance, compulsory third party motor liability insurance and professional indemnity insurance, include a cross-liability provision extending the policy to operate in the same manner as if there was ...
	(iv) provide that, where the Principal is not a named insured, the insurer must waive rights of subrogation against the Principal; and
	(v) provide that any breach of the conditions of that Insurance by an insured other than a Principal must not in any way prejudice or diminish any rights which the Principal has under that Insurance.


	34.3. The Contractor must procure and maintain public liability insurance and product liability insurance which:
	(a) is for an amount not less than $10 million, or such other amount as specified in the Principal Request, in respect of any one claim, is unlimited in the amount of occurrences and not less than the amount set out in the Principal Request (if any is...
	(b) covers the liability of the Contractor, its Personnel and the Principal in respect of:
	(i) loss of, damage to, or loss of use of, any real or personal property; and
	(ii) the bodily injury of, disease or illness (including mental illness) to, or death of, any person (other than liability which is required by any Legal Requirement to be insured under a workers’ compensation policy),
	(iii) arising out of or in connection with the Contractor’s performance of the Contract; and

	(c) covers the use of unregistered motor vehicles or unregistered mobile plant and equipment used in connection with the Contract and sudden and accidental pollution.

	34.4. Where the Contractor shall be using its own vehicles, plant and equipment in providing the Goods and/or Services, the Contractor must procure and maintain reasonable vehicle and equipment insurance for such vehicles, plant and equipment (Contrac...
	(a) cover all loss and/or damage to the Contractor’s Vehicles and Equipment;
	(b) cover third party personal injury or death (to the extent not covered by any public and product liability insurance taken out by the Contractor and any compulsory third party motor vehicle insurance) and third-party property damage liability invol...
	(c) be unlimited in the number of occurrences; and
	(d) to the extent available from the insurance market from time to time, contain a principal’s indemnity extension in favour of the Principal.

	34.5. Unless otherwise agreed in writing by the Principal, the Contractor must procure and maintain workers’ compensation insurance as follows:
	(a) the Contractor must insure against liability for death of or injury to persons employed by or deemed by a Legal Requirement to be employed by the Contractor including liability under statute and at common law with a level of cover not less than $5...
	(b) where the Contractor is a sole trader and has no workers’ compensation policy in place, the Contractor must insure against the loss of income and illness by the purchase of an income protection or salary continuance policy.

	34.6. Where specified in a Principal Request or otherwise reasonably requested by the Principal, the Contractor must procure and maintain professional indemnity insurance, which must:
	(a) be for not less than $5 million, or such other amount as is specified in the Principal Request, or otherwise reasonably requested by the Principal in respect of any one claim;
	(b) be for an amount not less than the amount specified in the Principal Request in the aggregate for all claims arising in any one 12-month period of insurance (if an amount is so specified);
	(c) include one full automatic reinstatement of the limit of liability;
	(d) cover liability arising from any act or omission in connection with or arising out of the Contractor’s professional activities and duties under the Contract; and
	(e) cover claims under the Competition and Consumer Act 2010 (Cth), the Fair Trading Act 2010 (WA) and any similar legislation in any other state or territory, insofar as they relate to the provision of professional advice.

	34.7. Notwithstanding any other provision of this clause 34, if agreed in writing by the Principal, the Contractor may self-insure in respect of any or all of the Insurances provided that:
	(a) it is lawful for the Contractor to do so;
	(b) the Contractor identifies in writing to the Principal which of the risks required to be insured are being self-insured; and
	(c) if required by the Principal from time to time, the Contractor will provide to the Principal a copy of the Contractor’s latest annual report and accounts and/or demonstrate to the Principal’s reasonable satisfaction that the Contractor maintains s...

	34.8. The Parties acknowledge and agree that:
	(a) the effecting and maintaining of the Insurances by the Contractor does not, in any way, affect or limit the liabilities or obligations of the Contractor under the Contract;
	(b) the Insurances are primary, and not secondary to the indemnities referred to in this Document and the Principal is not obliged to make a claim or institute proceedings against any insurer under the Insurance before enforcing any of its rights or r...
	(c) whenever a claim is made under any of the Insurances, the Contractor is liable for any excess or deductible payable as a consequence;
	(d) the Contractor must not do or omit to do any act that would be grounds for an insurer to refuse to pay a claim made under any of the Insurances;
	(e) nothing in this clause 34 fixes the Principal with notice of the contents of any Insurance policy and must not be raised as a defence to any claim by the Principal against the Contractor; and
	(f) where relevant, the Contractor must provide reasonably requested assistance to the Principal in the preparation and negotiation of insurance claims.

	34.9. The Contractor at the discretion of the Principal may be required to provide the Principal with a risk management plan relating to the Contract in accordance with AS/NZS 4360-2009 Risk Management.

	35. Force Majeure Event
	35.1. A Party must:
	(a) immediately give notice to the other Party of any Force Majeure Event that precludes that Party from partially or wholly complying with any of its obligations under the Contract (Affected Obligations); and
	(b) if it gives such a notice, either:
	(i) to the extent practicable, specify in the notice the length of delay that will result from the Force Majeure Event; or
	(ii) where it is impracticable to specify the length of delay at the time the notice is delivered, provide the other Party with periodic supplementary notices during the period over which the Force Majeure Event continues.


	35.2. The Party’s obligation to perform the Affected Obligations is suspended for the duration of the actual delay arising out of the Force Majeure Event.
	35.3. The Party whose performance is affected by the Force Majeure Event must use its reasonable endeavours to remove or relieve the Force Majeure Event and to minimise the delay so caused.
	35.4. If a Force Majeure Event continues to affect the provision of the Goods and/or Services for the duration of the Force Majeure Event Termination Period, the Principal may terminate the Contract by serving written notice on the Contractor.

	36. Settlement of Disputes
	36.1. In the event of a Dispute, a Party may provide a written notice to the other Party identifying the nature of the Dispute and containing enough information to enable the other Party to reasonably understand the facts relevant to the Dispute (Disp...
	36.2. Within 15 Business Days of receipt of the Dispute Notice, the Parties shall meet to seek to negotiate, in good faith, a resolution to the Dispute.
	36.3. In the event that the Dispute remains unresolved after the time period referred to in clause 36.2 either Party may, at any time after giving notice to the other Party of its intention to do so, refer the Dispute for mediation in accordance with ...
	36.4. A mediation under this clause 36 shall:
	(a) be conducted by a single mediator to be appointed, in the absence of agreement by the Parties within 5 Business Days after the giving of a notice of intention under clause 36.3, by the Chairperson (or his or her nominee) for the time being of the ...
	(b) be conducted according to the rules proposed by the appointed mediator; and
	(c) be conducted during a period of 10 Business Days (or such longer period as the Parties may agree in writing) from the acceptance by the mediator of his or her appointment.

	36.5. The Parties shall each pay their own costs of the mediation and will each pay half of the mediator’s fees and costs.
	36.6. If the Parties are unable to resolve the Dispute within the mediation period stipulated in, or agreed under, clause 36.4(c), either Party may take whatever other action is available to it under the Contract or the Law, including initiating proce...
	36.7. Nothing in this clause 36 precludes a Party from seeking interlocutory relief relative to the subject matter of a Dispute from a court of competent jurisdiction, including the right to seek injunctive relief.

	37. Default, suspension and termination for breach
	37.1. If a Party breaches a provision of the Contract and that breach continues for a period of 5 Business Days, the other Party may provide a written notice to that Party:
	(a) identifying the nature of the alleged breach;
	(b) requiring the Party to comply with the relevant provision of the Contract; and
	(c) requiring the Party to remedy the breach in any manner and within a reasonable timeframe specified in the notice.

	37.2. If a Party breaches or repudiates the Contract, nothing in the Contract prejudices the right of the other Party to recover damages or exercise any other right under the Contract or under any applicable Legal Requirement.
	37.3.  If a Party breaches a provision of the Contract and fails to comply with a written notice issued under clause 37.1, the non-defaulting Party may suspend the performance of its obligations (or any of them) and the defaulting Party’s obligations ...
	37.4. The Contractor must bear any cost it incurs as a result of a suspension under clauses 23.4 or 37.3 and any costs incurred by the Principal as a result of the suspension and any amounts payable by the Contractor under this clause become a debt du...
	37.5. To avoid doubt, if a Party suspends the Contract or any part of it in accordance with clause 37.3, the Completion Date shall not be extended by the period of that suspension, except as otherwise agreed in writing by the Parties.
	37.6. Subject to clause 37.7 without limiting the other circumstances in which the Contract may be terminated, if a Party breaches a provision of the Contract and fails to comply with a notice issued under clause 37.1, then the other Party:
	(a) may give a further notice to the defaulting Party of its intention to terminate the Contract if the breach is not remedied or rectified in accordance with any manner or timeframe specified in the notice; and
	(b) by a further and final notice in writing to the defaulting Party immediately terminate the Contract if the breach is not remedied or rectified within the timeframe specified in the notice given under clause 37.6(a).

	37.7. If a Party breaches a material provision of the Contract and that default is incapable of remedy or rectification, the non-defaulting Party may terminate the Contract by written notice to the defaulting Party.

	38. Termination
	38.1. Without limiting the other circumstances in which the Contract may be terminated, if a Party:
	(a) commits an Insolvency Event;
	(b) assigns or sub-contracts the Contract or any part thereof without any prior written consent of the other Party required by the Contract;
	(c) or any of its Personnel are found guilty of any criminal act relating to the Goods and/or Services; or
	(d) includes in its Request Response any statement, representation, description of fact, matter, information or thing which is false, untrue, incorrect or inaccurate, whether known to the Party or not,
	(e) then the other Party may by notice in writing to that Party immediately terminate the Contract.

	38.2. If the Contract is terminated, the Principal may engage or contract with any person other than the Contractor to provide similar or equivalent goods and/or services to the Goods and/or Services.
	38.3. Where the Principal terminates the Contract under clauses 37.6, 37.7 or this clause 38, the Principal shall ascertain the amount of all damages and expenses suffered or incurred by the Principal as a result of any of the matters referred to in t...
	38.4. When the Contract is terminated, the Contractor must:
	(a) promptly return to the Principal or destroy any of the Principal’s property or Principal’s Documents as directed in writing by the Principal; and
	(b) if requested by the Principal, co-operate with and assist the Principal to transition the provision of the Goods and/or Services to the Principal or to another contractor engaged by the Principal, including by complying with the terms of any agree...


	39. Assignment and subcontracting
	39.1. The Contractor shall not:
	(a) assign all or any part of its rights and obligations under the Contract; or
	(b) sub-contract the whole or any part of the Contract,

	without:
	(i) the Principal’s prior written approval, which must not be unreasonably withheld; and
	(ii) in the case of an assignment under clause 39.1(a) where obligations are to be assigned, the proposed assignee executing a deed in favour of the Principal agreeing to comply with and be bound by the obligations of the Contractor under the Contract.

	39.2. To avoid doubt, the Principal’s approval to sub-contract does not discharge or release the Contractor from any liability or obligation under the Contract.

	40. Restructure of the Principal
	40.1. If the Principal is restructured by Law, then the rights and obligations of the Principal under the Contract are assigned to and assumed by the appropriate legal entity as determined by the Principal or the successors of the Principal under the ...

	41. Notices
	41.1. Any notice under the Contract shall be in English, in legible writing and signed whether by hand or by electronic signature, and shall be given or served by:
	(a) hand delivery or prepaid post to the address of the receiving Party specified in the Request Response, Letter of Award or in Schedule Plan, as applicable, or at such other address as may from time to time be notified in writing to the notifying Pa...
	(b) email to the email address of the receiving Party specified in the Request Response, Letter of Award, as applicable, or at such other email address as may from time to time be notified in writing to the notifying Party by the receiving Party but i...

	41.2. Any notice or other communication is regarded as being given by the notifying Party and received by the receiving Party:
	(a) if by delivery in person, when delivered to the address of the receiving Party;
	(b) if by post, 5 Business Days from and including the date of postage; and
	(c) if sent by email, in accordance with section 14 of the Electronic Transactions Act 2011 (WA),

	but if the delivery or receipt is on a day which is not a Business Day or is after 5.00pm (receiving Party’s time), it is regarded as received at 9.00am on the following Business Day.

	42. General
	42.1. Relationship of the Parties
	(a) The Contractor acknowledges and agrees that it is an independent contractor and not an agent of the Principal and that it has no authority to bind the Principal by contract or otherwise.
	(b) Nothing in the Contract creates a partnership, trust or agency between the Parties or imposes any fiduciary duties on either Party in relation to the other, unless expressly stated in this Document.

	42.2. Severability
	(a) Should any part of the Contract be invalid or unenforceable, that part shall be:
	(i) read down, if possible, so as to be valid and enforceable; or
	(ii) if it cannot be read down, severed from the Contract to the extent of the invalidity or unenforceability,
	(iii) and the remainder of the Contract shall not be affected by such invalidity or unenforceability.


	42.3. Variation to Contract terms
	(a) The terms of the Contract shall not be varied except by the written agreement of the Parties.

	42.4. Waiver
	(a) A Party may only waive a right or power it has under the Contract by written notice to the other Party.
	(b) No forbearance, delay or indulgence by a Party in enforcing a provision of the Contract shall prejudice, restrict or limit the rights of, or the exercise of the powers of, that Party, nor shall any waiver of those rights operate as a waiver of any...

	42.5. Entire agreement
	(a) The Contract embodies the entire agreement between the Parties and supersedes all prior conduct, arrangement, agreements, understandings, quotation requests, representations, warranties, promises, statements, or negotiations, express or implied, i...

	42.6. Rights are cumulative
	(a) Subject to any express provision in the Contract to the contrary, the rights of a Party under the Contract are cumulative and are in addition to any other rights of that Party.

	42.7. Governing Law
	(a) The Contract and any Dispute shall be governed by the Laws of the State of Western Australia and the Parties agree that the courts of that State will have exclusive jurisdiction to deal with any Dispute.
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