Australia

DEFENCE BASE SERVICES Ventla‘

PURCHASE / SERVICE ORDER
GENERAL TERMS AND CONDITIONS

1. FORM OF CONTRACT
1.1 Purchase/Service Order
€) Subject to clauses 1.1(d) and 1.1(e), the Purchase/Service Order incorporates these General

(b)

(€)

(d)

()

Terms and Conditions and any other special terms and conditions, drawings or specifications set
out in the Purchase/Service Order. Nothing contained in any quotation, proposal,
correspondence, discussion or negotiation prior to the date of the Purchase/Service Order is
incorporated into, or has any effect on, the Purchase/Service Order unless expressly set out in
the Purchase/Service Order.

The Supplier will be deemed to have accepted the Purchase/Service Order if it:

0] signs the Purchase/Service Order;

(i) confirms its acceptance of the Purchase/Service Order verbally or in writing;

(iii) accepts the Purchase/Service Order through the OMS; or

(iv) coordnmences performance of the Supply that is the subject of the Purchase/Service
rder.

Once a Purchase Order has been accepted by the Supplier it will form a binding contract between
Ventia and the Supplier.

The Purchase/Service Order may be issued under, and governed by, a contract already in place
between the Supplier and Ventia (Governing Contract). If so:

0] the terms and conditions in the Governing Contract will apply to the Purchase/Service
Order; and
(i) these General Terms and Conditions (other than clauses 1.1(d) and (e)) will not apply

to the Purchase/Service Order.

If there is more than one Governing Contract that may apply to the Supplies, and the
Purchase/Service Order does not identify which Governing Contract applies, Ventia may (acting
reasonably) notify the Supplier under which Governing Contract the Purchase/Service Order was
issued and the Purchase/Service Order will be governed by that Governing Contract.

1.2 Ambiguities

If the Supplier discovers any ambiguity in the Purchase/Service Order it must notify Ventia in writing as
soon as reasonably possible. If Ventia agrees that there is an ambiguity, the parties will work together
(acting reasonably) to resolve it. The parties agree that there will be no ambiguity if the issue is resolved
by applying the following order of precedence:

(@)
(b)

()

the Purchase/Service Order;

any other special terms and conditions, drawings or specifications set out in the Purchase/Service
Order; and

these General Terms and Conditions.
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2.1

2.2

2.3

2.4

2.5

2.6

PERFORMANCE

Performance

The Supplier must perform the Supplies in accordance with:

€) the Purchase/Service Order;

(b) Ventia’s directions;

(c) Good Industry Practice;

(d) all applicable Standards; and

(e) the Critical Risk Protocols applicable to the Supplies.

Supplier Qualifications

The Supplier represents and warrants to Ventia that it has the necessary skills, licences, approvals,
resources and experience to successfully perform the Supplies in accordance with the requirements of the
Purchase/Service Order.

Licences and Laws
The Supplier must comply with all applicable Laws.
Ancillary Items

Each Supply includes the supply and performance of all ancillary and minor items not expressly mentioned
in the Purchase/Service Order but which are necessary for the satisfactory performance of the Supply.

Supplier to Inform Itself

€) The Supplier acknowledges and agrees that it has:
0] carefully examined all documents furnished by Ventia; and
(ii) fully satisfied itself regarding all the conditions, risks, contingencies and other

circumstances described in or inferred from those documents or which a supplier
exercising Good Industry Practice having made reasonable enquiries should have
foreseen might affect the performance of the Supplies.

(b) Unless otherwise expressly stated in the Purchase/Service Order, no increase in the
Purchase/Service Order price will be allowed for the Supplier's failure to ensure that it is fully
informed regarding all of the circumstances relating to the Purchase/Service Order as required
by this Clause 2.5.

Health and Safety

€) If the Supplier or its Personnel attend any site owned or operated by Ventia, or any site where
Ventia or its Personnel are working, the Supplier must and must ensure that its Personnel:

0] value safety above all else with the objective of achieving zero harm;
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2.7

2.8

3.1

(i) comply with all policies, signage, rules, requirements, procedures, and directions of
Ventia (and, if applicable, the appointed principal contractor) at the site in connection
with health and safety;

(iii) not interfere with, move, modify or ignore safety signage, safety protection
arrangements or safety equipment, including emergency equipment;

(iv) comply with applicable laws and Good Industry Practice in connection with work health
and safety and, where necessary, hold appropriate permits, licences, certificates and
accreditation to perform the work they are required to perform in a safe and competent
manner;

(V) ensure its Personnel wear all appropriate personal protective equipment including eye
protection and are not impaired by alcohol or drugs (prescribed and non-prescribed);

(vi) promptly notify Ventia of any actual or potential hazard, unsafe area or work practice
that may lead to any personal injury;

(vii) promptly notify Ventia of any safety incident that occurs, no matter how minor;
(viii) immediately, and within 12 hours, notify Ventia of any lost-time injury or other serious
injury, or incident or near miss which could have resulted in a lost-time injury or other

serious injury, in connection with the Supply; and

(ix) if the Supplier is required to notify a government authority of any work health and safety
incident or matter, notify Ventia of that incident or matter at the same time.

(b) The Supplier must investigate any incident notified under Clause 2.6(a)(vii) or (viii) and provide a
written report to Ventia within 5 days after the incident, containing any details that Ventia may
reasonably require.

Ventia policies

The Supplier warrants that it has read and will comply with the Code of Conduct and Critical Risk Protocols

and any other Ventia policy identified in the Purchase/Service Order or notified in writing by Ventia (acting
reasonably) from time to time.

Order Management System

If directed by Ventia, the Supplier must at its own cost and risk use the OMS nominated by Ventia in relation
to the performance of its obligations under the Purchase/Service Order.

QUALITY

Quality Standards

The Supplier must comply with the standards of quality specified in the Purchase/Service Order. If no
standards are specified in the Purchase/Service Order, the Supplier must comply with standards of quality
consistent with Good Industry Practice.
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3.2

3.3

Materials and Workmanship

(@)

(b)

All Supplies must be suitable for the purpose for which they are required as stated in, or
reasonably ascertainable from, the Purchase/Service Order.

The Supplier must use new and undamaged materials (unless otherwise specified in the
Purchase/Service Order) and the workmanship must be of a high quality and standard.

Defects and Warranty

(@)

(b)

(€)

(d)

(e)

The Supplier warrants that the Supplies will:

0] be free from defects in design, materials or workmanship;
(i) be free from liens, charges, encumbrances, mortgages or other defects in title;
(iii) be new (unless otherwise specified in the Purchase/Service Order) and made to the

quality specified in the Purchase/Service Order;

(iv) conform to the conditions and specifications set out in the Purchase/Service Order;
(v) conform to all applicable Laws; and
(vi) without limiting Clause 3.1, be performed in accordance with any performance standard

specified in the Purchase/Service Order.

The warranties in Clause 3.3(a) are in addition to any statutory warranties applicable to the
Supplies.

During the Warranty Period, Ventia may give written notice to the Supplier of any failure or defect
in the Supplies. The Supplier must as soon as reasonably possible, and within the time reasonably
directed by Ventia, and at no cost to Ventia:

0] correct any defect in the Services covered by the warranty, by way of re-performance
of the Services such that the Services comply with the requirements of the
Purchase/Service Order and are otherwise acceptable to Ventia (acting reasonably); or

(i) correct any defect or failure in the Goods covered by the warranty, by way of repair,
replacement, modification such that the Goods comply with the requirements of the
Purchase/Service Order and are otherwise acceptable to Ventia (acting reasonably).

If the Supplier fails to correct any defect or failure within the time reasonably directed by Ventia,
Ventia will have the right to rectify the Supplies itself or have the rectification undertaken by a third
party. All costs reasonably incurred by Ventia in doing so will be a debt due and payable by the
Supplier to Ventia.

Any Services re-performed or rectified and/or any Goods repaired under warranty will be subject
to a further full Warranty Period commencing on the date of completion of any such re-
performance, rectification or repair, provided that the Warranty Period will not exceed 24 months
in the aggregate.
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3.4

4.1

4.2

4.3

4.4

51

Testing and Inspection

(a) The Supplier must test the Supplies in accordance with the requirements of the Purchase/Service
Order, including any specification included with the Purchase/Service Order. Unless otherwise
stated in the Purchase/Service Order, any tests and the costs of carrying out those tests will be
the responsibility of the Supplier. The results of tests must be promptly supplied to Ventia in
writing.

(b) Ventia may, acting reasonably, direct the Supplier to undertake additional tests not stated in the
Purchase/Service Order. If those tests demonstrate that the Supply is in accordance with the
Purchase/Service Order, Ventia will pay the Suppliers reasonable, direct, additional costs of
carrying out the test.

(© Ventia will have the right to inspect and monitor performance of the Supplies and the Supplier
must give Ventia access to the Supplier's premises for such purpose during its normal working
hours.

(d) The Supplies will not be accepted by Ventia until inspected and approved by Ventia.

(e) Any inspection by Ventia will not relieve the Supplier from its obligations to comply with the

requirements of the Purchase/Service Order and will in no way impair Ventia's right to require
subsequent correction or re-performance of non-conforming Supplies.

VARIATIONS

Ventia may increase, decrease, vary, omit (including to award the omitted work to third parties) or change
the timing for or required method of execution of any of the work under the Purchase/Service Order and
the Supplier must carry out any such variation as directed by Ventia.

Ventia and Supplier must negotiate in good faith to agree in writing the Supplier's price (addition or
reduction) for any variation, and any effect on the Delivery Date(s), prior to the Supplier carrying out any
variation. If agreement cannot be reached, Ventia will determine (acting reasonably) a price for the variation
and its effect on the Delivery Date(s).

The Supplier must not vary the work under the Purchase/Service Order or any condition thereof, except as
directed and approved by Ventia in writing. No variation will invalidate the Purchase/Service Order.

If the work under the Purchase/Service Order is decreased or omitted in accordance with clause 4.1, Ventia
will only be liable for:

(a) payments that are due and properly payable for works rendered in accordance with the
Purchase/Service Order before the effective date of the reduction in scope; and

(b) any reasonable costs (excluding, without limitation, loss of prospective income or profits and
redundancy costs) unavoidably incurred by the Supplier, which are directly attributable to the reduction
in scope and which are proper and substantiated to the reasonable satisfaction of Ventia. Ventia will
not be liable to pay any amount in excess of the price stated in the Purchase/Service Order.

DELIVERY AND DELAY

Unless otherwise specified in the Purchase/Service Order, the Supplier must deliver the Goods FOT,
adequately packaged and protected to ensure safe delivery, to the delivery point and by the relevant
Delivery Date(s) or, if there is no Delivery Date, promptly.
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5.2

53

54

55

5.6

5.7

6.1

Unless otherwise specified in the Purchase/Service Order, the Supplier must perform the Services to
Ventia’s reasonable satisfaction by the relevant Delivery Date(s) or, if there is no Delivery Date, as soon as
reasonably possible.

The Goods will become the property of Ventia upon delivery of the Goods to Ventia, as evidenced by the
signature on the delivery docket of a duly authorised representative of Ventia. Such signature is not, and
will not be deemed to be, an acknowledgement of the acceptability of the Goods. Notwithstanding that
Ventia has taken delivery of the Goods, the Supplier will remain responsible for any loss or damage to the
Goods, which may have occurred prior to delivery, and for any non-compliance of the Goods with the
requirements of the Purchase/Service Order.

The Supplier must take all reasonable steps to minimise or prevent any delay in the performance of the
Supplies. Ventia may grant an extension of time to a Delivery Date provided:

€) the delay is caused by a Delay Event; and

(a) the Supplier has notified Ventia in writing within seven (7) days after the Supplier becomes aware,
or should reasonably have become aware, of the delay (or such other time as may be specified
in the Purchase/Service Order) of its claim for an extension of time. Ventia will not be liable for
any extension of time claim that is not notified in writing by the Supplier to Ventia within seven (7)
days after the Supplier becomes aware, or should reasonably have become aware, of the delay.

If the Supplier fails to complete a Supply by the relevant Delivery Date, the Supplier will be liable to pay
Ventia liquidated damages for delay in the amount stated in the Purchase/Service Order per day after the
Date for Completion up to and including the earlier of:

€) the date the Supply is completed; or

(b) the date the Purchase/Service Order is terminated.

The parties agree that the liquidated damages stated in the Purchase/Service Order serve a legitimate
commercial purpose and are a genuine pre-estimate of the loss that Ventia will suffer if the Supplier fails to
complete a Supply by the relevant Delivery Date and are not a penalty.

If there are no liquidated damages stated in the Purchase/Service Order, or if liquidated damages are found
to be void or unenforceable for any reason, the Supplier indemnifies Ventia against any loss or liability

suffered or incurred by Ventia, directly or indirectly, arising out of or in connection with the Supplier's failure
to complete a Supply by the relevant Delivery Date.

INSURANCE

In relation to the Services, except where any related subcontract or standing offer deed imposes a higher
obligation, the Supplier must effect and maintain:

(a) public and product liability insurance to the value of $20 million per claim and in the aggregate;
(b) workers compensation insurance as required by law;

(c) motor vehicle third party damage insurance;

(d) motor vehicle insurance including death or injury cover as required by State and Federal

legislation; and
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6.2

7.1

7.2

7.3

7.4

7.5

7.6

(e) such other insurances reasonably required by Ventia that are consistent with Good Industry
Practice and which a prudent subcontractor would reasonably procure in connection with the
Supplies, or otherwise required by law, and in either case upon terms reasonably acceptable to
Ventia.

In relation to the Goods, the Supplier must effect and maintain any policies of insurance specified in the
Purchase/Service Order or required by law.

PRICE AND PAYMENT

Unless otherwise stated in the Purchase/Service Order, prices will be fixed and not subject to any escalation
or adjustment for rise and fall in costs for any cause, including changes in the cost of labour, plant,
equipment, materials, goods, taxes (other than GST), freight, excise, duty, fees, or charges.

The Supplier will be responsible for the payment of all relevant Australian (Federal, State and Local
Government) and overseas taxes, goods and services taxes, PAYG taxes, duties and charges payable with
respect to the Supplies. The Purchase/Service Order price will be deemed to be inclusive of all such taxes,
duties and charges.

Unless other payment terms are specified in the Purchase/Service Order, the Supplier is entitled to submit
an invoice on a milestone basis following completion of a Supply. The Purchase/Service Order reference
number must be quoted on all invoices. Invoices that do not quote a Purchase/Service Order reference
number may be returned to the Supplier for rectification and resubmission.

If Ventia does not propose to pay the full amount of the invoice, Ventia may assess the invoice and issue
a payment schedule:

€) identifying the invoice to which it relates;

€) indicating the amount of the payment (if any) that Ventia proposes to make (the scheduled
amount); and

(b) if the scheduled amount is less than the claimed amount, indicating why the scheduled amount is
less and (if it is less because Ventia is withholding payment for any reason) Ventia’'s reasons for
withholding payment.

Ventia will pay the amount of the invoice, or, if there is a payment schedule, the scheduled amount, within
45 days from the first day of the month after the month in which the invoice is submitted.

In relation to:

€) a Supplier providing Services, the Supplier must include with each invoice required in Clause 7.3
a statement that all remuneration or other amounts payable by the Supplier to any of its
employees, consultants or subcontractors have been paid by law or under any industrial
instrument in respect of the Services.

(b) a Supplier who has performed Services in New South Wales:
0] (or otherwise has liabilities which arise under the Payroll Tax Act 2007 (NSW)), the
Supplier must include with each invoice required in Clause 7.3, a statement by the

Supplier in accordance with the requirements of clause 18 of Schedule 2 of the Payroll
Tax Act 2007 (NSW); and
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7.7

7.8

8.1

8.2

8.3

8.4

(i) the Supplier must include with each invoice required in clause 7.3, a statement by the
Supplier in accordance with the requirements of section 175B(4) of the Workers
Compensation Act 1987 (NSW).

Ventia may withhold any payment due to the Supplier until it receives from the Supplier the relevant
statement required by Clause 7.6(a) and, if applicable, 7.6(b).

Ventia may set-off or deduct from any monies due and payable to the Supplier any monies that are due
and payable, or Ventia reasonably considers are due and payable, to Ventia by the Supplier.

GST
In this Clause 8:

€) “‘GST Amount”, “GST-exclusive Consideration”, “Recipient”, “RCTI", “Supply Party” and “Tax
Invoice” have the meanings given in this Clause 8; and

(b) other terms used that are defined in A New Tax System (Goods & Services) Act 1999 (Cth) (“GST
Act”), have the same meanings in this Clause 8.

Each party acknowledges and agrees that:

€) at the time of entering into the Purchase/Service Order, it is registered for GST,;
(b) it must promptly provide written evidence of its GST registration on request; and
(c) it must promptly notify the other party in writing if it ceases to be registered for GST.

In respect of payments to be calculated under or in connection with the Purchase/Service Order:

€) when calculating the amount payable or other consideration to be provided for a supply, the
amounts used in the calculation are to exclude any GST component; and

(b) if the payment is relevant to a cost, expense or loss suffered or incurred by a party, then the
payment will be reduced by any input tax credit to which that party, or the representative member
of any GST group of which that party is a member, is entitled in respect of that cost, expense or
loss.

For each supply made by a party (Supply Party) under or in connection with the Purchase/Service Order
on which GST is imposed:

€) the amount payable or to be provided for that supply under the Purchase/Service Order but for
the application of this Clause 8.3 (GST-exclusive Consideration) will be increased by, and the
recipient of the supply (Recipient) must also pay to the Supply Party, an amount (GST Amount)
equal to the GST-exclusive Consideration multiplied by the prevailing rate of GST; and

(b) the GST Amount must be paid to the Supply Party by the Recipient without set off, deduction or
requirement for demand, at the same time as the GST-exclusive Consideration is payable or to
be provided,

subject to a valid tax invoice being provided in respect of the GST-exclusive Consideration.
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8.5

9.1

9.2

9.3

9.4

If and to the extent an adjustment event arises in respect of a supply made under or in connection with the
Purchase/Service Order, then:

€) if the Supply Party’s corrected GST Amount is less than the previously attributed GST Amount,
the Supply Party must refund the difference to the Recipient;

(b) if the Supply Party’s corrected GST Amount is greater than the previously attributed GST Amount,
the Recipient must pay the difference to the Supply Party; and

(c) Ventia will issue an adjustment note to the Supplier.
INDEMNIFICATION AND LIABILITY
The Supplier indemnifies Ventia and its officers, employees and agents against any all claims, demands,

proceedings, liabilities, costs, charges and expenses suffered or incurred, directly or indirectly, arising out
of or in connection with:

€) a breach of the Purchase/Service Order by the Supplier;

(b) any defect in the Supplies or any damage caused by a defect in the Supplies;

(c) any breach of Law by the Supplier or its Personnel,

(d) any deliberate or reckless breach or default, any misleading or deceptive conduct, negligent or

fraudulent misrepresentation, abandonment of the Purchase/Service Order, fraud, criminal
conduct, or gross negligence of the Supplier or its Personnel;

(e) physical damage to property to the extent caused or contributed to by the Supplier or its Personnel
or resulting from the performance of a Supply;

) personal injury (including illness) to, or death of, any person, to the extent caused or contributed
to by the Supplier or its Personnel or resulting from the performance of a Supply;

(9) any claim, finding or determination that an employee or subcontractor of the Supplier is an
employee of Ventia or is entitled to the payment of any remuneration or benefit from Ventia that
would usually be paid to an employee;

(h) the Supplier not being registered for GST; or

0] the Supplier or a Supply infringing any third party’s Intellectual Property Rights.

The Supplier's liability to indemnify Ventia under any indemnity in the Purchase/Service Order will be

reduced proportionately to the extent that the relevant claim, demand, proceeding, liability, cost, charge or

expense was caused by Ventia’s negligence or breach of the Purchase/Service Order.

Neither party will be liable to the other for any loss of production, loss of revenue, loss of profit, loss of

opportunity, loss of use, loss of data, or any indirect or consequential loss under or in connection with the

Purchase/Service Order, whether arising in contract, tort (including negligence), equity, statute, implied

duties or on any other basis.

Clause 9.3 does not limit the Supplier’s liability:

(a) for liquidated damages or general damages for delay under Clause 5;
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(b)
(©)
(d)

(e)
()
(9)
(h)
0)

()

(k)

for death or personal injury (including iliness);

for property damage;

which:

0] the Supplier has recovered under a policy of insurance (or could recover if it were to
pursue a claim under such a policy); or

(i) is insured (or should have been insured if the Supplier complied with its obligations

under the Purchase/Service Order);
for any Wilful Misconduct;
for any breach of Law by the Supplier or its Personnel;
for any fines or statutory penalties;
breach of Clause 11 (Intellectual Property);

(where there is a Head Contract) for any act, breach or omission of the Supplier or its Personnel
that causes Ventia to breach, or suffer loss under, the Head Contract;

any breach of Clauses 12 (Anti-bribery, corruption, and money laundering), 13 (Modern
Slavery)15.2 (Confidentiality), 15.3 (Data Security) or 15.4 (Privacy),; or

which cannot be excluded at law.

10. SUSPENSION AND TERMINATION

10.1 Suspension

(@)

(b)
(©)

(d)

Ventia may, at any time by written notice, suspend all or part of the Purchase/Service Order for
any reason.

Upon receipt of a notice of suspension, the Supplier will cease work in accordance with the notice.

The Supplier must recommence the work under the Purchase/Service Order as soon as possible
after being directed to do so by Ventia.

In the event of suspension of the Purchase/Service Order under this clause 10.1, except to the
extent the need to suspend is caused or contributed to by the Supplier or the Supplier’s Personnel,
the Supplier will be entitled to payment of its additional, reasonable, direct costs unavoidably
incurred in connection with the suspension (without any element of profit, margin or off-site
overheads). The Supplier must do all things reasonably possible to mitigate its costs.

10.2  Termination by Default

Ventia may by written notice to the Supplier:

(@)
(b)

terminate the Purchase/Service Order; or

take any or all Supplies out of the Supplier’s hands,
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(©)
(d)

(€)

(f)

(9)

(h)

(i)

the Supplier suffers an Insolvency Event;
the Supplier is in breach of the Purchase/Service Order and that breach is:
0] incapable of remedy; or

(i) capable of remedy but the Supplier fails to remedy the breach within 7 days after
receiving a written notice from Ventia requiring it to do so;

the Supplier breaches the Critical Risk Protocols or the Code of Conduct;

the Supplier breaches any Law in connection with the Purchase/Service Order;

the Supplier regularly or persistently breaches the Purchase/Service Order (including a persistent
failure to proceed with expedition and without delay), whether or not Ventia has required the

Supplier to remedy any or all of the breaches;

the Supplier breaches Clauses 12 (Anti-Bribery, Corruption, and Money Laundering) or 13
(Modern Slavery); or

the Purchase/Service Order otherwise entitles Ventia to terminate the Purchase/Service Order.

10.3 Termination for Ventia’s convenience

Notwithstanding any other provisions of the Purchase/Service Order, Ventia may for any reason in its
absolute discretion terminate the Purchase/Service Order by giving fourteen (14) days written notice to the

Supplier.

10.4  Supplier's Rights and Obligations on Suspension /Termination

(@)

(b)

In the event of suspension of the Purchase/Service Order, except to the extent the need to
suspend is caused or contributed to by the Supplier or its Personnel, the Supplier will be entitled
to payment of its additional, reasonable, direct costs unavoidably incurred in connection with the
suspension (without any element of profit or off-site overheads). The Supplier must do all things
reasonably possible to mitigate its costs.

If Ventia exercises its right under Clause 10.2(a):

0] Ventia may immediately suspend any further payment to the Supplier. Any additional
monies required by Ventia to complete the Supplies in excess of what Ventia would
have paid under the Purchase/Service Order will be a debt due and payable by the
Supplier to Ventia; and

(i) the Supplier must:

Q) immediately stop performing Supplies under the terminated Purchase/Service
Order, except to the extent necessary to make the Supplies safe;

(2) comply with Ventia’s directions in respect of the terminated Purchase/Service
Order;
3) take all available steps to minimise loss resulting from that termination; and
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(©)

(d)

4) if applicable, return any Ventia property in the custody or control of the
Supplier or its Personnel to Ventia.

If Ventia exercises its right under Clause 10.2(b):

0] the Supplier will have no claim for further payment in respect of the Purchase/Service
Order;

(ii) Ventia may take any steps necessary to complete the Supplies taken out of the
Supplier's hands; and

(iii) upon completion of the Supplies terminated or taken out of the Supplier’s hands, Ventia
will certify the loss incurred by Ventia in completing the relevant Supply and in
connection with the termination of the Supply. If the amount certified is greater than the
amount that Ventia would have paid to the Supplier to complete the Supply, the balance
will be a debt due from the Supplier to Ventia.

In the event of termination by Ventia under Clause 10.3, and provided the Supplier is not in
default, Ventia will pay the Supplier for work carried out prior to termination and all reasonable
costs associated with the cancellation of any orders placed by Ventia prior to termination. Ventia
will not otherwise be liable for any other costs of the Supplier in respect of the termination.

11. INTELLECTUAL PROPERTY

(@)
(@)

(b)

(©)

(d)

(e)

Each party retains ownership of its own Background IP.

The Supplier grants Ventia an assignable, sub-licensable, non-exclusive, royalty-free, worldwide,
perpetual, and irrevocable license in the Supplier's Background IP to the extent required to
receive, use, and enjoy the full benefit of each Supply.

The Supplier assigns to Ventia all Intellectual Property Rights in each Supply, other than the
Background IP, immediately on creation. If directed by Ventia, the Supplier must take all steps,
including executing all relevant documents, to complete such assignment.

Ventia grants to the Supplier a non-exclusive, non-transferable, royalty free, personal licence to
use the Intellectual Property Rights in each Supply to the extent directly necessary to perform its
obligations under the Purchase/Service Order. The Supplier may sublicense to approved
subcontractors to the extent necessary to perform the Supply.

If a Supply includes any third-party Intellectual Property Rights, the Supplier must procure rights
in respect of such third-party Intellectual Property Rights which enable Ventia to receive, use and
otherwise enjoy the full benefit of the Supply as required by this Clause 11.

The Supplier warrants that the performance of its obligations under the Purchase/Service Order
and the Supplies will not infringe any third party’s Intellectual Property Rights.

12. ANTI-BRIBERY, CORRUPTION, AND MONEY LAUNDERING

The Supplier must comply with all applicable Laws (including the Criminal Code Act 1995 (Cth)) relating to
anti-bribery, corruption, or money laundering.
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13.

13.1

13.2

13.3

13.4

14.

14.1

14.2

MODERN SLAVERY
The Supplier warrants that:
(a) it is compliant with the Modern Slavery Act;

(b) if it is a reporting entity under the Modern Slavery Act, it is compliant with its obligation to submit
modern slavery statements and those modern slavery statements are complete and accurate;

(c) it has never committed, or been investigated for, an offence under the Modern Slavery Act or any
other applicable law in any jurisdiction concerning Modern Slavery;

(d) it actively investigates and manages the risk of Modern Slavery in its operations and supply chain;
and
(e) there are no known or suspected instances of Modern Slavery (current or historical) in its

operations or those of its supply chain.
The Supplier must immediately notify Ventia:

€) if the Supplier identifies or suspects a breach of the Modern Slavery Act, or an instance of Modern
Slavery, in the Supplier’s operations or those of its supply chain; or

(b) a government authority opens an investigation or makes an adverse finding in connection with
the Modern Slavery Act, or any other applicable law in any jurisdiction concerning Modern
Slavery, in respect of the Supplier’s operations or those of its supply chain.

The Supplier must provide all information, documents, records, and access (including access to Personnel)
requested by Ventia to permit Ventia to audit the Supplier's compliance with this Clause 13.

The Supplier must ensure that all subcontracts it enters into in connection with the Purchase/Service Order
contain a clause in equivalent terms to this Clause 13.

DISPUTES AND APPLICABLE LAW

Applicable Law

Unless otherwise specified, the Purchase/Service Order will be governed and construed in accordance with
the laws of the State or Territory in which the Supply is to be performed unless the Supply is to be performed
in more than one State or Territory in which case the Purchase/Service Order will be governed and
construed in accordance with the laws of New South Wales, Australia. Ventia and the Supplier submit to
the non-exclusive jurisdiction of the courts of that State or Territory.

Disputes
(a) Any dispute, disagreement, or difference between the parties in connection with a Supply or the
Purchase/Service Order, including any dispute or difference as to the formation, validity,

existence, or termination (Dispute), must be determined in accordance with this Clause 14.2.

(b) The parties must continue to perform the Purchase/Service Order despite the existence of any
Dispute.
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(c) If a Dispute arises, either party may give the other party a written notice setting out reasonable
details of the Dispute (Dispute Notice).

(d) If the parties cannot resolve the Dispute arising within 21 days after the Dispute Notice, either
party may refer the Dispute to the Australian Disputes Centre (ADC) for mediation. The dispute
must be mediated within 30 days after it is referred to the ADC, unless further extended by written
agreement.

(e) Neither party may litigate until the procedures in this Clause 14.2 have been complied with.
15. GENERAL

15.1 Use of Documentation

Documents prepared in relation to, or ancillary to the Purchase/Service Order, must not be copied or used
for any other purpose than the performance of the Supplies by the Supplier to Ventia, without the prior
written approval of Ventia.

15.2  Confidentiality

(a) Any information provided by Ventia to the Supplier, which is noted as, or which is by its nature,
confidential, must not be disclosed to any third party without the prior written consent of Ventia.

(b) The Supplier must not issue any information which includes details about the Supplies and/or the
Purchase/Service Order, for publication in any news or communication media, without the prior
written approval of Ventia.

(c) The obligations under this Clause 15.2 will be continuing obligations and will survive the

completion or termination of the Purchase/Service Order for a period of 5 years from the
completion or termination of the Purchase/Service Order.

15.3 Data Security
(@) The Supplier must:

0) protect Ventia Data from misuse, interreference, loss, unauthorised access,
modification or disclosure; and

(ii) if any Ventia Data is lost, destroyed, corrupted or altered (to the extent such loss,
destruction, corruption was caused or contributed to by the Supplier or its Personnel)
take all practical measures to restore the Ventia Data.

(b) If the Supplier becomes aware of any Data Security Breach, the Supplier must:
0] notify Ventia immediately;
(i) cooperate fully and transparently with Ventia in relation to the investigation and

resolution of the Data Security Breach; and

(iii) comply with Ventia's reasonable directions in relation to the Data Security Breach
including for the purposes of remedying or mitigating the effects of the Data Security
Breach.
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15.4  Privacy

If the Supplier is provided with, or has access to, any Personal Information under Ventia’s control, the
Supplier must:

(@)

(b)

(©)

(d)

(e)

(f)

(9)

(h)

(i)

15.5 Waiver

comply with the Privacy Law in relation to Personal Information, whether or not it is an organisation
bound by that Act;

only collect, store, use, disclose or otherwise deal with Personal Information as required for the
purposes of performing its obligations under the Purchase/Service Order;

comply with all reasonable directions given by Ventia in relation to the management of the
Personal Information, except to the extent that doing so would cause the Supplier to breach any
applicable law;

not do anything that would put Ventia in breach of the Privacy Law;

provide such assistance as Ventia may reasonably request in order to enable Ventia to comply
with the Privacy Law in relation to the Personal Information;

take such steps (if any) as are reasonable in the circumstances to ensure that the Personal
Information is accurate, up-to date, complete and relevant;

take such steps as are reasonable in the circumstances to protect the Personal Information from
misuse, interference and loss, and from unauthorised access, modification or disclosure;

destroy or permanently de-identify the personal information if that information is no longer needed
to provide the Supplies; and

if the Supplier discloses any of the Personal Information to a third party:

0] ensure that the third party complies with this Clause 15.4 in relation to the Personal
Information as if it was the Supplier; and

(ii) accept responsibility for any act or omission by that third party in relation to the Personal
Information as if it was an act or omission of the Supplier.

No failure or delay on the part of Ventia in exercising any of its rights under the Purchase/Service Order
will be construed as constituting a waiver of any such rights.

15.6  Subcontracting and Assignment

(@)

(b)

The Supplier must not subcontract nor assign all or any part of the Purchase/Service Order
without Ventia’s prior written approval. The Supplier must give Ventia any information reasonably
requested to enable Ventia to consider a request for approval of a subcontractor.

Approval of Ventia to any subcontract will in no way relieve the Supplier of any of its obligations
under the Purchase/Service Order. The Supplier will be responsible and liable for any act, default,
omission, or negligence of a subcontractor as if it was the act, default, omission, or negligence of
the Supplier itself.
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(c) Ventia may assign (in whole or any part) its rights under the Purchase/Service Order to any person
without the Supplier's approval. Ventia may novate or transfer (in whole or any part) the
Purchase/Service Order to any person who has financial capacity to perform Ventia’s obligations
under the Purchase/Service Order, at any time without the Supplier’'s approval and the Supplier
must execute any document(s) reasonably required to give effect to such assignment or novation.

15.7 Entire Agreement

The Purchase/Service Order constitutes the entire agreement between Ventia and the Supplier. The parties
will not be bound by or liable for any term, condition, statement, representation, promise or understanding
not set out in the Purchase/Service Order.

15.8 Communications
€) The Supplier must comply with Ventia’'s reasonable directions in connection with the Supplies.

(b) Any notice or other communication required under the Purchase/Service Order must be delivered
in writing and must be in a form which can be read, copied and recorded conveniently. Verbal
instructions or directions from Ventia will be confirmed in writing to the Supplier within a
reasonable time. The notice will take effect from the time when it is delivered to or received at the
nominated address of the parties.

15.9 Relationship
In relation to the performance of Services, the Supplier will provide the Services as an independent
contractor and nothing in the Purchase/Service Order will be construed so as to constitute the Supplier as

an employee of Ventia or constitute a partnership between the parties or so as to constitute either party as
the agent or legal representative of the other party.

15.10 Significant Events

€) The Supplier must immediately (and within 1 Business Day) notify Ventia if it becomes aware of
the actual or likely occurrence of a Significant Event, including:

0) a summary of the Significant Event;
(ii) the date the Significant Event occurred (if it has occurred); and
(iii) any Personnel of the Supplier that are involved.
(b) Ventia may direct the Supplier that an event is a Significant Event and, if so directed, the Supplier

must give the notice required under clause 15.10(a).

(c) Ventia may direct the Supplier to provide additional documents or information regarding a
Significant Event and the Supplier must give the additional documents or information within 2
Business Days.

(d) If directed by Ventia, the Supplier must (within 5 Business Days after being directed to do so)
prepare a draft remediation plan in connection a Significant Event and submit that draft
remediation plan to Ventia for approval, including:

0] how the Supplier proposes to:

1) remedy the Significant Event;
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(2) ensure that the Significant Event (or any similar Significant Event) does not
occur again; and

3) report its progress in implementing the remediation plan;

(i) confirmation that the Significant Event, and implementation of the remediation plan, will
not impact the Supplier’s compliance with this Purchase/Service Order; and

(iii) any other matter reasonably directed by Ventia.
(e) Ventia may, at its discretion, by notice to the Supplier:
0] approve the remediation plan; or
(i) reject the remediation plan.
® If Ventia rejects the remediation plan in accordance with 15.10(e)(ii), the Supplier must revise and

re-submit the remediation plan within 2 Business Days. Clause 15.10(d) will apply again until
Ventia approves the remediation plan.

(9) The Supplier must:
0] strictly comply with the approved remediation plan.
(i) report to Ventia its progress in implementing the remediation plan (including providing

relevant evidence, documents and information) in accordance with the remediation plan
and as otherwise reasonably directed by Ventia.

16. DEFINITIONS AND INTERPRETATION

16.1 Definitions
In these General Terms and Conditions:

“Background IP” means any Intellectual Property Rights developed by a party independent of the
Purchase/Service Order or the Supplies or prior to the date of the Purchase/Service Order.

“‘Business Day" means any day except a Saturday or Sunday, a day between Christmas Day and New
Year’s Day (both inclusive) and any public holiday in the State or Territory in which the relevant Supplies is
to be performed.

“Clause” means a clause of these General Terms and Conditions.
“Code of Conduct” means Ventia’s Code of Conduct as may be amended or updated by Ventia from time
to time. A current version of the Code is available on Ventia’s website: https://www.ventia.com/who-we-

are/code-of-conduct.

“Critical Risk Protocols” means the protocols developed by Ventia that outline the supervision and
management of specific critical risks that people on Ventia’'s projects are commonly exposed to, including

in relation to:
€) lifting operations;
(b) working around mobile plant;
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(c) working at height;

(d) working near traffic;

(e) working near live services;
® excavations;

(9) hazardous energies;

(h) confined spaces;

0) hazardous substances; and
()] driving and remote travel,

as may be amended or updated by Ventia from time to time. A current version of the Critical Risk Protocols
is available on Ventia’'s website: https://connect.ventia.com/safety/.

“Data Security Breach” means any breach by the Supplier of Clause 15.3 or any actual, suspected, or
potential breach of the security of Ventia Data or any security vulnerability which could compromise the
security of Ventia Data.

"day" means a calendar day.
“‘Delay Event” means:
€) a breach or wrongful act of prevention by Ventia;

(b) a suspension directed by Ventia, except to the extent the need to suspend is caused or
contributed to by the Supplier or its Personnel; or

(c) a variation directed by Ventia.

“Delivery Date” means a delivery date specified in the Purchase/Service Order by which the Supplier must
deliver the Goods or complete the Services (as relevant).

"FOT" means, in relation to delivery of the Goods, free on truck (or other transport) and includes the
responsibility (and associated costs) for packing, loading, transportation and insurance (for the full
replacement value of the Goods) to the nominated delivery point for the Goods.

“General Terms and Conditions” means this document.

"Goods" means all goods, equipment, materials, articles, or any other property or parts to be provided to
Ventia by the Supplier under the Purchase/Service Order and includes all ancillary activities such as design,
manufacture, inspection, testing, expediting, quality assurance and control, painting, packing and delivery
as specified or required hereunder.

"Good Industry Practice" means performing the Supply in an effective, efficient, careful, skilful, diligent,
and safe manner, with the degree of skill, care, diligence, and foresight which may reasonably be expected
of an experienced professional performing works or services, or supplying goods, similar to the Supply.

“‘Head Contract” means a contract (if any) between Ventia (or a Ventia Related Body Corporate) and
Ventia’s client, in connection with which Ventia is procuring a Supply;

December 2023
Revision: 2.0 © Ventia Services Group Limited 2023 | Not to be reproduced in whole or in part without permission | Page 18



Australia

DEFENCE BASE SERVICES Vent|a‘

PURCHASE / SERVICE ORDER
GENERAL TERMS AND CONDITIONS

“Insolvency Event” means where:

€) the Supplier informs Ventia, or its creditors generally, or Ventia reasonably forms the view that
the Supplier is insolvent or is financially unable to proceed with the Supplies;

(b) execution is levied against the Supplier by a creditor;
(c) if the Supplier is an individual person or a partnership including an individual person, and if that
person:
0] commits an act of bankruptcy;
(ii) has a bankruptcy petition presented against him or her or presents his or her own
petition;
(iii) is made bankrupt;
(iv) makes a proposal for a scheme of arrangement or a composition; or
(v) has a deed of assignment or deed of arrangement made, accepts a composition, is
required to present a debtor’s petition, or has a sequestration order made, under
applicable law; or
(d) if the Supplier is a corporation:
0] notice is given of a meeting of creditors with a view to the Supplier entering a deed of
company arrangement;
(ii) the Supplier enters a deed of company arrangement with creditors;
(iii) a controller, receiver or administrator is appointed in respect of the Supplier;
(iv) an application is made to a court for the Supplier's winding up and not stayed within 14
days;
(v) a winding up order is made in respect of the Supplier;
(vi) the Supplier resolves by special resolution that it be wound up voluntarily (other than for
a member’s voluntary winding up); or
(vii) a mortgagee of any of the Supplier’s property takes possession of that property.

“Intellectual Property Rights” means all intellectual property and proprietary rights (whether registered or
unregistered) including copyright and analogous rights, any right to have information (including confidential
information) kept confidential, rights in relation to inventions or discoveries including patent rights, patent
applications, trade secrets, technical data, formulae, know how, designs, trade names, brand names and
registered or unregistered trademarks including service marks, and moral rights.

“Laws” means by-laws, ordinances, regulations, proclamations, orders and rules and with the lawful
requirements of public authorities and other authorities in any way related to the Supplies including all laws
in relation to occupational health and safety.

“Modern Slavery” has the meaning given in the Modern Slavery Act.
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“Modern Slavery Act” means the Modern Slavery Act 2018 (Cth).

"OMS" means a work order management or compliance management system notified by Ventia in writing
or otherwise used by Ventia in connection with the Purchase/Service Order or the Supplies.

"Personal Information" has the meaning given in the Privacy Law.

“Personnel” means a party’s officers, employees, agents, Related Body Corporates, contractors,
consultants, or subcontractors (of any tier).

"Privacy Law" means the Privacy Act 1988 (Cth).

"Purchase/Service Order" means the purchase order and/or service order (with a unique reference
number) issued by Ventia to the Supplier which incorporates these General Terms and Conditions.

“‘Related Body Corporate” has the meaning given to that term in section 50 of the Corporations Act 2001
(Cth).

"Supplier" means the person performing the Supplies, as identified in the Purchase/Service Order.

“Supplies” means the Services and/or the supply of Goods that the Supplier is required to perform or supply
in accordance with the Purchase/Service Order, and “Supply” has an equivalent meaning.

“Services” means the services and/or works as set out and further detailed in the Purchase/Service Order.
“Significant Event” means:

(a) any adverse comments or findings made by a court, commission, tribunal or other statutory or
professional body regarding the conduct or performance of the Supplier or the Supplier's
Personnel that impacts or could be reasonably perceived to impact on their professional capacity,
capability, fitness or reputation, or

(b) any other significant matters, including the commencement of legal, regulatory or disciplinary
action involving the Supplier or the Supplier's Personnel, that may adversely impact on:

0) compliance with Laws;

(ii) compliance with Ventia’s policies (including the Critical Risk Protocols or the Code of
Conduct) or, if applicable, any Ventia client policies included in the Purchase/Service
Order or notified by Ventia to the Supplier

(i) Ventia’s reputation or, if applicable, Ventia’s client’s reputation.

“Standards” means the Australian Standards published by Standards Australia and any other codes or
standards identified in the Purchase/Service Order or with which a subcontractor or supplier exercising
Good Industry Practice would apply in connection with the Supplies.

“Ventia” means the Ventia entity named on the Purchase/Service Order or, if no such entity is named,
Ventia Australia Pty Limited (ABN 11 093 114 553).

“Ventia Data” means data of any kind of Ventia, or a Ventia related body corporate, or of any customer or
supplier of Ventia or a Ventia related body corporate, that the Supplier accesses, stores or handles in
connection with the Purchase/Service Order or any Supply.
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"Warranty Period" means:

€) in relation to Services, the period commencing on the date of completion of the Services and
lasting for a period of one (1) year after that date; and

(b) in relation to Goods, the date of the final supply of the Goods to the nominated delivery point and
lasting for a period of one (1) year after that date.

“Wilful Misconduct” means any deliberate or reckless breach or default, any misleading or deceptive
conduct, negligent or fraudulent misrepresentation, abandonment of the Purchase/Service Order, fraud,
criminal conduct, or gross negligence of the Supplier or its Personnel.

16.2 Interpretation

Words importing the singular are deemed to include the plural and vice versa. Headings and subheadings
are inserted for convenience only and must not be used to interpret the text. Words denoting a natural
person will include a corporation and vice versa. The words ‘include’, ‘including’ and ‘includes’ and the
expressions ‘for example’ and ‘such as’, are not words or expressions of limitation.
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SCHEDULE 1 - HEAD CONTRACT REQUIREMENTS

1. DEFINITIONS

For the purposes of this Schedule 1 — Head Contract Requirements, the following terms shall
have the following meanings:

“Ventia Policies and Procedures” means the Code of Conduct including all the policies and
procedures referred to in the Code of Conduct and available on www.ventia.com/who-we-
are/code-of-conduct

“Client” means the Commonwealth of Australia represented by the Department of Defence,
ABN 68 706 814 312. “Commonwealth Personnel” means all employees, officers, agents,
contractors and subcontractors (and the employees, officers, agents and contractors of
subcontractors) employed or engaged by the Client.

“Defence” means the Department of Defence and to avoid doubt, includes the Australian
Defence Force.

“Defence Policies and Procedures” means Defence's policies and procedures that apply as
notified by Ventia to the Supplier.

“Defence Security Manual” means the standards, processes and procedures that direct the
application of protective security measures by Defence and external service providers to
ensure Defence’s compliance with legislation and Australian Government policy.

“lllegal Worker” means a person who:

€) is an Unlawful Non-Citizen who is working without a visa; or

(b) a Non-Citizen who is performing work in breach of a Visa Work Condition.

“Non-Citizen” has the meaning given to that term by the Migration Act 1958 (Cth).

“Other Contractors” means a contractor to Ventia with whom the Supplier may be required
to co-operate, co-ordinate or interact, as part of providing the Services.

“Unlawful Non-Citizen” has the meaning given to that term by the Migration Act 1958 (Cth);
and

“Visa Work Condition” means a condition (as set out in Schedule 8 of the Migration

Regulations 1994) attached to a visa restricting the work that the Non-Citizen may do in
Australia.

2. DEFENCE POLICIES AND PROCEDURES

Subject to Clause 4 of the Conditions of Contract, the Supplier must:

€) comply with any Defence security requirements as advised by Ventia from time to
time, including obtain and maintain Defence Security Base clearance and pass,
which is to be displayed on personnel at all times when on ‘site’;
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3.1

3.2

4.1

4.2

(b) ensure that it and Supplier's Personnel are aware of the Client’'s security
requirements (as advised by Ventia from time to time) and comply with those
requirements;

(©) accept reasonable changes to the nature, location or timing of the Services at short
notice due to the Client’s requirements, as advised by Ventia from time to time;

(d) ensure that it and the Supplier's Personnel are at all times, whilst on the site, are
neatly and appropriately attired and behave in a courteous and polite manner;

(e) provide the Services in accordance with applicable Defence Policies and
Procedures and other relevant Australian Government policies; and

)] ensure that it complies with all Ventia Policies and Procedures and in particular in
relation to dress code and safety attire at all times.

PUBLIC DISCLOSURE OF SUBCONTRACT BY THE CLIENT
The Supplier acknowledges and agrees (and must ensure that its subcontractors also
acknowledge and agree) that the Client may be required to publicly disclose the Supplier’s

participation in the performance of the Works.

The Supplier agrees that the Client may disclose the Supplier's name publicly in relation to or
in connection with the Works or this Subcontract.

PRIVACY AND SECURITY CLASSIFIED INFORMATION

The Supplier must not store or process on an offshore cloud computing network or on a
domestically hosted (onshore) public cloud computing network any:

€) Personal Information obtained in the course of performing the Works; or

(b) Australian Government security classified information.

The Supplier shall promptly notify Ventia and the Client if:

(a) it becomes aware of a breach or possible breach of any of the obligations contained,

or referred to, in this Clause 4 whether by the Supplier or any other person to whom
the Personal Information has been disclosed for the purposes of the Works; or

(b) in relation to Personal Information obtained in the course of performing the Works;
0) it
(ii) Information relates.
(iii) The Supplier shall ensure that its officers, employees and agents who deal

with Personal Information for the purposes of the becomes aware that a
disclosure of such Personal Information may be required by law; or

(©) it is approached by the Privacy Commissioner or by any individual to whom such
Personal Contract are aware of, and comply with, this Clause 4.

December 2023

Revision: 0 © Ventia Services Group Limited 2023 | Not to be reproduced in whole or in part without permission | Page 23

ventia ¥



Australia

CONDITIONS OF CONTRACT FOR THE SUPPLY ventla‘
OF GOODS AND SERVICES DEFENCE BASE

SERVICES PURCHASE / SERVICE / WORK ORDERS

TMD-2000-SC-0003

4.3 The Supplier shall indemnify Ventia against any loss, liability or expense suffered or incurred
by Ventia which arises directly from a breach of any of the Supplier s obligations referred to
in clause 4.10f this Schedule 1.

4.4 In this Clause 4, the terms 'organisation’, 'Personal Information’, ‘organisation’, Australian
Privacy Principles’ have the same meaning as they have in the Privacy Act.

5. FREEDOM OF INFORMATION

5.1 In this Clause 5, 'document’ and 'Commonwealth contract' have the same meaning as in the
Freedom of Information Act 1982 (Cth).

5.2 The Supplier acknowledges that the Subcontract is a Commonwealth contract.

5.3 Where the Client has received a request for access to a document created by, or in the
possession of, the Supplier or any Supplier that relates to the performance of the Contract
(and not to the entry into the Contract), Ventia may at any time by written notice require the
Supplier to provide the document to Ventia and the Client and the Supplier must, at no
additional cost to Ventia, promptly comply with the notice.

54 The Supplier must include in any subcontract relating to the performance of the Head Contract
provisions that will enable the Supplier to comply with its obligations under this Clause 5.

6. ILLEGAL WORKERS

6.1 The Supplier must ensure that each person engaged by the Supplier or Supplier's Personnel
would not, in doing the work for which they are engaged, be an lllegal Worker.

6.2 The Supplier must remove or cause to be removed any lllegal Worker from any involvement
in the carrying out of Services and arrange for the lllegal Worker's replacement at no cost to
Ventia immediately when it becomes aware of the involvement of the lllegal Worker. The
Supplier must immediately notify Ventia of the involvement of the lllegal Worker and the
removal.

6.3 To avoid doubt, compliance with the Supplier 's obligations under this Clause 6 will not give
rise to an entitlement to claim any delay or postponement or otherwise excuse the Supplier
from compliance with its obligations under the Subcontract and the Supplier waives any such
right.

6.4 When requested by Ventia, the Supplier will provide evidence that it has taken all reasonable
steps to ensure it has complied and is complying with its obligations under this clause 6,
including in relation to any subcontractors.

6.5 The Supplier must provide Ventia with evidence referred to in clause 6.4 within 5 Business
Days of receiving Ventia’s request.

6.6 The Supplier must make compliance by each subcontractor with the provisions of this
Clause 6 a condition of each subcontract.

7. DEFENCE SECURITY

7.1 The Supplier must:
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(@) comply with any security requirements (including those contained in the Defence
Security Manual) notified to the Supplier by Ventia or the Client from time to time;
and

(b) ensure that the Supplier’'s Personnel are aware of and comply with the Client’s

security requirements.
7.2 The Supplier shall:

€) ensure that the Supplier’s Personnel undertake any security checks, clearances or
accreditations as required by Ventia and the Client;

(b) notify Ventia of any changes to circumstances which may affect the Supplier’s
capacity to provide Services in accordance with the Client's security requirements;
and

(©) provide a written undertaking in respect of security or access to site, area or facility

in the form required by Ventia or the Client.

7.3 Where Ventia informs the Supplier that the Works requires access to security classified
information:
@ Supplier's Personnel shall possess the minimum personnel security clearance and

shall comply with all requirements and procedures of the Defence Security Manual
as amended from time to time;

(b) The Supplier shall classify all information in its possession relating to the
performance of the Contract according to the Security Classification and
Categorisation Guide and shall ensure that such information is safeguarded and
protected according to its level of security classification;

(© no security classified information furnished or generated under the Contract shall be
released to a third party, including a representative of another country, without prior
written approval of the originator through the Client.

7.4 The Supplier shall promptly report to Ventia any instance in which it is known or suspected
that security classified information furnished or generated under the Contract has been lost
or disclosed to unauthorised parties, including a representative of another country.

7.5 All security classified information transmitted between Ventia and a Supplier located
overseas, whether generated in Australia or by another country, shall be subject to the laws
of the overseas country regarding the custody and protection of security classified information,
and to any bilateral security instrument between Australia and the overseas country.

7.6 If there has been a breach by the Supplier, or the Supplier's Personnel, of clause 7, Ventia
may give the Supplier a notice of termination for default.

8. GENERAL REQUIREMENTS

8.1 The Supplier must ensure that it and the Supplier’'s Personnel do not purport to be employees,
officers, partners, joint ventures or agents of the Client.

8.2 The Supplier warrants that it:

(@) complies with the Workplace Gender Equality Act 2012 (Cth);
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(b) has not been named by the Workplace Gender Equality Agency in a report to
the responsible Minister as an employer currently not complying with the
reporting requirements of the Workplace Gender Equality Act 2012 (Cth); and

(©) is not named on the list of persons and entities listed under clause 20(i) of the
Charter of the United Nations (Dealing with Assets) Regulations 2008.

SCHEDULE 2 - SERVICES/ORDERS

1. DEFINITIONS

11 For the purposes of this Schedule 2 — Services/Orders, the following terms shall have the
following meanings:

Claim means any claim for payment delivered by the Supplier to Ventia whatsoever and
howsoever arising, whether actual or contingent, past, present or future, qualified or
unqualified or incurred jointly or severally with any other person.

Due Date means the date by which all Works must be completed.

Fees means the amount claimable by the Supplier and payable by Ventia for appropriately
performing the Works.

Physical Completion Date means the date on which the Work on site was physically
completed, also known as Actual Completion Date or Practical Date of Completion.

Order Status means the categories achieved activity of the Works (e.g. in progress, made
safe, placed on hold, physically completed, ceasing Work on Site, receipt of notification of
Order).

Rejection Code means the appropriate code applicable to the circumstance where the
Supplier is providing a reason to Ventia as to why it rejects the performance of the Works.

Schedule Timeframe means the period between the Start Date and the Due Date.
Start Date means the earliest date on which the Works can be initiated.

Status Update Timeframe means the timeframe between the actual occurrence and the time
when the Supplier physically updates the HVS Portal for each type of status update.

Variation Register means a register to manage variation activities that may be managed by
either party.

Works means the Works and other activities described in the technical specifications or scope
of Work or the Order (or any part therefor) and any other Works or activities reasonably

necessary or incident to or capable of inference from the matters described in the technical
specifications and scope of Work and includes all Variations.

2. TYPES OF SERVICES

2.1 The Supplier may be engaged to provide:
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3.1

3.2

4.1

4.2

4.3

Revision: 0

(@) Planned Maintenance Works which are scheduled tasks for each asset as
determined by the allocated Estate Class lIdentification number (ECID) and
determined via the Defence Estate Register Information Model (ERIM)
requirements.

(b) Reactive Maintenance Works which are works identified either due to failures
identified through Planned Maintenance Works requiring repair or further action, or
requests made from Ventia due to breakdowns, up to the value of $9,100 excluding
GST.

(c) Estate Appraisal tasks (EA) which are tasks identified in support of Estate
Appraisal activities to support the upkeep of assets being maintained by Ventia on
behalf of Defence via the Head Contract.

CHECK SHEETS

All Planed Maintenance Works will be issued with a form of check sheet consistent with the
requirements of the Head Contract or otherwise reasonably directed by Ventia, or,
alternatively, Ventia may approve the Supplier to utilise their own check sheets, relevant to
the actions to be completed as part of the task. The check sheet must comply with the
Objective Quality Evidence (OQE) requirements in accordance with the document ‘Objective
Quality Evidence Requirements TMP-8005-OP-8006" which the Supplier can access on the
Defence Subcontractor Portal.

The Supplier must not make changes to the check sheet approved or directed for use under
clause 3.1. All changes proposed must be submitted to Ventia for information and changes
will only be made at the reasonable discretion of Ventia in accordance with Ventia’s Head
Contract obligations.

OBJECTIVE QUALITY EVIDENCE

The Supplier must ensure that with each Claim for Services delivered under this Contract, it
provides Objective Quality Evidence (OQE) to demonstrate that the Services has been
performed in accordance with the document ‘Objective Quality Evidence Requirements TMP-
8005-0OP-8006’ which is available to access on the Defence Subcontractor Portal:

€)) working as part of an authorised engineering/specialist provision organisation; and
(b) whose work is certified as correct.
It is a mandatory requirement that upon completion of all Orders:

(@) all mandatory OQE (as identified in ‘Objective Quality Evidence Requirements TMP-
8005-OP-8006’) is submitted to Ventia in the format or platform as requested by
Ventia as defined in Upload of Objective Quality Evidence TMP-8005-OP-8007
which is available to access on the Defence Subcontractor Portal; and

(b) that at the time of making a Claim, the Supplier shall provide evidence to
substantiate costs of the claimed amount.

Any information requested in accordance with the OQE document must be provided to Ventia
no later than the 2nd day of the month following the Service being performed. Failure to
provide this information within the timeframe stated will cause a noncompliance of the On-
Time-Performance (OTP) and Ventia reserves its rights to issue any directions to the Supplier
which it deems reasonably necessary to remedy the non-compliance.

December 2023
© Ventia Services Group Limited 2023 | Not to be reproduced in whole or in part without permission | Page 27



Australia

CONDITIONS OF CONTRACT FOR THE SUPPLY ventla‘
OF GOODS AND SERVICES DEFENCE BASE

SERVICES PURCHASE / SERVICE / WORK ORDERS

TMD-2000-SC-0003

4.4 If the Supplier fails to remedy the non-compliance in accordance with a direction issued by
Ventia under clause (jii) within a reasonable timeframe, Ventia is entitled to recover damages
from the Supplier as an abatement.

5. ESTATE APPRAISAL, ASSET MANAGEMENT AND MAINTENANCE
RECORDS

5.1 The Supplier will be required to undertake EA tasks on assets they maintain in delivery of this
Contract. This will include ongoing asset identification and EA tasks for the asset portfolio
maintained.

Asset Condition Assessment Information

5.2 The Supplier must adhere to the Client’'s Estate Upkeep and Estate Appraisal obligations
which can be accessed at https://www.defence.gov.au/EstateManagement/lifecycl
e/EstateUpkeep/PDEU 121 abellingofEstateElements.as p and the Supplier must complete a
physical inspection.

5.3 The “physical inspection” assessment on the equipment at the completion of the assigned
maintenance task is to:

@) Equipment “Condition” Assessment — Rating out of 5
(b) Equipment “Functionality” Assessment — Rating out of 5
(© Appraise the equipment’s “Remaining Useful Life” — Numeric value in whole years

between zero and its stated “Design Life”
(d) Compliance of equipment — Yes/No
5.4 The conceptual methodology of determining and recording this information is outlined in
Ventia’s Procedure as specified in the document TM 1-8005-AM-0017 - Assessment of Assets
‘Conditions and Functionality' which is available to access on the Defence Subcontractor
Portal.

55 Output data from conducting such assessments will be submitted via HVS Portal via check
sheet.

Asset Data Management

5.6 Suppliers will be required to label assets with a unique identification number (Asset ID) and
record data for an asset on which the Supplier has performed the Works under the following
situations:

€) A new / replacement asset is installed.

(b) An existing asset is maintained which is not yet recorded in the SAP (Systems
Applications and Products) database.

(©) An asset records needs updating and/or a minor correction is necessary.

5.7 The Supplier must maintain the estate identifier labelling and signage. It is the responsibility
of the Supplier to maintain labels and other identifiers on all estate items that are “In Service”.
Any “In Service” estate items must be labelled within fourteen (14) days of commissioning or
discovery, excluding the labelling of estate items being constructed by third parties e.g. CFl,
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PDS projects. In such cases the estate construction and refurbishment delivery contractor are
to affix the appropriate sign or label to all applicable estate elements.

5.8 All labels and or signage must be legible and located on the estate item. Where impractical
the label or signage shall be placed in the immediate vicinity and within easy view for conduct
of operations and maintenance activities. Guidance on what assets require labelling, where
to position the signage or labelling can be found in the SLS Attachment 1 — Labelling
Instructions: www.defence.gov.au/estatemanagement/lifecycle/EstateUpkeep/PDEU
12l abellingofEstateElements.asp

5.9 As a Supplier of Ventia, it is expected that any of the Supplier's Personnel performing
maintenance on behalf of Ventia have read and are familiar with Defence SLS and labelling
instructions.

5.10 Unique identifier labels and sighs must be requested well in advance from Ventia on the base

where the labels are to be installed whilst performing the Works.

Update or correction of asset data

5.11 When an asset record needs updating and/or a minor correction, the Supplier must supply the
information in an electronic format as defined by Ventia.

5.12 This shall be provided by the Supplier by completing the required information outlined in the
document TMF-8005-PE-8057 - Equipment Notification Form that is available to access on
the Defence Subcontractor Portal and must be completed by the Supplier and sent to
DefenceEUAssetUpdate@ventia.com.

5.13 The document TM [-8005-PE-8001 - Equipment Notification Form Guide is Ventia’s ‘Work
Instruction” that provides guidance for the Supplier in how to complete the Equipment
Notification Form and which is available to access on the Defence Subcontractor Portal.

6. GOVERNANCE/COMPLIANCE
6.1 The Supplier must ensure that:
(a) it complies with Commonwealth, State, Territory and local legislation, regulation,

applicable Australian Standards, relevant safety statutory requirements and Ventia
and Client’s policies, procedures and guidelines;

(b) it has all the necessary accreditations, assessments, approvals,
authorisations, registrations, consents, permissions, permits, determinations,
certificates, notices, licences, waivers or the like in connection with any type
of Service being performed or supply of goods under any Law or by any
Authority, including any conditions under them;

(©) all of the Supplier's Personnel performing the service have, as a minimum, current
and valid Defence security baseline clearance passes;

(d) all of the Supplier's Personnel performing the Service have current and valid
Mandatory Annual Awareness Training (MAAT) Certificates; and

(e) ensure that all of its employees undertake necessary ‘site specific’ inductions.
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7. ORDERS

7.1 Upon engagement, Ventia will issue the Supplier with an Order for an approved value to
perform the service and/or supply the goods.

8. VARIATIONS

8.1 Notwithstanding Clause 4 of the Conditions of Contract, any Variations to the Works can only
be issued by Ventia to the Supplier in writing (Variation Direction). No cost of the Variations,
irrespective of its type or nature, will be permitted or accepted without a prior written approval
from Ventia.

8.2 A Direction to comply with a part of an agreement between Ventia and the Supplier is not a
Variation.

Variations Process

8.3 The Supplier is required to maintain a Variation Register and must record and update at
all times all variations.

Pre-Approval for Provision of Service and/or Supply of Goods

8.4 When providing Reactive Maintenance Works and depending upon the value of the Works to
be performed, Suppliers must, prior to commencement of the Works, obtain Ventia's pre-
approval in accordance with these two levels:

Spend Requirements

Less than $500 Sign in at Ventia’s site office and
commence the works

Greater than As required submit an estimate in
$500 format defined by Ventia and
obtain formal approval.

8.5 Non-conformance with the above process may result in delaying payment and possible non
recovery of Claims.

9. ORDER MANAGEMENT

Order Acknowledgement

9.1 If the Supplier accepts the Works and agrees to the nominated terms of Start Date, Due Date
and Fees, all Planned Maintenance and Reactive Maintenance Orders must be updated to
status acknowledge.
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9.2 At this time, the Start Date (SLA Start Date & Time) and the Due Date (SLA Finish Date
& Time) are represented on the HVS Portal as exemplified in Figures (1) below:

9.3 If the Works is not accepted, the Order must be rejected, accompanied by a reason indicating
the cause for the rejection, which may include, but not limited to, non-viable scope, unable to
meet Schedule Timeframe or the like, in accordance with the appropriate Rejection Code.

9.4 This acknowledgement or rejection is to be performed within the status update duration being
two (2) business days.

Order Status Updates

9.5 Updates to the status of the Order are to be provided in accordance with the Status Update
duration of two (2) business days. The mandatory status updates include on-site, in progress,
made safe, and on-hold circumstantial events.

9.6 A status update of on-site is to be made when the Supplier is on site and about to initiate the
Works.
9.7 A status update of in progress is to be made when the Supplier is already on site and has

initiated the Works.

9.8 A status update of made safe is to be made where the Works cannot be completed during an
initial attendance, and a further visit is required to complete the Works.

9.9 A status update of on-hold may immediately follow any other status update and must be made
wherever the Works is waiting on further actions (i.e. variations, rescheduling for additional
materials or labour, etc).

9.10 All Works status updates (acknowledgement, attendance on-Site, completion, etc.) must
be updated by the Supplier in the HVS Portal.

Order Completion

9.11 Notwithstanding Clause 4 of the Conditions of Contract, the following applies:

(@) all Works must be completed prior to the nominated Due Date. Where the Works
cannot be completed prior to the nominated Due Date, an extension of time (EOT)
proposal must be submitted by the Supplier within the Status Update Timeframe

(b) The Supplier must immediately upon becoming aware of possible delay in
delivery of the Works or temporary non-delivery of the Works, by any cause,
advise Ventia of the cause and nature of the delay and confirm such advice by
notice in writing to Ventia as soon as is reasonably possible.
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(c) Within seven (7) days, the Supplier must notify Ventia in writing:
® of the steps it will take to minimise the delay;
(ii) the anticipated duration of the delay;
(iii) provide substantiated evidence of the delay, including but not limited

to, quotation for additional parts or activities associated with the Works
that is subject to the EOT request; and

(iv) where the Supplier is noting long lead-time for parts as a justification for
the EOT, provide evidence that the parts have been ordered to support
the EOT request.

(d) If the Supplier does not comply with all of the requirements stated under
subclauses 9.11 (a) to (c) Ventia may withdraw the Order from the Supplier at its
absolute discretion.

(e) Once the Works is physically complete, the Order is to be updated to a “completed”
status, within the Status Update Timeframe. The Physical Completion Date must
be provided (if different to the current date).

Variation to Order’s completion date

Reactive Maintenance

9.12 Variation for a completion date will be mandatory for any Reactive Maintenance Works where
the Works cannot be completed prior to the nominated Due Date. An EOT request must be
submitted by the Supplier for approval by Ventia for a new proposed Due Date. This must be
submitted via updating the Order Status to on-hold.

9.13 Where a variation for completion date is required due to a change in the Works or identification
of additional Works, the Order Status must be updated to on-hold, and the Variation requests
submitted to Ventia in the format or platform as requested by Ventia.

9.14 Where any additional Works are identified during any Planned Maintenance Works, this must
be conducted on an additional Reactive Maintenance Order and must also be communicated
by logging the issue to Ventia.

Planned Maintenance

9.15 If the Supplier was unable to complete a Planned Maintenance task due to an event beyond
its control, the Supplier must in all circumstances notify Ventia prior to the SLA Finish Date &
Time. Depending on the circumstance of the event, Ventia will provide a further direction
(subject to clause 4 (variations) of the Conditions of Contract) as to whether, for example, to
reschedule or cancel the Works.

10. SYSTEMS ENGAGEMENT REQUIREMENTS
10.1 All Suppliers engaged by Ventia must be registered in SAP to be able to transact.

10.2 Ventia has the following two (2) methods of engagement with Suppliers so that they are able
to accept Orders, lodge Claims, close out Orders and be paid accordingly:

Method 1: HVS Portal
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Method 2: Ariba Network.

10.3 Suppliers must ensure engagement with the above systems in order to be eligible to supply
goods / Services to Ventia.

Work Management Mobility Apps

104 Through the following Work management mobility App, Suppliers will also be able to
acknowledge, update, claim for the Works and view invoices:

UI5 Mobility App:

A centralised processing App that provides access to Orders, Claims and invoices, and
is made available to all Suppliers. You will need to request any access for your staff
via defenceHVSsupport@ventia.com or DBSIntegrityTeam@ventia.com to be able to
receive, execute Orders and process Claims for your organisation.

Defence Subcontractor Portal Training can be assessed via
https://www.ventia.com/p/defencesubcontractorportal.

Order

10.5 Suppliers will use this app to:

(a) accept / reject Orders;

(b) update Order Status;

(c) Uploaded OQE as per Schedule 2, Clause 4;

(d) upload pictures and documents relating to the Work completed;

(e) enter comments against operations;

4] review open Orders; and

(9) raise extensions of time for any Orders not completed by the due date.
Claims

10.6 The Supplier will use this app to:

€) submit its Claim for completed Works;
(b) update Order Status; and
(c) attach supporting documentation.

Vendor Invoice - Reports

10.7 The Supplier shall use this app to display recipient created tax invoices (RCTI).
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Ariba Network

10.8 Ariba Network is a Web-based Service Procurement Application that handles all other
transactions associated with the management of procurement activities outside of the HVS
(High Volume Services).

10.9 Ventia’s policy is to issue Orders for procurement activities through the Ariba Network.
Hence, Suppliers are required to be registered with a Standard Account on the Ariba
Network as a minimum on receipt of their first Purchase Order. Refer to
https://www.ventia.com/ckeditor _assets/attachments/734/Ariba-standard-vs-
enterprise-account.pdf for more information regarding the benefits of Ariba’s Enterprise
Account fee-based subscription option. Any clarification of how to be onboarded,
Suppliers may email: AribaSupplierSupport@ventia.com.

10.10 Important: Order transmission, confirmation and invoice submission through Ariba are
required to facilitate invoice payment.

10.11  For more information regarding the prescribed document process flow and supporting
documentation for registration and invoice submission, please visit
https://www.ventia.com/page/ariba.

December 2023
Revision: 0 © Ventia Services Group Limited 2023 | Not to be reproduced in whole or in part without permission | Page 34


https://www.ventia.com/ckeditor_assets/attachments/734/Ariba-standard-vs-enterprise-account.pdf
https://www.ventia.com/ckeditor_assets/attachments/734/Ariba-standard-vs-enterprise-account.pdf
https://www.ventia.com/page/ariba

