Lump Sum
Subcontract as4906- 2002 (Modified)

Parties
SHAPE SHAPE Australia Pty Limited Contract Date 18/12/2018 | 07:59 AEDT
ABN 70,003 861 765 sapE Contract vo [N
Level 7
S Queens Road
MELBQOURNE VIC 3004
Facsimile: 03 9690 5999
Contractor

Contract and Project Details

Project Name 219115 - WEWORK 120 SPENCER ST

Trade Package 219115 Electrical & Comms, including all incidental labour, plant and materials.

Contractor Workers Compensation and Liability Insurance Details

Type Insurer Policy No Expiry Date Value
Workers Compensation  XCHANGING 8759900 30/06/2019 Per legislation
Public Liability LLOYDS GARNECAD006551 01/07/2019 20,000,000.00

SHAPE and the Contractor agree that the documents listed in item 4A of the Annexure Part A (Attachment A) comprise the
agreement between them in relation to the project described above.

Signatures
uSigned by: DocuSigned by:

Signed by SHAPE Signed by the Contractor

The person signing for the

Adam Head Mark Power Contractor personally
Name of person signing Name of person signing warrants to SHAPE that
s/he is authorised to do so.
General Manager DIRECTOR
Capacity Capacity
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Attachment A AS 4906 Annexure Part A

Particulars

ftem

1 SHAPE See the first page of this document {referred to as the ‘Face Sheet’).
{clause 1)

2 SHAPE's address See Face Sheet.

3 Contractor See Face Sheet,
{clause 1)

4 Contractor's address See Face Sheet.

4A Controct documents {1) The Face Sheet.

(2} AS 4906-2002 (Minor works contract conditions - Principal
administered), subject to the modifications referred to in
the Annexure Part B, and incorporating:

(3) Attachment A - AS 4906 Annexure Part A (Particulars);

{4) Attachment B - AS 4906 Annexure Part B (Deletions,
amendments and additions to AS4906 - 2002 contract
conditions; and Specia! Conditions, if any.);

(5) Attachment C - EHS Requirements for Subconiractors and
other Service Providers;

(6} Attachment D - Scope of Works and Clarifications, if any; and

(7} Attachment E - Construction Program.

5 a) Date(s) for practical completion SP1 25/3/19, SP2 18/4/19, SP3 24/5/18
{clause 1)

OR

b) Period(s) of time for practical SP125/3/19, SP2 18/4/19, SP3 24/5/18
completion
{clause 1)

FORMSC001 1.0 (LUMPSUM) Page 2 of §
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6

9A

Contractor's security

a) Form
{clause 3)

b) Amount or maximum percentage
of contract sum
{clause 3)

c! If retention moneys, percentage
of each payment certificate
{clause 3)

d) Time for provision (except for
retention moneys)
(clause 3)

Amount of limit of indemnity for
damage to other property of SHAPE
(subclause 10.1{a})

The amount of contract works
insurance cover
{clause 11)

The amount of public liability
insurance cover in respect of any

one occurrence shall not be less than
{clause 12)

Professional Indemnity Insurance
(clause 12B)

a) Professional Indemnity Insurance

b} Amount of Professional
Indemnity Insurance

¢} Period of time after the final
certificate is issued that
Professional Indemnity Insurance
must be maintained

FORMSCO00t V1.0 (LUMPSUNM

Retention moneys/Bank guarantees in a form and from a financial
institution reasenably acceptable to SHAPE and with no expiry date

0.00% of the contract sum.
{If the Contractor is required to provide bank guaraniees, there will
be two guarantees, each in the amount of 2.5% of the contract

sum.)

0.00% until the limit in item 6(b)

Not applicable for cash retentions.

If the Contractor is required to provide bank guarantees, these must
be provided prior to the Contractor's commencement of WUC on
site.

There is no limit

The contract sum plus 20%

$10 million

Professional indemnity insurance is not required.

Not Applicable

Not Applicable
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10 The time for giving possession of the

104 Additional qualifying causes of delay

site to the Contractor
{clause 17)

{clause 1 and subclause 20.2)

108 Additional compensable causes

11

12

13

14

15

16

17

18

19

{clause 1 and subclause 20.5)

Liquidated damages
(subclause 20.5 and clause 28)

a) Rate
{SHAPE’s costs of running the
project)

b) Limit
(SHAPE’s liquidated damages)

Delay damages, rate
{subclause 20.6)

Defects liability period
(clause 21)

Time for progress claims
(subclause 23.1)

The rate of interest on overdue
payments {subclause 23.4)

Not used

Contract Sum

As-built drawings to be supplied by
Contractor
{subclause 20.4(b)}

D&C Elements
{clause 1 and clause 5)

FORMSC001 V1.0 (LUMPSUNM)

Within 14 days of signing the Contract or such other date(s) as
agreed between SHAPE and the Contractor.

Not applicable

Not applicable

$12,000 per day
level

There is no limit

Subject to clause 1A.2, as reasonably assessed by SHAPE but in any
event limited to the additional costs reasonably and necessarily
incurred by the Contractor solely as a consequence of the delay

12 months or if a lenger period is specified
elsewhere in this Contract, that period

On the 25th day of each calendar month

Nil

See Face Sheet

Four hard copies and one electronic copy in a
format reasonably acceptable to SHAPE
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Attachment B AS 4906 Annexure Part B

Deletions, amendments and additions to AS4906 - 2002 contract conditions;
and Special Conditions, if any.

The parties have agreed to be bound by an amended version of AS 4906-2002 {Minor works contract conditions
- Principal administered), clean and marked up copies of which are contained in the supplement file
‘AS4906-2002 {modified) - clean and marked up versions.pdf’ included as part of the DocuSign envelope used
for the creation of this contract, together with the Special Conditions included as part of this attachment, if
any.

FORMSGCO01 V1.0  (LUMPSUM) Page 5 of 6
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Attachment C EHS Requirements for

Subcontractors and other
Service Providers
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WHSE Requirements for Subcontractors and

. . ".-STH:A’P,E :
other Service Providers

The information below is fo be read in conjunction with all relevant contract and tender documentation
provided and forms part of our contract with all project subcontractors and service providers.

This document sets out SHAPE’s expectations of all of its Contractors in them providing a safe system of
work for all of their staff, workers, labour hire, service providers and subcontractors involved in the
Contractor performing its scope of work on the sile.

1 INTRODUCTION
1.1 Responsibility

Contractors have sole responsibility for providing safe systems of work for the performance of their
scope.

SHAPE requires all of its Contractors at all times to provide a safe system of work for all Workers
entering the site for the purposes of enabling the Contractor to perform its contractual obligations to
SHAPE, including those entering the site on behalf of the Contractor's subcontractors and suppliers.

SHAPE only engages Contractors it considers are competent and experienced and able to develop,
implement and supervise safe systems of work for the activities involved in performing their scope of
work,

SHAPE relies on Contractors to properly control their systems of work. SHAPE does not supervise or
control the day to day activities of the Contractor’s Workers. SHAPE has neither the trade skill nor
expertise to do so. Itis fundamentally important that the Contractor controls their systems of work in
an expert and competent manner.

If a Contractor considers the safe operation of their system of work is adversely impacted by anything
being done or on the site for which it is not responsible, direction should immediately be sought from
SHAPE and nothing done that might risk the health and safety of any Worker until direction has been
obtained from SHAPE. Similarly, if a Contractor has any doubt about the area or scope of its
responsibility, immediate direction should be sought from SHAPE. The defauit position is that the
Contractor has total responsibility unless SHAPE confirms otherwise.

It is imperative that all Workers on site are in a position to fully comprehend all information, training,
instruction and supervision provided, Where there is any doubt about a Worker's ability to fully
understand and follow information, training, instruction and supervision provided, the Contractor must
provide a permanent on-site Worker who is able to translatefinterpret and explain all information,
training, instructions and supervision provided. This Worker must certify in writing immediately on
request that a true and accurate translation of the relevant information, training, instructions or
supervision has been provided and that it appeared to be understood by the relevant Worker(s).

1.2 Golden Rules

SHAPE expects the following 'Golden Rules’ to be followed at all times:
Not put yourself or others at risk.

Use an agreed safe system of work.

Speak up if | see something unsafe.

Stop work if | think it is not safe.

Report all incidents, near misses and hazards immediately.

Take measures ta prevent pollution.

Correctly use appropriate PPE.

Treat all electrical components as live.

Treat all suspicious material as asbestos,

2 DEFINITIONS

In this document, unless the context otherwise requires:

15-3278-GU Rev 3 161122018 This document is UNCONTROLLED when printed. End users must verify the correct version. Page 10of 13
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WHSE Requirements for Subcontractors and

other Service Providers R

Construction Work has the same meaning as in the Model Work Health & Safety Regulation
2011.

Contractor means any self-employed person or company and any person engaged by it or its
agents, or subcontractors that provides a service to SHAPE and includes a subcontractor,
consultant, labour hire and supplier.

Environmental legisiation is meant to include all relevant Federal and/or State/Territory
legislation applicable to the specific issue referenced.

HIRAC - hazard identification, risk assessment and control is a documented process designed fo
identify, assess and control what, within a defined scope of work, can harm or adversely affect
people, property and/or the environment.

SHAPE Project Representative is anyone nominated by SHAPE to fulfil its obligations on a
specific project and could be more than one person.

Safe System of Work is a documented process that defines how a fask will be performed to
eliminate or, if not possible, mitigate harm or adverse impact to people, property and the
environment and can include safe work method statements, pre-start meeting forms, inspection
and test plans, permits fo work, isolations and/or personal risk assessments (ie Take 5).

Safety legislation is meant to include all relevant Federal and/or State/Territory work health and
safety (WHS) or occupational health and safety (OHS) legislation applicable to the specific issue
referenced.

Worker is any person engaged by the Contractor to camry out work, such as:
- employee;

- frainee, apprentice or work experience student;

- outworker, contractor or subcontractor;

- employee of a contractor or subcontractor; or

- employee of a labour hire company.

3 MANDATORY PPE

SHAPE mandates on all project sites that the following personal protective equipment is worn, unless

an approved risk assessment is provided, at all times:
»  Woaorkers ( includes Supervisars, Project Managers, Delivery Perscnnel)
- Safety helmet;
-  Safety footwear;
- Safety eyewear;
- Hi-visibility clothing/vest; and
- Hand protection / Gloves.
» Corperate Visitors
- Safety helmet;
- Enclosed flat-soled footwear,
-  Safety eyewear; and
- Hi-visibility clothing/vest.

All Workers attending a SHAPE workplace will also be required to wear any site or task specific PPE

deemed appropriate for the scope of work being undertaken.
4 INDUCTIONS

4.1 Construction Industry Induction

Prior to commencement of construction work, it is mandatory that the Contractor and any Worker
engaged by it, complete both the General Construction Induction Training (ie White Card) and the Work
Activity Induction Training (ie SWMS) as specified in the Safety legisiation relevant to the State/Territory

in which they operate.

15-3278-GU Rev 3 16/1/2018 This document is UNCONTROLLED when printed, End users must verify the correct version.
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WHSE Requirements for Subcontractors and
other Service Providers

4.2

4.3

6.1

6.2

| SHAPE

SHAPE Site Specific Induction

it is the Contractor’s responsibility to ensure that no Worker for whom it is responsible, including
through its subcontractors and suppliers enters the site without completing the SHAPE Site Specific
Induction training. SHAPE Site Specific Induction training is a mandatory requirement for all Workers
wanting to enter the site.

Verification of completion of the General Construction Induction and task specific qualifications must be
provided at the Site Induction.

It is further the contractor's responsibility to ensure that no Worker for whom it is responsible, including
through its subcontractors and suppliers enters the site without completing any required client and or
building management inductions.

Evidence of Competency

The Contractor must provide SHAPE, at or before the time of the Site Specific Induction, evidence
satisfactory to SHAPE that the Worker being inducted onto the site is competent to perform the activities
required an that Worker in performing the Contractor's scope of work.

MANAGEMENT OF RISK

Risk management is viewed as central {o the SHAPE operational management processes.
The Contractor will have access to all documentation SHAPE holds that is relevant to the defined
scope of work,

These documents will include, as a minimum:

s Project Work Health Safety and Environmental Management Plan;
» Project Risk Register; and
= Contractual specifications and drawings.

SAFE SYSTEM OF WORK

The Contractor must prepare and provide to the SHAPE Project Representative a Safe System of
Work. The Safe System of Work must identify the hazards and assess the risks relating to the scope of
work to be undertaken, and must describe the control methods to be employed by the Contractor with
respect to those risks.

The completed Safe System of Work must be submitted to the SHAPE Project Representative no later
than three (3) business days prior fo commencement of the work activity.

Safe Work Method Statement

SHAPE requires each Contractor to produce a project specific SWMS for each element of the
construction work required to perform the scope of work.

Prior to issuing the SWMS/s to SHAPE the Contractor must review the content to ensure it addresses
all confractual, legislative and project specific requirements.

Pre-Start

To ensure that risk assessments are site-specific, conditions-specific and time-specific SHAPE requires
all Contractors to conduct and document a safe work review for each work activity being performed
and provide it to SHAPE immediately following the review's completion.

15-3278-GU Rev 3 16M1/2018 This document Is UNCONTROLLED when printed. End users must verify the correct version, Page 3of 13
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Pre-Start meetings must be consultative and are to be conducted in a manner ensuring that minor,
temporary or day-to-day changes to the SWMS content are captured and communicated in a manner
that may not require a change to the Contractor's SWMS.

7 EMERGENCY MANAGEMENT

Where there is the possibility of an emergency situation occurring (for example, burns or fires from hot
work, suspension due to a fall from height, collapse in a confined space, entrapment in an excavation)
to occur due the scope of work, the Contractor must include an emergency management plan within
their safe system of work documentation, This must be communicated to all people who are required to
engage in or impacted by the work being undertaken.

The Contractor must make themselves and their Workers aware of the site specific emergency
requirements and where relevant include those requirements in their Safe System of Work.

The Contractor must comply with relevant legislation and regulatory requirements in regard to the non-
disturbance of incident sites and preservation of evidence provisions.

The Contractor, irrespective of any other notification, must immediately report to the Regulator an
injury andfor incident that is deemed ‘Notifiable’ or ‘Dangerous’ under relevant Safety and/or
Environmental legislaticn.

8 NOTIFICATION OF INCIDENTS

The Contractor must immediately advise the SHAPE Project Representative of:

any accident involving injury to any Worker resulting in first aid, medical treatment or lost time;
near misses or unsafe condition/acts observed;

any property damage;

any environmental impact;

any safety or environmental breaches issues by a Safety or Environmental Authority; and

any safety dispute between the Confractor and its employees, agents or subcontractors.

If requested, the Contractor must furnish a written report in the form directed by the SHAPE Project
Representative.

The Contractor must, as soon as practicable after notification of any safety or environmental breach or
hazard, take all corrective actions necessary to remedy and/or minimise recurence of the occurrence.

2 INJURY MANAGEMENT
All injuries must be reported, if not immediately then, prior to the injured Worker leaving site.

It is mandatory that, should an injury worsen (for example a first aid injury becomes worse and the
Worker needs to go to the doctor, or the Worker cannot attend the site for the next shift, having
continued to work the previous shift), the Worker or their manager must contact the nominated SHAPE
site representative immediately.

All injuries occurring on site that require the Worker to attend a medical facility must be at a facility
nominated by SHAPE. Where the Worker is off-site (ie after hours) and they need to attend a medical
facility or doctor the Worker must immediately inform their manager of that need, who should arrange to
attend the consultation with the Worker to inform the medical practitioner of ‘return to work’ options. The
manager must, as soon as possible after being notified, contact SHAPE to inform them of the actions
taken and arrangements made.

It is mandatory that a management representative of the Contractor (together with, whenever possible,
a SHAPE representative) accompanies the injured Worker to the medical facility to inform the medical
practitioner of the return to work / suitable duties arrangements available. Wherever possible the injured
Worker should be returned to work on full or appropriate alternate duties at the earliest possible time.

15-3278-GU Rev3 16/11/2018 This document is UNCONTROLLED when printed. End users must verily the correct version, Fage 4 of 13
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" SHAPE

10 NON-COMPLIANCE

10.1

10.2

710.3

11

Minor Non-Conformance

In the event of a minor non-conformance, or with any direction of the SHAPE Project Representative in
relation to safety and health or environmental harm, the SHAPE Project Representative will give the
Contractor one written warning giving 24 hours notice to rectify the failure.

Major Non-Conformance

If, during the performance of work, SHAPE informs the Confractor that the Contractor is conducting
the work in such a way as to endanger the envircnment, property and/or the health or safety of people,
in or near the site, the Contractor must cease work and remedy that breach immediately or if not
possible, as soon as practicable.

SHAPE at its discretion may have a Worker removed from site, if that Worker is deemed to be a risk to
the health and safety of people in or near the site.

Suspension of Work

SHAPE may direct the Contractor to suspend work until such time as the Contractor satisfies SHAPE
that the work will be resumed in conformity with applicable defined requirements.

INSPECTIONS AND TASK OBSERVATIONS

The Contractor will be required to conduct scheduled inspections of its activities to ensure that any
Worker engaged by it or its agents or subcontractors are complying with its Safe System of Work.

The Contractor may be required to participate in any inspection, task observation or audit conducted by
SHAPE staff.

All non-conformances identified during inspections, observations or audits will be allocated to a person
with the appropriate level of control over the issue. Where this responsibility is assigned to the
Contractor it will be the responsibility of the Contractor's Representative to identify and implement, in
a timely manner, all necessary actions to eliminate, or if not possible, minimise the potential impact of
the non-conformance.

12 SPECIFIC HEALTH AND SAFETY I1SSUES

121

712.2

Asbestos

Where asbestos containing material is or may be present, SHAPE will make available to the Contractor
a current copy of the Asbestos Register or equivalent documentation.

Where work is in relation to or near ACM the Contractor must adhere to the requirements of
State/Territory legislation and the How to Manage and Control Asbestos in the Workplace and How to
Safely Remave Asbestos (Codes of Practice SWA).

Confined Spaces

Where entry to locations defined as confined spaces the Contractor must adhere to the requirements
of legislation and the Confined Spaces (Code of Practice SWA).

Where entry is required the Contractor must complete an SHAPE Confined Spaces Entry Permit and
gain approval prior to commencing such work.

15-3278-GU Rev3 16M1/2018 This document is UNCONTROLLED when printed. End users must verify the correct version. Page 5of 3
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123 Cutting/Coring

The necessity to cut or core into a surface that has limited visibility or there is a risk of exposure on the
back/under side of the surface always presents the possibility of adverse consequences. This includes
damaging cables and other services, falling objects or expostire to hazardous materials.

Where cutting or coring is required the Contractor must discuss the work with the SHAPE Project
Representative and complete an SHAPE Cutting and Coring Permit prior to commencing such work.

An independent contractor must undertake scanning and investigation of cutting/coring locations unless
approved by the Site Representative.

12.4 Demolition

Demolition work is defined by SHAPE as the removal of any existing structure or part thereof. This could
include furniture, equipment, fixtures, ceilings, walls, wall cladding as well as significant parts of or
complete structures or buildings.

Where demolition work is being carried out the Contractor must adhere, where relevant, to the
requirements of State/ Territory legislation and the Demolition Work (Code of Practice SWA).

Note: In addition to SHAPE PPE requirements for demolition activities all demaolition workers must wear
long pants and long sleeve shirts.

12.5  Electrical Safety

The Contractor must, as a minimum, comply with the requirements of the project specific SHAPE Site
Specific Induction and the Electrical Safety Procedure.,

Where it is required to work on electrical components the Contractor must also adhere to the
reguirements of the project specific SHAPE Electrical Contractor and Electrical Energising Site
Instructions.

Where work is in relation to or near electrical wiring or components the Contractor must adhere, as a
minimum, to the requirements of State/ Territory legislation, AS/NZS 3000, AS/NZS 3012 and the
Managing Electrical Risks in the Workplace (Code of Practice SWA).

12.6 Excavation

Where excavation work is being carried out the Contractor must adhere to the requirements of State/
Territory legislation and the Excavation Work (Code of Practice SWA).

Where excavation work is to be undertaken the Confractor must complete an SHAPE Excavation
Permit and gain approval prior to commencing such work.

12.7 Hand Protection
SHAPE generally mandates, as a minimum, the use of full finger gloves.

Task specific gloves must be used as additional protection where the work activity involves any of the
following:

= Hot work (ie gas cutting, welding, grindina};

Manual cutting equipment (ie knives, snips, hand saws);

Mechanical cutting equipment (ie shears, power saws);

Moving or lifting materials/equipment;

Placing hands in uncbservable places;

Placing concrete or screeds;

Vibrating tools;

1$-3278-GU Rev3 16/11/2018 This document is UNCONTROLLED when printed. End users must verify the correct version, Page 6 af 13
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= Handling of:

- hotitems,

- chemicals,

- sharp cbjects,

- fuel, oil or grease,

- flora or fauna,

- biological material (ie blood, vomit, sewage),
»  Wet or muddy objects; or
»  Other activities that may sustain hand injuries,
Note:  When undertaking hot work, of any kind, all hand protection must, as a minimum, be rated as

class 2 heat and fire protection.

Variance to this mandatory policy can only be considered where the Contractor considers there is
greater risk complying with it than not complying with it for example with activities involving:

» fine motor skills {ie cable termination}; or

= power tools where safe operation would be adversely affected by wearing hand protection.

12.8 Hazardous Substances/Goods

Where there is evidence of hazardous materials being present within the site, SHAPE will provide all
relevant information to the Contractor. This information must be taken into account when developing a
Safe System of Work.

Where the Contractor will introduce hazardous substances or dangerous goods to a SHAPE
workplace, the Contractor must provide all relevant information, within the relevant Safe System of
Work, for the management of such materials and must provide a current (less than 5 years old} Safety
Data Sheet (SDS).

129 Hot Work

The Contractor must include, within its Safe System of Work, controls for any activity that includes the
following hot work:
= grinding;
gas/electric heat gun;
welding, soldering, brazing;
thermalfoxy cutting;
open flame;
spark producing; or
combustible chemicals or acids,

The Contractor, when conducting hot work must provide necessary equipment, including firefighting
and first aid, to conirol any adverse outcomes.

Where hot work is to be undertaken the Contractor must complete an SHAPE Hot Work Permit and
gain approval prior to commencing such work.

12,10 Procurement

If you intend to divert from any of the requirements of the project documentation or specification you must
obtain approval from SHAPE,

Any diversion from the requirements of the project documentation or specification must be approved in
writing by SHAPE in advance.

if you intend to use imported goods or materials in performing your scope of work (including specified
imported goods), you must obtain from the importer(s)/supplier(s) evidence that the goods/materials are
asbestos free and in are accordance with the performance evidence required as outlined in the National
Construction Code 2016,
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An example of suitable evidence is an analysis certificate from an Australian NATA accredited laboratory
accredited for the relevant test method (AS 4964 Methoed for the Qualitative identification of asbestos in bulk
samples), or an equivalent international laboratory (listed at the NATA website:
hitp://iwww.nata.com.au/nata/) certifying the product is asbestos-free and demonstrates it suitability for use in
the construction.

This evidence must be made available to SHAPE immediately on request.
12.11 Manual Handling

SHAPE defines manual handling as any task that involves, but is not restricted to:
lifting or lowering;

pushing or pulling;

holding or restraining;

carrying or otherwise handling;

throwing or rolling;

grasping or manipulating; and

striking an object with or without a too;
repetitive actions, with or without forces;
sustained work postures; and

exposure to whole body or hand-arm vibration.

Where any work includes manual handling the Contractor must adhere to the requirements of
legislation and the Hazardous Manual Tasks (Code of Practice SWA).

12,12 Mechanical Lifting
SHAPE defines mechanical lifting as any task that involves the use of load shifting plant or equipment.

Where work involving mechanical lifting is being carried out the Contractor must adhere to the
requirements of legisiation and the Managing Risks of Plant in the Workplace and Cranes (Codes of
Practice SWA).

Where work involving cranes is to be undertaken, the Contractor must complete a SHAPE Mechanical
Lifting Permit and gain approval prior to commencing such work.

12.13 Medium Density Fibreboard (MDF)

It is preferred that ali MDF is pre-cut or cut off site. If this is not practical, then the Contractor must
include appropriate controls in the Safe System of Work, as follows:

* |mplement the safety requirements contained in the SDS for the product being used,

= no MDF is to be cut onsite outside of an approved MDF cutting room;

» an enclosed MDF cutting room must be established for cutting MDF;

» the MDF room is to be sign posted and entry to the room restricted to the competent Worker cutting
the MDF;
the MDF cutting room is to be ventilated and the cutting fibres/dust to be collected; and
«  Workers to always wear correct PPE (P1 or P2 respirator or dust mask, safety glasses or goggles,

long sleeves and frousers and gloves) when inside the MDF cutting room.

12,14 Noise and Vibration

Personal hearing protectors, such as ear-muffs or ear-plugs, must be provided for use, by the

Contractor, in the following circumstances:

» when the risks arising from exposure to noise (over 85dB) cannot be eliminated or minimised by
other more effective control measures;

*  as an interim measure until other control measures are implemented; or
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DocuSign Envelope ID: FEEFA256-02E7-4D47-B759-EB16A166302C

WHSE Requirements for Subcontractors and | |
other Service Providers

s where extra protection is needed above what has been achieved using other noise control
measures.

Where work is being carried out involving excessive noise or vibration the Contractor must adhere to
the requirements of legislation and the Managing Noise and Preventing Hearing Loss at Work {Code of
Practice SWA) and AS 2436:2010 Guide to noise and vibration control on construction, demolition and
maintenance sites.

12.15 Penetrations

All penetrations must be protected either by fencing or covers. The Contractor must gain approval from
the SHAPE Project Representative prior to installing the protection.

12.16 Plant and Equipment

The operation of any equipment or plant (including vehicles with specialist fittings) shall be in
accordance with the Contractor’s Safe Systems of Work.

Prior to commencement of the works or services, the Contractor must comply with the specific
requirements of SHAPE and provide a Safe System of Work, including the following:
» submission of inspection certificates for equipment;
submission of operator certificate of competency and/for training;
requirements for hazard identification, risk assessment and control of risk;
submission of safe operating procedures; and
Contractor’s WHS duties with respect to plant, equipment and operators.

All plant and equipment must be included in the Contractor’s Plant and Equipment Register and a
Plant and Equipment Risk Assessment for each item must be completed and provided, with the register,
to the SHAPE Project Representative.
Note: evidence of competency means — a certificate issued by a registered training organisation, high
risk licence or ticket.

12,17 Task Specific PPE and Protective Clothing

Where there is still a possibility of personal injury after elimination, substitution, isolation, engineering
and administrative controls have been implemented, task specific PPE must be used.

The use, maintenance and training requirements of each item of task specific PPE must be defined in
the relevant Safe Systems of Work,

Task specific PPE must not be used to override mandatory PPE requirements.

The supply of such task specific PPE is the responsibility of the Contractor.

Note: Long pants are required for tasks or site environments where there is a risk of leg injury /
lacerations through impact with sharp objects. Long sleeve shirts are required for tasks or site

environments where there is a risk of arm injury / lacerations through impact with sharp objects.

12.18 Traffic Management

Where the management of traffic interfacing with other people is required the Contractor must include
the site specific arrangements in the Safe System of Work,

Where traffic management is required on or near a public road the Contractor must contact the local
road authority for the relevant traffic management requirements and guidelines.

Where work has a public/traffic interface the Contractor must adhere to the requirements of legislation
and the Traffic Management Guide: General and Traffic Management Guide: Construction Work (SWA).
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12,19 Working at Heights

The Contractor must include appropriate controls to manage work that exposes a Worker, or other
person while at or in the vicinity of a workplace, to a risk of a fall that is reasonably likely to cause injury
to the Worker or other person.

This includes ¢ircumstances in which the Worker or other person is:

in or on plant or a structure that is at an elevated level;

in or on plant that is being used to gain access to an elevated level;
in the vicinity of an opening through which a person could fall;

in the vicinity of an edge over which a person could fall;

on or in the vicinity of a surface through which a person could fall; or
on or near the vicinity of a slippery, sloping or unstable surface.

The Contractor must manage the risks associated with an object falling on a person or property if it is
reasonably likely to injure the person or damage the property. Adequate protection must be provided to
minimise the risk and protect the person and/or property.

Where any work includes working at height the Contractor must adhere to the requirements of
legislation and the Managing the Risk of Falls at Workplaces (Code of Practice SWA).

12.20 Transport and Logistics

The Contractor must include specific controls to manage transport and logistics risks in the Safe
System of Work. The Contractor must communicate with and consuit with any stakeholders in the
supply chain {Chain of Responsibility) when relevant, to manage and monitor these risks. The Chain of
Responsibility includes anyone responsible for consignment, packing, loading or receipt of goods.

The Contractor must make sure that their action or inaction does not contribute to or encourage
breaches of the Heavy Vehicle National Law (HVNL). Among other requirements under the HVNL, the
Contractor must ensure that The Contractor's delivery requirements do not require ar encourage
drivers to exceed the speed limits, exceed regulated driving hours, fail to meet minimum rest
requirements, or drive while impaired by fatigue. The Confractor is also responsible for ensuring that
loads do not exceed vehicle mass or dimension limits, and that goods carried on The Contractor's
behaif are able {0 be appropriately secured,

The Contractor is required to notify SHAPE immediately on becoming aware of any known, new or
increased hazards or risks associated with transport and logistics activities.

The Contractor must not commence and or cease fransport and logistics activities until hazards and
risk levels can be managed to an acceptable level.

13 ENVIRONMENTAL
13.1  Air Quality

The Contractor must, through adequate planning, eliminate or if not possible minimise the emission of
dust and other air pollutants created by its scope of work.

Suggested treatment may include, but not be limited to, the following:
= dust and other emissions suppression measures such as:

- waltering external areas;

- extraction/filtering systems;

- limiting the use of exhaust emitting equipment;

- banning excessively smoky vehicles and equipment; and
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- enclosed areas for dedicated dust generating activities;
= air quality monitoring; and
= conducting work out of narmal hours.

13.2 Contamination of Stormwater

if contaminated stormwater enters a drainage line or stormwater drainage system, it will eventually
discharge into an adjacent waterway and pollute it.

The Contractor must consider eliminating the potential for site runoff and discharge of hazardous
materials into the site or adjacent stormwater systems, in the Safe System of Work.

13.3 Contaminated Material

Disposal methods adopted depend on the nature of the material. To obtain this information, the
Contractor must implement or participate in SHAPE implemented comprehensive sampling and
analysis programs so that the correct route for disposal can be determined.

Where any work includes disposal of asbestos or other prescribed materials the Contractor must
adhere to the requirements of State/Territory legislation and the How to Safely Remove Asbestos, How
to Manage and Control Asbestos in the Workplace and Managing Risks of Hazardous Chemicals
{Codes of Practice SWA),

13.4 Land Disturbance

When considering land disturbance and its consequences, priority should be given to preventative
rather than treatment measures.

The Contractor must consider measures to address the impact of [and disturbance on the environment,
in the Safe System of Work, before any land is cleared.

13.5 Waste

The Contractor, when choosing between waste minimisation options, should use the following
hierarchy for waste management:

= waste avoidance and/or reduction;

= reuse;

= recycling.

Unless otherwise agreed, the Contractor must reuse, recycle or dispose of all unused materials and
wasle it generates,

The Contractor must adhere to the requirements of legislation and State/Territory regulations when
disposing of all waste materials, in particular contaminated, scheduled and/or prescribed materials.

14 HEALTH SPECIFIC ISSUES

14.1  Alcohol and Other Drugs

SHAPE expects the Contractor to be providing and maintaining a working environment that is safe for
anyone who enters it, and where people respect one another and behave accordingly.

The Contractor should be knowledgeable about the effects of alcoho! and other drug abuse problems
on safety and job performance and should include the management of such issues in their Safe System
of Work.

The Contractor must apply a zero tolerance policy to all Workers on SHAPE sites.
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SHAPE considers there will be an issue, that must be dealt with by the Contractor, where:;
* bloed alcohol content in excess of minimal traces (greater than 0.000%); and/or
= any traces of an illicit drug via oral, urine or blood sampling; andfor
» evidence of coordination, vision, judgment, intellectual capacity and ability to act quickly is
adversely affected by any stimulant (whether that be alcohol, drugs, prescribed medication or
anything else).

The Contractor acknowledges all Workers and other persons entering the site at the instigation of the
Confractor may be required o undergo testing by SHAPE or its nominees at any time they are on the
site and a refusal by the person to do so will result in their immediate removal from the site.

14.2 Medical Conditions

The Contractor must ensure that any Worker or visitor, engaged by them, who has a medical condition
or a requirement to take medication that may affect their ability to comply with all health and safety
requirements applicable to the site (including emergencies), must provide the SHAPE Project
Representative with all relevant and necessary information to enable adequate assistance to be
provided to the Worker or visitor should it be required.

14.3  Fatigue

The Contractor must comply with site specific requirements for the management of fatigue, as a
minimum, by complying with hours of work specified.

The Contractor and any Worker engaged by it or its agents, or subcontractors must notify the SHAPE
Project Representative where any Worker has or intends fo work hours in addition to those nominated
by SHAPE.

Where fatigue may be a factor during the conduct of work the Contractor must adhere to the
requirements of legislation and the Guide for managing the risk of fatigue at work and Fatigue
management - a worker's guide (SWA),

14.4  Health Surveillance

Where required by regulations, if a heightened risk of exposure to conditions that may affect health is
identified {ie asbestos or lead), the Confractor must initiate and define in the Safe System of Work, a
regime of regular health monitcring during the term of the exposure. This will be in addition to the
implementation of all controls to eliminate or reduce the risks to Worker health and safety.

The Contractor must ensure that any health monitoring required by legislation is undertaken when
people are exposed or potentially exposed to:
« a notifiable carcinogenic substances or material such as Asbestos; and/or
= any other substance or material where the level of exposure constitutes or is likely to constitute a
risk to health or safety of employees or subcontractors, (ie Lead, Legionella)

Information on health monitering is to be provided, by the Confractor, to employees and Workers as
required and is considered medical information and is treated as such.

14.5 Audiometric Testing
Where the Contractor identifies frequent noise exposure, above the exposure standard, for any Worker
engaged by it or its agents, or subcontractors it must ensure that audiometric testing, for each such

Worker, is conducted.

The Contractor must provide, to the SHAPE Project Representative, evidence that each affected
Worker has been tested.
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14.6 Return to Work

The Contractor must recognise that there are substantial benefits to be gained from rehabilitation
principles and practices and be committed to implementing them.

The Contractor should alsc recognise that the relevant State/Territory Workers Compensation and
Rehabilitation Act and Regulations provide the legislative support for workplace rehabilitation activities.

Where a health assessment indicates a temporary or permanent medical impairment that disqualifies a
Worker from carrying out their normal work, the Contractor must endeavour to return the Worker to fuil
duties or find alternate duties.

15 DOCUMENTATION

The following documents must be provided to SHAPE prior to the commencement of work and the
currency of each document must be maintained by the Contractor.

Safe Work Method Statement (for each work activity being performed);

Electrical Equipment & Testing Register;

Plant & Equipment Register;

Hazardous Substance Register {including a current SDS for each item);

Downstream Subcontractor Register; and

Personnel Register {including evidence of competencies).

Note: Where SHAPE at the request of a Contractor provides a draft template document to the
Contractor to assist the Contractor to comply with its obligations with respect to health and
safety, SHAPE takes no responsibility for the sufficiency of the draft template document for the
site.

It is the Contractor’s responsibility to develop, implement and supervise a safe system of work
for the performance of its contracted scope of work. SHAPE in accepting the Contractor's
documentation cr making suggestions concerning its content expressiy assumes no
responsibility for the Contractor’'s system of work.

In addition to the above records, the Contractor must also provide, where relevant, the following:
» Incident Report {for each incident the Contractor’s personnel are involved with);

= Emergency Management Plan/s {(task specific);

= Health Surveillance Records; and

=  Waste and Recycling Tracking Register.

Acknowledgement Declaration

On behalf of the company listed below and all of its employees, subcontraciors and service providers, |
have read, accept and will ensure compliance to the requirements listed in this document.

Company:

Trading/Business Name ABN

Authorised Company Representative:

Name Title Date

Note: Nothing in this document limits or otherwise affects the Contractor’s obligations arising out of the original
Scope Documents.
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STANDARDS AUSTRALIA

Australian Standard

Minor works contract conditions

{Principal administered}

]

(a) This Contractis a subcontract. The Works form part of the works required of SHAPE under the
Head Coniraci.
() In addition to its other obligations under the Contract, the Contractor must:

() observe and comply with all of SHAPE's obligations under the Head Contract insofar as
they relate to the Works, as if those obligations were expressly set out in this Contract (as

obligations on the Contractor): and

(ii} do all things reasonably requested bv SHAPE to ensure that SHAPE complies with {and is
able to comply with) its oblisations under the Head Contraci.

{c) Inrelation to the performance of WUC and all matters directly_or indirectly associated with the
performance of WUC. the Contractor makes the same warranties to SHAPE as SHAPE has
made to the Client under the Head Contract.

(d) The Contractor unconditionally and irrevocably indemnifies SHAPE from and against any loss
SHAPE suffers as a result of the Contractor failing to satisfy its obligations under_the Coniraci.

This_includes any loss suffered by SHAPE as a result of claims arising out of the Head
Contract,

(e) The Contractor acknowledges having been given a reasonable opportunity to inspect and

familiarise itself with the terms of the Head Contract prior to entering into this Contract.

(0 I the Head Contract requires SHAPE to incorporate particular terms or conditions into_its

subcontracts or to impose particular obligations on its subcontractors and supphiers. those terms,
conditions and obligations are deemed to be incorporated into this Contract.

4] » ¢

(a) The value of anv claim made by the Contractor against SHAPE cannot exceed the value of any

claim SHAPE may have against the Client under the Head Coniract arising from or in
connection with the same work, facts or circumstapces.

(b)  Without limiting (a). the Contrgctor is not entitled to make any claim _against SHAPE unless

SHAPE considers that it is entitled to make a corresponding claim_against_the Cliens under the
Head Contraci.

{c} Asa condition precedent fo its ability to make any claim against SHAPE, the Confractor must
do_everything SHAPE considers necessary to enable SHAPE to imake a corresponding claim
against the Client under the Head Contract. This includes giving SHAPE sufficient notice_of
and information about the claim to enable SHAPE to comply_with its notice obligations under
the Head Contract.

(d) This clause 1A.2 applies notwithstanding any other provision of the Contract.

© Standards Australia www.standards.comau
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1—_Interpretation and construction of Contract

In-the - Contract—exceptwhere-the—contextothervise—equiresln_the Contract, except where the

conlext otherwise requires:

Item

Appraoval

certificate of
practical completion

Client

compensable cause

Consequential Loss

Construct Only WUC
construction program

Contract

confract sum

www standards .com,au

means an flem in the Annexure_Part A;

includes any licence, permit, consent or certificate issued by a municipal.
public _or other statutory authority;

has the meaning in subclause 20.4;

means the person who has engaged SHAPE to carry out the profect under
the Head Contract;

- Ll Al Al S s .-. =
d act-aerad SOy e H—

: : ;mans:
a) any breach of Contract by SHAPE: or
b) those listed in frem 10B:;

means loss or damage arising from a breach of contract. tort, under statute
or any other basis in law or equity including the following:

a) loss_of profit:

b) loss of revenue;

c) loss_of production;

d) loss or denial of opportunity;

) loss of access to markets;

B loss_of goodwill;
g) loss of business reputation, future reputation or publicity:

h damage to credit rating;

) . loss of use: and

k) indirect, remote. abnormal or unforeseeable loss,

or any similar _loss whether or not in the reasonable contemplation of the
parties _as at the date of the Confract:

means all parts of WUC other than the D&C Elements:
has the meaning in clause 19;

means the agreement between SHAPE and the Contractor;

means the amount stated in ffem 17 (which includes the provisional sums)

but excluding any additions or deductions which may be required to be
made under the Contract,_and for the avoidance of doubt excludes
damages for breach of the Contract,

© Standards Australia



Contractor

date for practical
completion

date-of-acceptance
eftender

date of practical
completion

D&C Elements

defects

Design Problem

direction

dispute

EQOT (from ‘extension
of time’)

Fundamental Desipn
Change

Head Contract

Head Contract PC
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means the person bound to carry out and complete WUC and for the

avoidance of doubt where the context allows. including in relation to the
responsibility and liability of the Confractor. all subcontractors and

agents of the Contractor and their agents and employees;

means the date stated in Jrem 5(a) or the last day of the period of time
stated in Jtem 5(b), but if any EQT for practical completion is directed or
otherwise allowed, it means the date resulting therefrom;

means.

a)  the date evidenced in a cerfificate of practical completion as the
date upon which practical completion was reached; or

b}  where another date is determined in any arbitration or litigation as
the date upon which practical completion was reached, that other
date;

means:

a)  those parts of WUC that are identified as D&C Elements in ftem 19;

b) any other part of WUC that is expressly required to be designed by
the Contractor; and

c) _ any other part of WUC that is desiened by the Conifractor (whether
before or after the date of the Contract). including where the

Contractor nominates the use of specific materials _or methods of
working or where none are specified by the Contract:

has-the-rreanina—in-elause—21-and-neludes—omissionstincludes any defect,
shrinkage, fault or omission in WUC and any aspect of WUC which is_not
strictly _in accordance with the requirements of this Contract:

means any discrepancy, inconsistency. ambiguity. error. omission or other
defect in any document prepared for the purposes of carrying out wuc;
includes agreement, approval, assessment, authorisation, certificate,

decision, demand, determination, explanation, instruction, notice, order,
permission, rejection, request or requirement;

has the meaning in clause 27;

has the meaning in subclause 20.2;

means an obvious and substantial departure from the ntent_of the desipn
embodied in the Contract that could not reasonably have been anticipated
by a competent and experienced contractor at the date of the Contract;

means the contract pursuant to which the Client has engaged SHAPE to

means the date SHAPE achieves practical completion of the project under
the_Head Contract.

If the Head Contract divides the project into separable portions, Head

Contract PC means the date SHAPE achieves practical completion of the
relevant separable portion under the Head Contract:

www.standards.com.au
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notice_of claim

PPSA

practical completion

SHAPEproject

Procore

provisional sum work

qualifying cause of
delay

related body corporate

security
SHAPE

site

the Works
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means a written notice setting out the general basis and quantum of a
claim. which must contain_sufficient information_and be supported by

sufficient evidence to enable SHAPE (acting_reasonably) to properly
understand and assess the claim;

Personal Property Securities Act 2009 (Cth)

is that stage in the carrying out and completion of WUC when-;
a)  the Works are complete except for minor defectss:

i) which do not prevent the Works from being reasonably
capable of being used for their stated purpose:

i) which SHAPE determines the Confractor has reasonable
grounds for not promptly rectifying; and

il the rectification of which wili not prejudice the convenient
use of the Works: and

b) the requirements set out in clause 20.4 have been satisfied:

means—SHAPE stated-inFfem—hmeans the entirety of the works fo be
performed by SHAPE at the site. part of which constitute the Works:

means the proprietary, mfernet-based platform known as ‘Procore’ at the
date of the Contract that facilitates the centralised management of

project-related communications and information;
means any item of WUC:

a) expressly described in the Confirgct as provisional sum. contingency

sum or prime cost work (or which is described by another similar
expression): or

b for which a provisional allowance has been included in the contract

Sum.

means:

a) any act, default or omission of SHAPE or its consultants, agents or
other contractors (not being employed by the Contractor); or

b) those listed in Item 10A.

has the meaning given to that expression by the Corporations Act 2001
Cih);

means the security provided for in_clause 3:
means_the entity described in Item 1.

means the lands and other places to be made available and any other lands
and places made available to the Contractor by SHAPE for the purpose of
the Contract;

means the whole of the work to be carried out and completed in
accordance with the Contract, including variations provided for by the
Contract, which by the Confract s to be handed over to SHAPE;

® Standards Australia
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means any work that must be completed by someone other than the
Coniractor before the Contractor can carry out an element of WUC, but

which has not been completed:

includes the provision of materials;

means the work which the Corntfractor is or may be required to carry out
and complete under the Confract and includes variations, remedial work,
construction plant and temporary works,

and like words have a corresponding meaning.

In the Contract:

a) references to dayvs mean calendar days and references to a person

include an individual, firm or a body. corporate or unincorporate;

b)  time for SHAPE doing any act or thing under the Contract shall, if
it ends on a Saturday, Sunday or Statutory or Public Holiday, be
deemed to end on the day next following which is not a Saturday,
Sunday or Statutory or Public Holiday;

c¢)  clause headings and subclause headings shall not form part of, nor
be used in the interpretation of, the Contract; and

d)  words in the singular include the plural and words in the plural
include the singular, according to the requirements of the context.
Words importing a gender include every genders;

e) any waiver, discharge or release by a party of the other party’s
oblisations will not be effective unless it is confirmed in writing;

a reference to any legislation or legislative provision includes

statutory _modifications. consolidations. amendments, re-enactments

and replacements of or to it. as well as anv subordinate legisiation
jssued under it;

g2 a reference to any party includes that party’s executors,
administrators. substitutes. successors and permitted assigns: and

h) __ the meaning of general words is not limited by specific examples

introduced by ‘including’. ‘such as’, ‘for_example’ or ‘even if’, or
other similar expressions.

2.1 Performance and payment

(a) The Contractor shallemust carry out and complete WUC in accordance with the Confract and

directions authorised by the Contract Contract_in such a manner so as not, either directly or
indirectly, to injure or harm any person or to cause any damage or foss to property. including

© Standards Australia
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(b) adjustedbyanyadditions—or-dedustions—SHAPE must pay the contiract sim to the Coniractor
(subject to any adjustments made pursuant to the Contracr) and any other amounts due to the
Contractor in accordance with the Contract.

2.2 Quantities

Quantities in a schedule of rates are estimated quantities only.

SHAPE is not required to give a direction by reason of the actual quantity of an item required to
perform the Contract being greater or less than the quantity shown in the schedule of rates.

Without limiting _the generality of subclause 2.1. the Contractor agrees and warrants to SHAPE that the
Contractor;

(a) prior to entering into the Contract satisfied itself as to the adequacy of the site for the purpose

of performing the WUC, including conducting all tests, examinations and making all inquiries
which a prudent contractor would ordinarily undertake prior to entering into a contract to

perform the Works on the terms of the Contract:

(b} is experienced and competent in assessing all risks associated with the carrying out of the WUC
and in _developing, implementing and managing a safe system of work for the WUC without
supervision by SHAPE:

(c) atall times shall be suitably qualified and experienced. and shall exercise due skill. care and
diligence in the carrving out and completing WUC:

(d) atall times not bring onto the site. allow to be brought onto the site. or incorporated into the
Works, any equipment. plant or material that does not comply with all legislative requirements.
the Building Code of Australia and Australian Standards: and

(e} shall use workimanship of the standard prescribed in the Contract or to the extent it is not so
prescribed. a standard consistent with the best industry standards for work of a nature_similar to
the Works.

3 Security

3.1 Provision

Security shall be provided in accordance with frem 6.All-delivered—security—eother—thareashor

Where securitv is provided by way of cash funds (including cash retention), the Contractor will have
no entitlement to interest on those cash funds paid to. or held by, SHAPE.

3.2 Recourse

Secur rty shall be subject to recourse by SHAPE whe—wma—ms—uap&d—a—ﬁeﬁhe—tme—feppaﬁneﬂt—wh%@

any tlme w1thout notlce Where SHAPE in good fal th conSIdets that |t has mcurred or_mi _g_ht in_the

future incur, costs, damages or expenses as a consequence of any act or omission of the Contractor.
The Contractor may not take any steps to restrain SHAPE from having recourse to securitv.

If SHAPE has recourse to security, the Contractor must provide additional security to replace the
security that has been called upon. [f the Contractor does not do so, SHAPE is entitled to withhold

from any amounts otherwise pavable to the Contractor an amount equal to the value of that additional
security.
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te ption t '
If the Confractor’s security is to be by way of cash reiention. and there is a regulatory requirement for
that cash retention to be held in a trust account — such as where the Building and Construction

Industry Security of Payment Amendment (Retention Monev Trust Account) Regulation 2015 (NSW)
applies — SHAPE will hold and deal with the relevant cash retention in a manner satisfying_that

regulatory requireiment.

Monev_will_only be withdrawn such from a trust account to make payments in accordance with the

Contract, including to SHAPE in_respect of its entitlements under the Contract. or as the parties may

otherwise agree in writing or in accordance with an order of a court or tribunal.

SHAPE and the Contractor agree that;

(a) no fiduciary obligation arises for the benefit of the Contractor by virtue of the operation of the
trust account.

all_interest which accrues upon the trust account will belong to and vest absolutely in SHAPE.
and SHAPE can withdraw_the inferest at any time:

(c} the Contracior will not be entitled to. and shall have no claim in respect of. a specific portion of

the trust account except strictly in accordance with clauses 3.4 and 3.5: and

where SHAPE becomes_entitled to any_monev_held in the trust accouni. such moneys may be

paid out of the trust account without reference to the Contractor. and to the extent necessary the
Contractor irrevocably appoints SHAPE its attorney to sign any document necessary to effect

such_payment.

SHAPE shalt-must_release and return 50_percent of the balaree—ef-Contractor s security thea-held—to
the Contractor within -+-days-of-the-final-certificate-28 days of a written_reques request by the Contractor,
provided:

(a) WUC has reached practical completion and the project has reached practical completion under
the Head Contract.

(b) there are no known defecis that have not been rectified:
e

the Contractor has provided to SHAPE, properly executed,

(iy Al _Supplier Warranty Deeds and the Contractor Warrantv Deed required by clause
6.3(b);_and

(ii) the Deed of Release required by clause 23.6(b);

(d) the Client is obliged to release and return at least 50% of any security provided by SHAPE
under the Head Contract: and

(e) SHAPE does not have any unsatisfied claims against the Contractor, and SHAPE is not aware
of any circumstances that may give rise to a claim by SHAPE against the Contractor; and
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there are no unresolved claims or disputes between SHAPE and the Contractor which, if

resolved in favour of SHAPE. would result in an amount being pavable by the Contracior to
SHAPE.

3.5 Release ofthe balance of security

SHAPE must release and return_the balance of the Contractor’s securitv within 28 davs of a written

ek

E B

=

(a)
(b)

RO

request by the Contractor, provided:

the defects liability period has expired;
there are no known defects that have not been rectified;

the Client is obliged to release the balance of any security provided by SHAPE under the Head
Contract:

SHAPE does not have any unsatisfied claims against the Contractor. and SHAPE IS not aware
of any circumstances that may give rise to a claim by SHAPE against the Contractor

SHAPE has received from the Contractor. properly executed,

(i) All Supplier Warranty Deeds and the Coniractor Warranty Deed required by clause
23.6(a): and
(ii) the Deed of Release required by clause 23.6(b): and

there are no unresolved disputes between SHAPE and the Contractor which, if resolved in
favour of SHAPE, would result in an amount being payable by the Contractor to SHAPE.

4 Service ofnotices

SHAPE may serve notices on the Contractor by personal delivery. post. facsimile. email or
through Procore.
The Contractor may_only_serve notices on SHAPE by personal delivery. post or facsimile. A

notice_served by the Contractor in_any other way will be invalid and have no effect and will be
taken not to have been served.

All notices must be sent to the relevant address notified _in _the Contract or to the last address
communicated to the person giving the notice.

A-potice—(and-other—documents)—shall-A notice will_be deemed to have been given and received:

at the address and at the time shown:

(i) Eijeonfirmation—ofeceorrestin the case of a facsimile. in a successful transmission offax

erreport_produced by the sender. or

(i) in.the case of an email. in a report produced by SHAPE confirming that the email has
been sent successfully.

i 3 dave aft i

A document will be deemed to be in writing if it is sent in accordance with this clause 4.

SHAPE may give the Confractor accessto Procore. If it does provide that access. it will be on

the follow ing basis:

(i) the Confractor must upload to Procore copies of all documents. notices or claims it
provides under the Contract.
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(i) any information uploaded by the Contractor to Procore will be for information purposes
and convenience only:

iii) this_subclause 4(f) remains subject to subclause 4(b) above:

(iv) SHAPE will not have any liability to the Contractor arising_in any way from_the
Contractor’s use of Procore. such as in respect of the loss of any documents_or their

unauthorised use or disclosure to third parties: and
(v} SHAPE atany time may direct that a new platform be used in place of Procore {in which

case the provisions above will apply to the new platform), and SHAPE may direct the
Contractor to cease using Procore (or its replacement) at any time for any_reason.

5 i .

5 ¢ *s Design Obligati
A reference to ‘design’ includes design development and design detailing.

5.1 Overvicw
The Contractor carries certain risks and obligations in relation to the design of WUC, for both D&

Elements and Construgt Only WUC. Although the extent of these risks and obligations varies
depending on whether WUC (or the relevant part) involves D& C FElements or Construct Only WUC,

many of these risks and obligations apply_to both types of WUC.

5.2 Warranties
The Contractor warrants to SHAPE that;

(a) the Contractor has carefully examined the drawings. specifications and other_documents
comprising the Contract; and

(b) the contract sim makes adequate allowance for all inconsistencies. discrepancies and
ambiguities within_or between the documents_contained in the Contract. and the Contracior has
familiarised itself with all such inconsistencies, discrepancies and ambiguities.

2.3 _Design Problems

(a) The documents forming the Contractare intended to be read and interpreted as a whole. In the
event of a Design Problem that arises from a matter of interpretation, the interpretation

imposing_the highest standard. greatest guantity or most onerous obligation on the Contracior
will_apply. ’

(b) The Contractor must carefully examine and check any document or other information given to
it for the purposes of carrving out WUC before carrying out WUC.
(c) [Ifeither party is or becomes aware of a Design Problent:

purpose—ofcarrying out WIC that party shall give the other party written notice of it-

(i) SHAPE will_direct_the Confractor how to proceed.

(dy To the extent the resolution of a Design Problem requires further design work to be performed.
the Contractor must_perform that further design_work at jts own cost unless:

(i)  the issue relates to Construct Only WUC! and
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(i}  the further desion work js not of a kind that would ordinarily _be performed by an
experienced and competent contractor in the position of the Contracior.

Where the Contractor is not required to perform the further design work under clause 5.3(d).
SHAPE will provide the relevant design or direction to the Contractor. For the avoidance of

doubt. the preparation of shop drawings and minor design detailing will always form part of the
Confractor’s obligations.

(i Ifadirection by SHAPE under clause 5.3(c)(ii) involves a Fundamental Design Change. that
direction will be treated as a direction by SHAPE to varv WUC. Otherwise, the Contracior will

not be entitled to claim an EQT or any adjustment to the contract sum arising_from or otherwise
in connection with a Desion Problem.

=

S.4_Requirements for the Works, when completed

(a) The Contractor must ensure that. when completed. the Works (and each part of them. including
any WUC that is the sub'iect of a variation):
(i)  arefit for their_intended purpose: and

(ii) comply with the Building Code of Australia, applicable Australian Standards and any
relevant legislative reguirements: and

iii) comply with all other requirements of the Contract,

(b) If. when completed, Construct Only WUC does not satisfy_the requirements of clause 5.4(a) due
to a defect in its design. the Contractor’s liability under_clause 5.4(a) will_be reduced to the

extent;

(i) SHAPE provided the design containing the defect to the Contractor: and

(i)  the defect in the design is of akind that could not have been identified by a competent
and experienced contractor before the relevant WUC was performed.

(c) If. when completed, a D&C Element does not satisfv the requirements of clause 5.4(a) due to a
defect in_its design. the Contracior’s liability under clause 5.4(a) will not be reduced or
otherwise affected by:

(i)  any direction. comment or approval by SHAPE or any failure to provide a direction,
comment_or approval:_or

(ii) any document or information given to the Contractor by SHAPE or any other person.

6 Assignment and subcontracting

6.1 Assignment

(a) Neither partyshallSHAPE mav, without the ether’s-Contractor’s prior witten—approval
Gireluding—terms)—, assign the Confract or any payment or any other right, benefit or interest
thereunder.

(b} The Contractor may not assign the Contract or the right to receive any payment or any other,
right._benefit or interest thereunder without SHAPE’s prior written consent (which may be

withheld for any reason).

6.2 Subcontracting and supply arrangements

The Contractor may subcontract part of WUC (but not the whole of the WUC) subject to SHAPE's
prior_written approval (which may not be unreasonably withheld). Any subcontract between the
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Contactor and a subcontractor or supplier _must contain_provisions that are no less onerous on the
subcontractor_or supplier_than the provisions_imposing obligations on the Contractor_in this Contraci.

but-Any subcontracting shel-or supply arrangement entered into by the Contractor will_not relieve the
Contractor from any liability or obligation under the Contract. Eqr_the avoidance of doubt. the

Contractor is liable to SHAPE for all acts and omissions of all subcontractors and agents of. and
suppliers to, the Contractor and each of their respective emplovees and agents.

63 Sul ! n .

The Contractor will:

(a) ensure that SHAPE. the Client and the Contacior have the joint and several benefit of any
manufacturers’ and suppliers’ warranties for equipment, machinety and manufactured items
incorporated_into_the Works and all other manulacturers’ and suppliers’ warranties required by

the Contract: and

(b) asacondition precedent to practical compleiion,

(0 procyre and provide SHAPE with warrantics for equipment, machinery and manufactured
items incorporated into the Works in the form of the document in the Annexure Part C,

called_‘Supplier Warrantv Deed”. together with all other manufacturers’ and suppliers”
warranties required by the Contract. and

(i) properly execute and deliver to SHAPE a document in the form set out in Annexure Part
C called ‘Contractor Warranty Deed’.

6.4 Novation

When directed by SHAPE. the Contractor, without being entitled to compensation., shall promptly
execute a deed of novation in the form of the document in the Annexure Part G such deed being
between SHAPE. the Contractor and the relevant supplier.

7 Legislative require ments

The Contractor shall satisfy all legislative requirements except where otherwise provided for under
the Contract or directed by SHAPE to be satisfied by or on behalf of SHAPE.

The Contractor must:

{a) applv_for and obtain all Approvals that are required in conjunction with WUC or that are
necessary for the use and occupation of the Works. unless SHAPE has agreed to obtain the
relevant Approval elsewhere under the Contract:

(b} give all notices and pay all fees which are necessary to carry out WUC: and
(¢} provide SHAPE with copies of any documents issued to the Congractor by any authorities in
respect of WUC including, in particular. any Approvals,

If a change in a legislative requirement necessitates a change to the Works and causes the Coniractor
to incur more or less cost than would otherwise have been incurred, the difference shall be assessed
by SHAPE and added to or deducted from the contfract sum.

8 Protection

Insofar as compliance with the requirements of the Confract permits, the Contractor shall:
(a) take measures necessary to protect people and property;

(b) avoid unnecessary interference with the passage of people and vehicles; and

(c) prevent nuisance and unreasonable noise and disturbance.
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If the Contractor damages property, the-Contraetor—shall-prompty—rectif—the damase and pay-any
compensation—which—the—law-requires—theContractor-topax-SHAPE shall be entitled to:

(d) direct the Coniractor to promptly rectify the whole or part of the damage: and/or

(e) rectify the whole or part of the damage itself.

at the cost of the Contractor. SHAPE shall certify the cost incurred by it as moneys due from the
Contractor to SHAPE.

h“—l:u—g&iﬂrt—aette-r-t—lfw—Fneeessu'ﬂﬂ,L f actlon is segmred to protect WUC _or other property or people—and-the
- -—fai g , SHAPE may take the

neeessary-that action If the actlon wa-s—aetteﬂ—whteh— hould all eadg have been taken by the
Contractor shewld—have-taken-at-the-Contraciors-eostat its own expense, SHAPE shall certify the cost

incurred as moneys due from the Contractor to SHAPE.

9 Care of the work and reinstate ment of damage

9.1 Care of WUC
Except as provided in subclause 9.3, the Contractor shall be responsible for the care of:

(a) the whole of WUC from and including the date of commencement of WUC unte—4:00-pmon-the
dete-of practical-completionil Head Contract PC, at which time the responsibility for the care
of the Works (except to the extent provided in paragraph (b)) shall pass to SHAPE; and

(b) outstanding work and items to be removed from the site by the Confractor-_after 4:00—pm-on-the
date-of practicalcompletion-Head Contract PC until completion of outstanding work or

compliance with the Contractor’s obligations under clause 21.

9.2 Reinstatement

If loss or damage, other than to the extent caused by an excepted risk, occurs to WUC during the
period of the Contractor’s care, the Contractor shall, at its cost, rectify such loss or damage.

9.3 Exceptedrisks

The-For the purposes of clauses 9.1 and 9.2, the excepted risks causing loss or damage—for—which
SHARE-s-lables— are:

(a) any negligent actor omission of the Client. SHAPE or others for whom it is responsible_(and for

the avoidance of doubt. where there is no ne neghgence breach of contract or other fault on the
part of the Client, SHAPE or others for whom it is responsible there is no liability in them

despite there being a contributory act or omission by them);

(b) any risk specifically excepted elsewhere in the Contract;

(c)  war, invasion, act of foreign enemies, hostilities (whether war be declared or not), civil war,
rebellion, revolution, insurrection or military or usurped power, martial law or confiscation by
order of any Government or public authority;

(d) ionizing radiations or contamination by radioactivity from any nuclear fuel or from any nuclear
waste from the combustion of nuclear fuel not caused by the Contractor or those for whom it is
responsible;

{e) use or occupation of any part of WUC by the Client, SHAPE or others for whom #SHAPE is
responsible _where the loss or damage is caused by the Client, SHAPE or others for whom
SHAPE is responsible; and
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(f) defects in the design of WUC, other than design provided by the Contractor-or to the extent any
other provision_of the Contract imposes design obligations on the Contractor: and

(8) any Design Problem that is notified by the Coniractor to SHAPE in writing prior to the
commencement of any WUC.

10 Damage to persons and property other than WUC

10.1 Indemnity by Contractor

(2) Insofar as this-the indemnity in subclause 10.1(b) applies to property, it applies to property
other than WUC.

() The Contractor shall indemnify SHAPE against_claims_in respect of:

(i} oss of or damage to SHARE-s-property_of the Clieni. (The limit of indemnity under
this paragraph, in respect of such property, shall be the amount stated in frem 7); and

(i) Eeleims—inrespeetofpersonal injury or death-_or loss of, or damage to, any-ether
prepertysproperty of third parties (including SHAPE),

directlv_or indirectly arising_out. of or as a consequence of, or in connection with the carrving
out of WUC by the Contractor, or the carrying out of that WUC providing the occasion for the
liability in SHAPE to arise. or the selection by SHAPE of the Coniractor to perform WUC. or
the coordination by SHAPE of WUC by the Contractor with work on the project by other
contractors to SHAPE, or SHAPE’s responsibility_for the management and control of the site. or
SHAPE's responsibility for the management and control of the performance of WUC by the
Contractor.

(¢) The indemnity in subclause 10.1(b) extends to and includes all costs and expenses of SHAPE in

respect of the claim and the circumstances eiving rise to the claim, which for the avoidance of
doubt_includes costs and expenses incurred prior to the claim being made.

(d) For the avoidance of doubt. where there is no negiigence, breach of contract_or_other fault on
the part of SHAPE there is no liability in SHAPE despite there being a contributory_act or

omission by it.

(e} This—subelause—The indemnitv in subclause [0.1{b) shall not apply to:

(i)  €ajthe extent that the Contractor’s liability is limited by another provision of the
Contract,

(ii} ésexclude any other right of SHAPE to be indemnified by the Confractor; and

iii}) €ejthings for the care of which the Contractor is responsible under subclause 9.15-and,
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] —Insurance of the Werks

Before the Contractor commences WUC, the Contractor shall insure all things referred to in
subclause 9.1 against loss or damage resulting from any cause until the Confractor ceases to be
responsible for their care.

Without hmiting the generality of the obligation to insure, such insurance shall cover the Contractor’s
liability under subclause 9.2 and things in storage off sife and in transit to the sife but may exclude:

(a) the cost of making good fair wear and tear or gradual deterioration, but shall not exclude the
loss or damage resuliing therefrom;

(b) the cost of making good fauly design, workmanship and materials, but shall not exclude the
loss or damage resulting therefrom;

(c) consequential loss of any kind, but skall-onlv if the wording of the consequential loss exclusion
is approved by SHAPE (in_its absolute discretion) and the policy does not exclude loss of or

damage to the Works;
(d) damages for delay in completing or for the failure to complete the Works;

(e) loss or damage resulting from ionising radiations or contamination by radicactivity from any
nuclear fuel or from any nuclear waste from the combustion of nuclear fuel resulting from any
cause; and

(f) loss or damage resulting from the excepted risks referred to in paragraphs €9.3(b) and ¢e-of
stbelause—939.3(c).

The insurance cover shall;
(g} be for an amount not less than the sum stated in frem 8,

(h) have an excess of no more than $20.000 per occurrence,

(i) provide indemnity for *hold harmless® agreements entered into by the insured. and

()  be with an insurer_and otherwise in terms both approved in writing by SHAPE (which approvals
shall not be unreasonably withheld).

Insurance shall-be-in-the—jeint—names-of-the-parties—and-shall cover the parties and all subcontractors

whenever engaged in WUC for their respective rights, interests and liabilities, with SHAPE’s interest
noted on the policy.

12 Public liability insurance

Before commencing WUC, the Contractor shall effect and maintain for the duration of the Contract, a
public liability policy.

The policy shall:
be_in_the_ioi £ q -
(a) bcover the:
(i) respective rights and interests; and
(ii) [labilities to third parties,

| of the parties and the Confracior s subcontractors from time to time, whenever engaged in
WUC;

(b) either be in the joint names of the parties or. if the policy is not in joint names. ensure that
SHAPE is covered by the policy and that SHAPE’s interest is expressly noted on the policy.

(¢} cover the parties’ respective liability to each other for loss or damage to property (other than
property required to be insured by clause 11) and the death of or injury to any person (other
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than Liability which the law requires to be covered under a workers compensation insurance
policy}; '

(d) be endorsed to cover the use of any construction plant not covered under a comprehensive or
third party motor vehicle insurance policy;

(e) provide insurance cover for an amount in respect of any one occurrence of not less than the sum
stated in Jfem 9-and. and have an excess of no more than $20.000 (per occurrence;

provide indernnity for hold harmless® agreements entered into by the insured. and

il
(2) ¢Hbe with an insurer and otherwise in terms both approved in writing by SHAPE (which
approvals shall not be unreasonably withheld).

124 Product lighility i

If the Contractor has a product liability insurance policy that covers (or will cover) goods or services
supplied by the Conyractor in connection with the Contract, the Contractor must ensure that
SHAPE's interest is noted on that policy.

For_the avoidance of doubt, nothing in this clause 12A obliges the Coniractor to effect a new product
liability policy if it does not already have a policy in place.

12B_Professional inde mpity

This clause applies when frem 9A(a) indicates that the Contracior is to effect and maintain
professional indemnity insurance or where the Contract includes any D& C Elements.

If this clause applies. before commencing WUC, the Contractor shall effect and maintain professional
indemnity insurance

for an amount not less than stated in fren: 9A(D).

having an excess on no more than $20.000

including at least one automatic reinstatement, and

be with an insurer and otherwise in terms both approved in writing by SHAPE (which approvals
shall not be unreasonably withheld).

EEE E

The insurance shall be maintained until all of the Contractor’s securify has been returned and
thereafter for the period as stated in Jrem SA(c).

The Contractor shall ensure that any consultant engaged by the Contractor effects and maintains
professional indemnity insurance to the same cover levels.

13 Insurance of employees

Before commencing WUC, the Contractor shall insure against statutory and common law liability for
death of or injury to persons employed by the Contractor. The insurance cover shall be maintained
until completion of all WUC.

Where permitted by law, such insurance shall be extended to provide indemnity for the Client’s and
SHAPE’s statutory liability to the Contractor’s employees_where such liability arises from a negligent
act or omission of the Contractor.

The Contractor shall ensure that all subcontractors have similarly insured their employees.

14 Insuranee-General insurance related provisions

14.1 Proof of insurance

Before the Contractor commences WUC and whenever requested in writing by SHAPE, the
Contractor shall provide satisfactory evidence of such insurance effected and maintained.
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Insurance shall not limit liabilities or obligations under other provisions of the Contract.

14.2 Cross liability

Any insurance effected or required to be effected injointnamesin-accordance—with-the Contraetby

the Contractor covering multiple insured parties shall include a cross liability clause in which the
insurer agrees to waive all rights of subrogation or action against any of the persons constituting the

insured and for the purpose of which the insurer accepts the term ‘insured’ as applying to each of the
persons constituting the insured as if a separate policy of insurance had been issued to each of them
{(subject always to the overall sum insured not being increased thereby).

14.3 FExcess payments

The Contractor shall bear the cost of any excess payable in respect of a claim made under a
Contractor’s insurance policy including claims by persons constituting the insured other than_the
Contractor.

14.4 Relevance of SHAPFE's insurance

The parties acknowledge that SHAPE may have insurance in connection with the project that
potentially _extends cover to the Contractor. The Contractor may not make any claim_against SHAPE
or on SHAPFE’s insurance in relation to any insurable matter unless and until the Contractor’s rights
under its own insurance have been exhausted.

W i c izati visi
The Contractor’s oblisations in respect of insurance do not fimit. reduce or otherwise affect anv of
the Contrgctor’s other obligations. responsibilities and liabilities in connection with the Contract.

No}hing elsewhere in the Contract may be constrL_led to limit _the Contractor’s obligations in respect
of insurance (as set out in clauses 11 to 14, inclusive).

15 SHAPE’s direction

Except where the Contract otherwise provides, SHAPE may give a direction orally but shall as soon
as practicable confirm it in writing. If the Contractor in writing requests SHAPE to confirm an oral
direction, the Contractor shall not be bound to comply with the direction untii SHAPE does so.
Otherwise. the Confractor must comply with_the direction immediately upon receipt (unless the

direction expressly requires compliance ata later point_in time).

16 Representatives
SEEREs-functions. Fhe—name

SHAPE may appoint

a SHAPE s representative to exercise delegated

The Contractor shall superintend WUC personally or by a competent and fiuent English speaking
representative.

If the Contractor appoints a representative, the Contractor shall forthwith give SHAPE written notice
of the representative’s name.

17 Site

SHAPE shall, on or before the expiry of the time stated in ftem 10, give the Contractor possession of
sufficient of the sife for commencement of WUC on site. If SHAPE has not given the Contractor
possession of the whole of the sife, SHAPE shall give the Contractor possession of such further
portions of the sife as may, from time to time, be necessary for carrying out WUC.

Possession of the site shall confer on the Confractor a right to only such use and control as is
necessary to enable the Contractor to carry out WUC.
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wi t have exclusiv
The Contractor must ensure at all times that SHAPE is not hindered in accessing the site because of

any action or inaction by the Contractor. and the Contractor acknowledges that it will not have
exclusive possession of the site.

The Contractor acknowledges that it will be performing WUC concurrently with other contractors

engaged by SHAPE and/or the Client and that it has made a full and sufficient allowance in the
contract sum for achieving practical completion by the date for practical completion for delays

potentially caused to its progress of WUC by those other contractors and/or the Client. The
Coniractor must coordinate WUC with the work of those other contractors. and SHAPE will not be
liable for any claim resulting from the Contractor’s failure to do so.

17.2_Si it
(a) SHAPE will make available to the Contractor all documents and information about the sire
available to SHAPE that are relevant to the performance of WUC.

(b) SHAPE does not warrant or otherwise represent that the documents or information it has
provided to the Contractor about the sife are accurate.

(€) The Contractor warrants to SHAPE that it has, and it will be deemed to have:

(i} fully _informed itself in relation to the site and all conditions that are relevant to the
performance of WU/C: and

(ii) verified the locations of any underground cables, pipes or other facilities or services

"~ which_the Contractor may potentially encounter in the performance of WUC to the extent
possible by making appropriate inguiries with and obtaining documented evidence from

relevant public authorities (including 'Dial Before You Digh).

17.3_Site cleanli

The Contractor shall keep the site and WUC clean and tidy and shall regularly remove rubbish and
surplus material— (at least on a daily basis).

If SHAPE is not satisfied with the cleanliness of the sife. SHAPE mayv direct the Contractor 10 cease
work and clean up. [f within 2 hours of that direction the Contracior has not commenced cleaning the
site. SHAPE may engage others to do so and the costs of that action will be immediately due and
payable by the Contractor to SHAPE.,

17.4 Removal of persons from site
SHAPE may direct the Contractor to have removed from the site or from any activity connected with
the WUC. within_such time as the SHAPE directs. any person involved by the Contracior in

connection_with the WUC. The person shall not thereafter be employed on the sife or on activities
connected with the WUC without the prior written _approval of SHAPE.

18 Materials and work

18.1 Quality of material and work

Unless otherwise provided, the Confractor shall use suitable new materials and proper and
fradesmanlike workmanship.

The Contractor acknowledges and warrants to SHAPE that the contract sum makes sufficient
allowances for. and the Contracior will provide as part of the coniract sum:
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(a)  all necessary materials. labour, plant and equipment to execute and complete the Works by the

date for practical completion including any incidental materials, labour, plant or equipment that
may be inferred as being necessary for the completion of the Works by the date for practical

completion (even if they are not expressly identified in the Contract): and

integrating the Works with existing features of the site and other works being_performed by
separate contractors as part of the project. and in this respect the Contractor will_be responsible
for ensuring that it co-ordinates the performance of the WUC with the work to be performed by

all_other contractors on the sife so as not to cause. either directly or indirectly, injury or harm to
any person or any damage or loss to any property including third party property.

If the Contract requires the Contractor to provide prototypes or samples:

Ie

(c) the provision of the prototypes or samples will be at the Contractor’s gxpense;

{d) approval of any prototype or sample_will_not relieve the Contractor from its obligations under
the Contraci: and

{e) SHAPE may require the Confractor to provide evidence to SHAPE's satisfaction that any

prototype or sample satisfies the requirements of the Contract. This mayv include a statutory
declaration to that effect bv a responsible officer of the Contractor.

If requested by SHAPE, the Contractor must (at its own expense) provide evidence to SHAPE’s
reasonable satisfaction that work performed by the Congract accords with the requirements of the

Coniract. That evidence may include photographs,_product data sheets, test results and other

technical information. If the Contractor is unable to provide evidence to SHAPE’s reasonable
satisfaction, the work will be deemed to be defective.

18.2  Defective work

If SHAPE becomes aware of work done (ineluding--and goods and material provided) by the
Contractor which does not comply with the Contract, SHAPE shall as-seen—as-practicable—give the

Contractor written details thereof—-the-subjeet-workhas-not-beenrectified—SHAPE- and may direct
the Contractor to do any one or more of the following Greluding—reasonable—times—for commencement
and-completionwithin_the time(s) directed by SHAPE:

(a) remove the matesial-work from the sife;
(b)  demolish the work;

(c} reconstruct, replace or correct the work; and

(d) not deliver ithe work to the sife.

If the Contractor fails to comply with such a direction-and—that-failure—has—net-been-made-good—within
S-days-afterthe-Contractorreceives—written—notice—thatSHARE-intends o, SHAPE may have the
subjeet—work rectified by others—SHA-P—E—may—have—ﬂqe—u—e%se—Feeaﬁed and this will not affect any

warranties given or required to be given by the Contractor under the Coniract. The cost thereby

incurred shall be moneys due to SHAPE and the Conrgctor will be liable _for any defects in the
rectification work as if the Contractor had performed the rectification work itself.

SHAPE may give a direction pursuant to this subclause at any time before the expiry of the defects
liability period.

Instead of a direction to do one or more of the things described in sub-clauses (a) to (d) above,
SHAPE may accept the defective work, If SHAPE does so. the Contractor will be liable to pay
SHAPE an amount (reasonably determined by SHAPE) to compensate SHAPE for any cost, loss
liability or expense incurred by SHAPE because of the defective work. These losses could relate to:

(e) any extra resources SHAPE is required to commit to the project as a result of the Contrgctor’s
defective work (for example, additional administration. labour or supervision):
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(f) claims made against SHAPE in respect of the defective work, including claims in respect of any
associated delay; and/or

(2) any decrease in value of the Works caused by the defective work.

18.3 Quality assurance

The Contractor must;

(a) plan. establish and maintain_a quality system that is acceptable to SHAPE:

(b) provide SHAPE with_a copy of the Contracior's quality management plans prior_to commencing
any WUC on site; and

{c) ensure that SHAPE has access to the Contrgcior's quality system so as to enable monitoring _and
quality auditing for the duration of the project.

The purpose of the Contractor’s quality system is to aid the Contractor in achieving compliance with

its obligations under the Contract and to document that compliance. Tt will not relieve or otherwise
affect any of the Contractor's other obligations under the Contract.

18.4 Salvaged materials
The Contractor will_have no entitlement to any goods or materials_on the site which were not brought

onto _the site by the Contractor and will_deal with all salvaged and salvageable goods and materials as

directed by SHAPE. Any salvaged goods or materials removed from _the site by the Coniractor other
than at the written direction of SHAPE will be held by the Coniractor as bailee for SHAPE.

18.5 Work Methods

The Contractor:

(a) must, prior to commencing WUC, assess all risks associated with the performance of the WUC
at the sire, determine and use the method of work it considers most suitable _and_appropriate for

the WUC having regard to those risks. and use that method of work to perform the WIT/C unless
either_the Contract requires a specific _method of work. or SHAPE expressly directs the method

of work to be adopted for a particular task. in which case that method of work will be adopted
unless the Contractor establishes o SHAPE’s reasonable satisfaction that the method specified

in_the Contract or directed by SHAPE is not possible.

(b) warrants that prior to commencing WUC it will have undertaken all necessary investigation and
inquiry to satisfy itself that the method of work to be used for the performance of WUC is

suitable _and appropriate for the purposes of the Contract in the light of the risks of performing
the WUC at the site without SHAPE supervising the performance of the svstem of work by
which it will be performed;

{c) acknowledges that it will be solely responsible for the supervision and management of all
persons performing the WUC; and

(d) acknowledges that SHAPE in entering into the Coniract has relied on the Contractor’s
representations that it has experience and competence in assessing risks and developing and
supervising_safe systems of work for work similar to the WUC at sites similar_to the sire without
supervision by others of those safe systems of work, and that SHAPE would not have entered
into_the Confract without those representations having been made to it.

If the Contractor considers there is a lack of clear delineation between the WUC it is to_perform_and
the work to be performed by any other contractor on the site. or that coordination is required between
the Contractor and any other contractor on the sife in the performance of their respective packages of

work, or that there is some other issue SHAPE could deal with in connection with the site that might
otherwise_adversely impact on the Contractor’s ability to provide a safe system of work for the
performance of the WUC, the Contractor will_immediately notify SHAPE in writing of the issue. and
seek a direction as to how to proceed.
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Unless the Contractor seeks such a direction it will be taken for all purposes to have accepted that
there is a clear delineation between the WUC and the work to be performed by all other contractors on

the site, that no other coordination is required to enable the WUC to be performed in accordance with
the requirements of the Contract. and that there is nothing SHAPE could or should have done in_its

management and control of the site which would have prevented the Confractor from providing and
mplementing a safe system of work for the performance of the WUC.

The review or acceptance by SHAPE of the Contractor’s Safe Work Method Statement (SWMS) does
not in any wav reduce the Contractor s total responsibility for the suitability and appropriateness of
method of work used in performing the WUC.

18.6 Testing
At anv time prior to the expiry of the defects liability period. SHAPE may require WUC to be tested.

The Contractor must give such assistance and samples and make accessible such parts of WUC as
may be required by SHAPE. Tests will be conducted by SHAPE or any person nominated by SHAPE.

On completion of any tests, the Contracior must make good any WUC so that it fully complies with
the Contract.

The cost of any tests and the cost of making good any WUC affected by tests will be borne by
SHAPE. unless the tests reveal a defect in WUC. In that event, those costs will be borne by the

Contractor (as a debt due and pavable immediately to SHAPE).

The Contractor warrants to SHAPE that the use by the Contractor of all designs. materials,
documents and methods of working developed independently of the project do not infringe the
inteflectual property rights of any person. SHAPE will not have any rights in respect of that

intellectual property except to the extent necessary for:
{a} the enjoyment of the full benefit of SHAPTE's rights under the Contract;

(by the full use and enjoyment of the Works, including their maintenance and alteration: and
(¢} the performance of SHAPLE's obligations under the Head Contract.

If any part of the Works comprises _computer software or is_reliant upon_computer software supplied

b.\é or through the Contractor, the Contractor must provide SHAPE whatever information, code. data

or documents it may reasonably require to maintain, enhance, customise or otherwise modify that
software. The Contractor acknowledges that this may include source code.

18.8 Confract intellectual property

The Contractor acknowledges that it will _have no rights of ownership in any intellectual property
created for the purposes of or otherwise in connection with the project, ncluding_any intellectual
property created as a result of the Contractor performing its obligations under the Contrget (‘Contract
intellectual_property’). This applies whether Contract intellectual property is created by the
Contractor alone_or jointly with SHAPE or with any other_person.

All right. title and interest in or to Contract intellectual propertvis the property of. and vests on
creation _in, SHAPE. By entering the Contract. the Contractor unconditionally and irrevocably
assigns_all right, title and interest in Contract intellectnal propertv (including future copyright) to
SHAPRE. The Contractor must execute all documents and do all things otherwise requested by

SHAPE to ensure ownership of the Confract intellectual property vests in or otherwise passes to
SHAPE.

The Contractor warrants_that:

(a) the rights granted and assigned to SHAPE under clauses 18.7 and 18.8. and

(b)  the performance by the Contractor of its obligations under the Contract,
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do not and will not infringe the intellectual property rights of any person.

189 R val of pl ials_and . i .
The Contracior will ensure that no plant, materials or equipment used, or for use. in_performing WUC
will be removed from the site prior to the date of practical completion without the express approval of
SHAPE. which approval will not be given if SHAPE considers the plant, materjals or equipment may
be required to complete the WUC. whether by the Coniractor, SHAPE or a third party.

18.10 PPSA Security Interest
The Contracior grants to SHAPE a PPS4 Securitv_Interest over its interest in all plant. _materials and
equipment used. or for use. in performing WUC as security for the payment of all moneys owing by

the Contractor to SHAPE any _time now or in the future under the terms of the Confraci. including in
respect of pavinents in_advance for goods to be incorporated into the WUC not vet delivered to the

site,

If requested bv SHAPE, the Contractor will take all steps necessary. including_executing_any
documents requested by SHAPE. for the purposes of perfecting_the security interest. SHAPE may at

any time register a financing_statement or financing change statement in respect of the security
interest and the Confractor waives its right receive notice of a verification _statement in refation to any

such registration,

The Contractor expressly waives, and contracts out of, its rights under the following sections of the

PPSA in relation o the PPSA Security Interest: 95, 96, 121(4), 125, 129(2) & {3}, 130, 132(3)d).
132(4). 135, 142 and 143.

19 Programming and suspension

19.1 Programming
Prior to the Contractor commencing work on site. SHAPE will provide the Contractor with a program

relating_to WUC (‘construction _program’). 1f a construction program _is included in the Conuract, that

program is the construction progrant.

SHAPE may require the Contractor to prepare a delailed program {*Confractor’s Program’) in
refation to WUC. at no additional cost to SHAPE. The Contractor's Program must be consistent with
the construction program_and contain_such additional information as SHAPE reasonably requires.

SHARE-SHAPE may update the construction program, and it may direct the Contractor to gwe
SHAPE-a-construetionprogran-within—the-tirme—and-in—the-formdireetedupdate the Contractor

Program, from time to time. The Contractor shall not, without reascnable cause, depart from a
construction program.

If SHAPE issues an updated construction program, or if it reviews. approves or comments on a
Contractor s Program, or if it fails to do any of the foregoing, that will not:

(a} affect the Confractor's obligations under this Contract (particularly its obligation tgo ensure
WUC reaches practical completion by the date for practical completion). or

(b} evidence or constitute the granting of an EOT, a direction to accelerate, disrupt, prolong or vary
WUC.

19.2 Suspepsion
SHAPE may direct the Confractor to suspend the carrying out of the whole or part of WUC for such
time as SHAPE thinks fit, if SHAPE, acting reasonably, is of the opinion it is necessary.
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Site hours will be as notified by SHAPE to the Contractor from time to time. The Contractor

warrants to SHAPE that it has dedicated sufficient resowrces to the preject to enswre practical
completion will_be achieved by the dale for practical completion. taking SHAPE’s site hours into
account.

If the Contractosris not majntaining the rate of progress implicit in a construction program or

Contractor’s prograin;

(a) SHAPE may require the Coniracior to work overtime to remedy the position: and
(b) the Contractor will be liable to pay SHAPE an amount (reasonably determined by SHAPE) to
compensate SHAPE for;

(i)  any exira resources SHAPE is required to commit to the project as a result of the
Contractor’s_defaylt (for example. additional administration, labour or supervision): and

(i) any other additional costs, losses or expenses incurred by SHAPE.

To minimise any disturbance_to any occupants of the building at the site, the Contracior must perform
any noisy and disruptive works outside normal working hours, or as otherwise directed by SHAPE

from time to time. The Contractor will not be entitled to an £OT or anv_additiona] cost arising from
the scheduling or re-scheduling of noisy works in accordance with this _clause 19.3.

20 Time and progress

20.1 Progress

The Contractor shall proceed with WUC with due expedition and without defay so as to complete
gach element _of the WUC at the earliest practicable time.
The Contractor shall ensure that WUC reaches

(a) each milestone and critical date. if any. set out in Annexure Part F by the date stated; and

(b) practical completion by the date for practical completion.
Each-party—shallpromptiy—notify—the-other—of-delay—teo¥LIC:
The Contractor must_immediately (and in_any event within 24 hours of becoming aware. or from

when it ought reasonably to have become aware as a competent and experienced contractor, of any
delay or potential delay to WUC) give written notice to SHAPE of any delay or potential delay to

WUC.

The Contractor acknowledges that any delay by the Confractor may have a flow-on_effect to_other

contractors engaged by SHAPE and/or the Client. Conseguently. the date for practical completion
may be earlier _than Head Contract PC.

If. before the date of practical completion. the progress of WUC is delayed by an event that is not a
qualifving cause of delay and that delay results in:

(c¢) SHAPE being required to direct the re-sequencing. re-scheduling or acceleration_of work by
other contractors: or

(d) claims being made against SHAPE by other contractors or the Client,

the Contractor indemnifies SHAPE in respect of all cost. expense or damage incurred or suffered by
SHAPE as a result.

If the Contractor is failing to maintain the rate of progress expressly or impliedly required by this
Contraci in_circumstances where the Contractor is not entitled to. and unable to claim. an EQT:
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(e) SHAPE may notify the Contractor of that failure and give the Contracior at least 24 hours’
written notice of SHAPE’s intention to exercise the right under clause 20.1(f): and

(A unless within 24 hours of receiving the notice under clause 20.1(e) the Contractor has given a
written undertaking to SHAPE to accelerate WUC, including particulars of how WUC will be

accelerated (such as the names of the Conitracior’s workers and the times and dates they intend
to work) and evidence to SHAPE’s reasonable satisfaction that the acceleration will be

successful. SHAPE may take such action as it considers necessary to facilitate an acceleration

additional labour. materials and supervision (whether durin
our outside normal working hours). SHAPTE's costs of any action taken under this clause

20.1(H) will. upon certification by SHAPE. beconie a debt due and payable immediately by the
Contractor to SHAPE.

The Coniractor will be taken to have admitted that it has failed to maintain the rate of progress
expressly_or impliedly required by the Coniract unless it provides written evidence

demonstrating its compliance with the required rate within 24 hours of receiving SHAPE's
notice under clause 20.1(e).

SHAPE’s rights_under clause 20.1(e) and 20.1(f) do not prejudice any other rights SHAPE has under
the Contract or under the general law in connection with the Contractor’s failure.

20.2 Claim

H-If. and only if. the Contractor satisfies the conditions precedent that:

(a) the Contractor is or will be delayed—_or is or will be likely to be delaved, in reaching practical
completion or a milestone or a critical date set out in Annexure Part F by a qualifying cause of

delay; and
(b) gives—the Contractor has given SHAPE, within 28-4 days of when the Contractor should

reasonably have become aware of the i ipgfirst fact, event or circumstance
causing the delay, a detailed written claim for an £O7T that, at a minimum. identifies:

(i)  the relevant fact. event or circumstance on which the claim is based.

(ii) the time at which the relevant fact, event or circumstance occurred:

iii) the £FOT sought by the Coniracior;

(iv) when the delay commenced or will commence:

(v the duration of the delay:

{(vi) the activities on the critical path of the then current consiruction progranm or Coniractor’s
Program that have been or will be affected by the delay. and this is demonstrated by the

Contracior through a time-impacted analysis of the relevant program or such other
analysis _methodology as SHAPE in its absolute discretion approves (which must be

attached to the claim): and

vii) all steps taken by the Contractor to prevent the occurrence of the delay or to mitigate its
effect;

©

according to a time-impacted analysis, the delay affects activities on the critical path of the then
current Contractor's Prograni. or if there isn't one then the construction progran?,

the Contractor could not have avoided the delay:

the Contractor has taken all reasonable steps to mitigate the effect of the delay:

SR O8>

the delay is not (or will not be) concurrent with any cause of delay that is not a gualifving cause
ofdelav;

the Contractor promptly provides SHAPE with any additional information relating to its claim
requested by SHAPE: and

2

® Standards Australia www.standards.comau



DocuSign Envelope ID:; F6EFA256-02E7-4D47-B759-EB16A1663D2C

29 AS 4906—2002

(h} in respect of a delay of more than 7 days. the Contractor updates the claim in subclause 20.2(b)

every 7 days while the delay continues and notifies the Contracior of the end of the delay
within 7 days of that occurring.

the Contractor shall be entitled to such EOT forearrying—out-HC ncluding—reaching—to the date for
practical completion_milestone or critical date (as applicable) as SHAPE, acting reasonably, assesses.
The Contractor acknowledges_that_any entitlement_to an award of an EQT is ¢onditional upon the
strict and timely satisfaction of the conditions precedent above and that this clause, together with any
other relevant parts of this clause 20. comprises a code of the Confractor’s rights and entitlements in
relation to facts and circumstances comprising_qualifving cquses of delay.

The Contractor is only entitled to an FOT for delays oceurring._on_days on which the Contractor
usually carries out WUC,

20.3_Extension of time

WﬁhmJS—day&—a-ﬂeF—Feeemag—weh-elama—feFEQLSHAPE shall use all reasonable endeavours to
glve to the Contractor a written direction ewdencmg the EOT so assessed—l—f—Sl%MlE-éees—net—de—se-
a5k as-elednred_within 28 days of all the

condltlons grecedent in subciause 20.2 being satisfied. If SHAPE fails_to do so. this will not set time
or_the date for practical completion_at large (without _prejudice_to any vight the Confractor may have

in_respect of SHAPE'’s delay.

Notwithstanding that the Contractor is not entitled to or has not claimed an EOT, SHAPE may at any
time and from time to time before issuing—the-final-certificate—directanEO0Lreurning the last of the
Contractor’s security direct an EQT, SHAPE’s discretion is unfettered and is not required to be
exercised for the benefit of the Contractor or reasonably or atall. SHAPE is not required to provide
any reasons in respect of any £FOT directed under this_paragraph. Nothing in this paragraph confers
any rights or expectations on the Contractor, and SIHHAPE s exercise (or failure to exercise) this
discretion _may not be the subject of complaint or review. The Contractor is not entitled to any delay
costs or other compensation in respect of an FOT granted by SHAPE in the exercise of this discretion.

20.3A Acceleration
SHAPE may. at any time and for any reason. direct the Contractor to accelerate WUC by written
notice. The direction may include a direction to apply additional labour or to work gutside normal

working_hours. _The Contracior will be entitled to be paid any additional costs it reasonably incurs as
a consequence of such a direction, provided:

(a) the direction is not given to mitiate or overcome a delay for which the Contracior is not
entitled to_and_unable to claim_an EQT: and

(b) before the Contractor incurs any additional costs in_respect of the acceleration. it gives SHAPE
a written estimate of the costs it is_likely to incur_and notifies SHAPE of its intention to ¢laim
then.

The Contractor is not entitled to claim acceleration costs in any other circumstance.

20.4 Practical completion

Within 14 days after receiving a request by the Contractor for the issue of a certificate of practical
completion, SHAPE shall give to the Contractor either a certificate of practical completion
evidencing the date of practical completion or written reasons for not doing so.

If SHAPE is of the opinion that practical completion has been reached, SHAPE may issue a
certificate of practical completion even though no request has been made.

Without limiting any other provisions of this Contract. WUC will not have reached practical

completion unless:

(a) anytests which are required by the Conifract to be carried out and passed before the Works
reach practical completion_have been carried out and passed:
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the Contractor has provided SHAPE with as-built drawings in accordance with ftem 18:

the Contractor has provided SHAPE with anv documents or other information that is required in

relation to the Works pursuant to legislative requirements. Approvals. the Contract, or which the

Clieni requires (including warranties) or which in SHAPE’s opinion. is essential for the use,
operation_and maintenance of the Works. These documents will include Approvals and

operational manuals:
all services and facilities have been permanently connected and certified by the relevant

consultants and approved by the Client;

the Works and the site are clean and free from materials, plant. tools and equipment and refuse
and rubbish:

the Contractor has provided SHAPE a program for handing over the Works and for the

rectification of any defects which is to SHAPE’ s reasonable satisfaction; and

[Of

2

[e

any other thing required by the Contract to be done by the Contractor to achieve practical
completion has been done by the Coniractor.

E B

|

If WUC does not reach practical completion by the date for practical completion, liquidated damages
in frem 11(a) shall be due and payable immediately to SHAPE without demand or certification having
been made. for every day after the date for practical completion to and including the earliest of the
date of practical completion or termination of the Contract or SHAPE taking WUC out of the hands of
the Contractor. The parties agree that the amount stated in frem 1i{a):

(a) represents a genuine pre-estimate of SHAPT's costs of running the project for one day,
including labour, supervision and administration costs. facilities costs (electricity.
telephone etc) and other preliminaries expenses: and

(b) does not include any allowance for:
(i)  any liabilities SHAPE mayv incur to the Client or to other contractors or suppliers engaged
by SHAPE;

pen
(ii) any hire. storage and/or cancellation costs that may be incurred as a result of the delay:

iii) the cost of any additional management, supervision or administration resources that are
applied to the project to mitigate the effects of the delay (over and above the resources

committed to the project by SHAPE independently_of the delay); or

(iv) any other loss, liability or expense that does not fall within_the scope of clause 20.5(a),

SHAPE hereby waives that part of liguidated damages exceeding the Jtem 11({b} amount,

If WUC does not reach practical completion by the date for practical completion, in addition _to its

liability for liguidated damages above. the Contractor indemnifies SHAPE against any loss. liability
or expense of the kind described in clause 20.5(b).

The Contractor’s liabilities under this clause 20.5 are a debt due and pavable immediately by the
Contactor to SHAPE and SHAPE may at any time set off such debt against any security or any

amount due or which becomes pavable to the Contractor by SHAPE.

If an EOT is directed after the Contractor has paid liquidated damages, SHAPE shall forthwith repay
to the Contractor such of those liquidated damages as represent the days the subject of the EOT.

sHARE-hereb as—thatpartot-lignidated—dam

If frem 11(a)_indicates that no liguidated damages apply, or if it is silent on the matter or if SHAPE is

otherwise unable to recover liquidated damages from the Coniractor for any reason. then in the event
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of any delay SHAPE may recover from the Contractor any loss or damage SHAPE suffers as a result
of the delay _in accordance with the principles established at common law.

SHAPE may make a claim against the Contractor and set off amounts under this clause 20.5 before
the date of practical completion. If SHAPE does so. that will not prejudice its ability to make further
claims or off sets after the date of practical completion.

20.6 Delay damages

If. and only if. the Contractor satisfies the conditions precedent that:

(a) there is an FOT for a day of delay that is the subject of a compensable cause:

(b) For-everydaythesubject-of-an£OT foracompensable-caunse-andForwhich-the Contractor
gives SHAPE a claim for delay damages—damapes—in-accordance—with—Henm—12-shall-be-due-and
payable—to—the-Confractor-costs at the same time as claiming an £OT under clause 20.2: and

(c) the Contractor’s claim includes sufficient detail and evidence to enable SHAPE to properly
consider and assess the claim

delay costs in accordance with ftem 12 shall be due and pavable to the Confractor in_an amount

determined by SHAPE, acting reasonably. SHAPE will provide its assessment of the Contractor’s
claim at the same time as its assessment of the EQT to which it relates.

21 Defects liability

The defects liability period stated in ftem 13 shall commence ena-the-deteofpracticalcompletion—at
4@G—pm—at Head Contract PC. 1f the Contractor becomes responsible for the rectification of any

defect in accordance with this clause 21. there will be a separate defects liability period for the
rectification works (enduring for the period stated in frem [3, commencing on the date the

rectification works are completed).

Neither SHAPE’s rights nor the Contractor s liability (whether under this Confract or otherwise
according _to law) will be limited or otherwise_affected by the operation of this clause 21.

any defects ex1st1ng at the date of D acncal complet:one the Conn actor must ensure that its project project
team remains on sife until all of those defects are rectified to SHAPE's satisfaction.

Buring—|f any defects become apparent to SHAPE prior_to the expiry of the defects liability period,
SHAPE may give the Contractor adirection to rectify a-the defect. Theat direction shalb-must include
sufficient information to enable the Contractor to identify the defecr-and-siatereasenable—dates for
commencement—and-completion—ofits—rectification-,

The Contracior shall carry out rectification of defects in accordance with SHAPE’s directions. at

times and in_a manner causing as little inconvenience to the occupants or users of the Works as
possible.

defeci that adverselv affects the use of the Works or the operation of the Cliend's business must
be rectified within 24 hours of a written direction by SHAPE. All other defects must be rectified

within_7 days of a written_direction by SHAPE or as otherwise direcfed by SHAPE,

213 C >s_ljabilif SHAPE
If the rectification of any defectin WUC results in SHAPE:
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(a) incurring anv additional costs. losses or expenses: or

(b) having to commit extra resources to the project. (for example. additional administration. labour
Or supervision).

the Contractor must pay SHAPE an amount_(determined by SHAPE) to compensate SHAPE for
having to incur or apply those additional costs. losses. expenses or resources.

In_addition fo the above. if the rectification of any defect has not commenced or is not completed
within_the time required by this clause 21 or as otherwise reasonably required by SHAPE. the
Contractor will_be liable to SHAPE for an amount determined by SHAPE to be equivalent to the cost
of having_the rectification work carried out by others (irrespective of whether the work is actually
carried out),

If SHAPE rectifies a defect itself or by engaging other contractors after a failure by the Coniractor to
rectify the defect in_accordance with this clause 21:

{c) that will not affect any warranties given or required to be given by the Contracior under the
Contract: and

(d) the Coniractor will be liable for any defects in the rectification work as if the Contractor had
performed the rectification work itself,

21.4_Di . lati lef liabili
If the Contractor disputes liability for the rectification of any defecr:

(a) it_nust notify SHAPE of that fact in writing, giving reasons, prior to commencing any
rectification work:

(b) it.must carry out rectification of the defectin accordance with SHAPE’s direction, even though
liability for the defeciis disputed: and

(c) if the Contractor completes rectification work in_relation to defects for which_the Coufractor
was not responsible, subiect to (a) above, the Confractor will_be entitled_to recover the cost of
those works_from SHAPE (determined as if those works were a variation).

22 Variations

220 P § variai
SHAPE may at any time before the date of practical completion give notice of a proposed variation
and request the Contractor’s written estimate of the:

{a) effect on the construction program (including the date for practical completion); and
(b} cost of the proposed variation.

SHAPE may direct the Contractor to give a detailed guotation of the proposed variation. supported by
measurements or other evidence of cost.

The Contractor must comply with SHAPE's requests within_the time nominated by SHAPE. The
Contractor’s costs_for_compliance._with this clause 22.0 will be borne by the Coniracior.

For the avoidance of doubt, a direction by SHAPE under this clause 22.0 does not constitute a
direction to vary WUC or to otherwise perform a variation.

22,1 Directing variations

The Contractor shall not vary WUC except as directed in writing.
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SHAPE, before the date of practical completion, may direct the Contractor to vary WUC or execute
additional work but such variation shall be of a character and extent contemplated by, and capable of
being carried out under, the provisions of the Contract. SHAPE"s right to direct a variation exists

regardless of whether SHAPE has made a request under clause 22.0.
If the Contractor considers that anv direction by SHAPE constitutes _or involves a variation. the

Coniractor must. if it wishes to make a claim against SHAPE arising out of or in connection with the
direction, give written notice to SHAPE within 3 days of receiving the direction (or such shorter

timeframe as may be required by SHAPE) and in_anv event before commencing work on the subject
matter of the directioi:

(a) stating that it considers the direction constitutes or involves a variation: and

(b} containing a quote for carrying out the works the subject of the direction. including a detailed
breakdown of how the quote is calculated and any further information requested by SHAPE.
{The provision of the quote and additional information will be at the cost of the Contractor.)

If the Contrgetor is directed to perform urgent work and it is unreasonable to expect the Contractor to
give the notice referred to above prior to commencement, the fact that the Contractor commences the
work will not prevent the Contractor from making a claim for a variation in relation to that work,

provided:
(¢) the Contractor gives SHAPE the notice_referred to above within 24 hours of commencing the
work: and

(d) the Contractors failure to give the notice prior to commencing the work does not prejudice

SHAPE's ability to make a claim_in_respect of that work against the Client under the Head
Contract.

Any failure by the Contractor to comply with this clause 22.1 will_bar and_invalidate anv claim the
Contractor may otherwise have had arising out of or in connection_with_the direction,

If SHAPE directs a variation omitting work, SHAPE may cairy out the work_itself or by engaging

other contractors.

22.2 Pricing

SHAPE shall, as soon as possible, price each variation using the following order of precedence:
(a) prior agreement;

{(b) applicable rates or prices in the Contract;

(c) rates or prices in a schedule of rates or schedule of prices, even though not Contract documents,
to the extent that it is reasonable to use them; and

(d) reasonable rates or prices, being rates that are consistent with the rates generally charged for
comparable goods or services. which shall include a reasonable amount for profit and

overheads,
and any deductions shall include a reasonable amount for profit but not overheads.

That price shall be added to or deducted from the contract sum.

23 Payment

23.0_Conditi
Notwithstanding anything else in this Contract. the Contractor will not be entitled to any payment
under the Contract if the Contracior has failed to provide SHAPE with:

(a) asigned copy of this Contract.
(b) securitv in accordance with clause 3.1. unless the security is {o be by way of cash retentions:
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evidence of its insurances in accordance with clause 14.1;

©)
(d) evidence of the pavment of moneys due and pavable to workers of the Confractor and others in
accordance with clause 24.1,

(e) if requested by SHAPE, a statutory_declaration in a form prescribed by SHAPE that the
Contractor has satisfied jtself after due and careful inguiry. that it. and all of its subcontractors
and suppliers. have complied, and are continuing to comply, with the obligations on the

Caontractor in_relation_to their actions set out in clause 2.3(c):

() if clause 33 applies, evidence to SHAPE's reasonable satisfaction (which may include a
statutory_declaration jn_a form prescribed by SHAPE) that the Contractor complies and will
comply with_the Code and Guidelines and that its workplace arrangements comply with those
mstruments; _and

(g) ifclause 34 applies, evidence to SHAPE's reasonable satisfaction (which may include a

statutory declaration_in_a form prescribed by SHAPE) that the Contractor complies_and will
comply with the NSW Code and NSW Guidelines,

23.1 Progress claims

The Contractor shall claim payment progressively for the value of WUC done through the SHAPE
subcontractor_portal _at hitp//subcontractor.shapegroup.com.au/Claim.aspx. and in accordance with

Item 14.

An early progress claim shall be deemed to have been made on the date for making that claim. A
progress claim may not be made more than 14 days after the date the claim is due to be made.

ofthe Contraetshall include details of the WUC claimed to have been done and the value of that
WUC. The progress claim _must contain sufficient information to enable SHAPE to assess the claim.
If there is insufficient information to enable SHAPE to assess the claim, this will be a valid reason for
SHAPE certifying_that no money is owing to the Contfractor in respect of that progress claim.

The amount of any progress pavment to which the Contractor is entitled must be calculated and
assessed as follows:

(a) the vajue of WUC performed by the Contractor to the date of the claim. calculated asa
percentage of the contract sum to reflect the amount of WUC completed to that date. less

(b}  the amount_previpusly paid to the Confractor in respect of WUC done. less
(c) the amount of any entitlement SHAPE may have, or that SHAPE considers that it may in the

future _have, to withhold. deduct, off-set or back-charge moneys against the Contractor under
the terms of the Contract. The Contractor acknowledges that the value of SHAPE's future
entitltment need not be capable of precise calculation before such a deduction can be made.

For the avoidance of doubt. any entitlement the Contractor mav _have under this Contract that does
not directly relate to WUC performed by the Contractor may not be taken into_account in calculating

the value of a progress payment.

If any WUC is defective at the time of valuing WUC under clause 23.1(a). the value of that WUC is to
be calculated as the value of the WUC as if it had been completed without any defects, minus_a
reasonable _amount to reflect the cost of rectifying that WUC and any other work that may be affected

by the defective WUC. The Contractor acknowledges that this valuation methodology may result in
defective WUC having a negative value for the purposes of assessing the value of a progress payment.

23.2 Certificates

SHAPE shall, within 14 days after receiving such a progress claim, assess the claim and shall issue a
| progress certificate stating the moneys due to the Contractor or SHAPE, as the case may be,_taking
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] into_account any cash retentions SHAPE is entitled to withhold under the Contract. SHAPE shall set
out in the progress certificate the calculations employed to arrive atthe amount certified and, if the

amount is more or less than the amount claimed by the Contractor, the reasons for the difference.

{aythe amountcertified—H SHAPE has-issued—Without being under any obligation to do so either
reasonably or atall. SHAPE may issue a progress certificate with-respectto-the-at any time, even if

the Confracior has not issued a progress claims—er.

If SHAPE issues a progres$ certificate stating that moneys are owing to the Contractor, SHAPE will
process an elecironic transfer of the funds into the Confractor’s nominated bank account on_the first

business dav of the second month after the Contractor’s claim for payment is made. For example. il
the Confractor’s paymeni claim is made on 25 July. SHAPE will process the electronic transfer on

1 September {or the next business day if’ 1 September is not a business day). However, SHAPE may
deduct from any moneys due to the Confractor any moneys due from the Contractor to SHAPE
(including liquidated damages). and if that money is insufficient, SHAPE may have recourse o
security under the Confract.

\ cq i it SHARE Fiad.

Neither a progress certificate nor a payment of moneys shall be evidence that the subject WUC has
been carried out satisfactorily. Payment other—than{ a progress clairalpaym entshall be payment on
account only. In any progress certificate. SHAPE may modifv_or correct any errors in any previous

progress certificates.

mater lals wnll not_be mcluded in_a progress clalm and SHAPE will not be liable to pay for unfixed
plant and materials-_unless:

() SHAPE is satisfied that the unfixed goods and materials have not been prematurely ordered and
are necessary to enable the Contractor to comply with its obligations under the Contract: and
(b) the Coniracior gives SHAPE with its progress claim under clause 23.1:

(i)  additional security, in a form approved by SHAPE. equal to the pavment claimed for the
unfixed goods and materials:

(ii) such evidence as may be required by SHAPE that title to the unfixed goods and malerials
will pass to SHAPE upon payment;

iii) the unfixed goods and materials are clearly marked as the property of SHAPE and are on
the site or. if not on the sire, stored separately and capable of immediate delivery to the
site: and

(iv) the unfixed goods and materials are properiy stored in a place approved by SHAPE.
Upon payvment of a progress claim_which includes amounts in respect of unfixed goods and materials.

tile in the unfixed goods and materials will pass to SHAPE.
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234 Interest

Interest #—ften-15-shall-be-due—and-payable—afteris payable by way of damages for breach of contract
at the rate per annum set out in /fem 1[5 or at the rate of 0.1% per annum. whichever is the higher,

calculated on a daily basis froin the date of default in payment_until the paviment is made.

235 Clai i ical le tion (Final ss claim
At the first time for making_a progress claim_after the date of practical completion, the Contractor

shall_give SHAPE a progress claim that includes all amounts the Coniractor considers may be payable
by SHAPE in_connection with WUC, the Contractor s activities _and the Contract. The Contractor

acknowledges that this claim is the final progress claim the Contracior is entitled to make under the
Contract.

[f the Contractor is barred from making a claim pursuant to any provision of this Contract, the
Contractor may not include that claim in this progress claim.

Any claiim arising_from or otherwise in connection_with the Contract that could have been included in

this progress claim. that is not included. shall be barred and the Confractor unconditionally and
irrevocably releases SHAPE from all such claims.

23.6 Deedof Release

SHAPE must respond to a progress claim given under clause 23.5 in the manner described in clause

23.2. However. SHAPE will not be obliged to pay any amount in respect of the progress claim until
the Contractor has given SHAPE:

(a) properly executed Supplier Warranty Deeds and the Contractor’s Warranty Deed required by
clause 6.3: and

(b) aproperly executed Deed of Release in_the form of the document in the Annexure Part D.

24 Payment of workers and subcontractors

24.1 Workers and subcontractors

The Contractor shall give in respect of a progress claim, documentary evidence of the payment of
moneys due and payable to:

(a) workers of the Contractor and of the subcontractors; and

(b) subcontractors,
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in respect of WUC the subject of that claim. Unless SHAPE agrees otherwise, documentary evidence
will be in the form of the documents contained in the Annexure Part E. duly executed by the

Contractor. supplemented by any other information reasonably requested by SHAPE.

24.2 Withholding payment

Subject to the next paragraph, SHAPE may withhold moneys certified due and payable in respect of
the progress claim until the Contractor complies with subclause 24.1.

SHAPE shall not withhold payment of such moneys in excess of the moneys evidenced pursuant to
subclause 24.1 as due and payable to workers and subcontractors.

25 Default or insolvency

25.1 Preservation of other rights

If a party breaches (including repudiates) the Contract, nothing in this clause shall prejudice the right
of the other party to recover damages or exercise any other right or remedy.

25.2 Contractor’s default

If the Contractor commits a substantial breach of the Contract, SHAPE may-by-hand-er-byregistered
pest—_give the Confractor a written notice to show cause.

Substantial breaches include, but are not limited to:
(a) failing to:

(i) provide security;

(ii) provide evidence of insurance;

(iii) comply with a direction of SHAPE-_including pursuant to subelause—any of
subclauses 18.2, 20.3A or 21.2; or

(iv) use the materials or standards of work required by the Contract;
(b} wrongful suspension of work;

(c) substantial departure from a construction program without reasonable cause or SHAPE’s
approval;

(d) where there is no construction program, failing to proceed with due expedition and without
delay; and

(e) in respect of clause 24, knowingly providing documentary evidence containing an untrue
statement.

25.3 SHAPE’s notice to show cause
A notice under subclause 25.2 shall state:
{a) that it is a notice under clause 25 of these Confract Conditions;

(b) the alleged substantial breach;

(c) that the Contractor is required to show cause in writing why SHAPE should not exercise a right
referred to in subclause 25.4;

www standards .com.au ® Standards Australia



DocuSign Envelope ID: FEEFA256-02E7-4D47-B758-EB16A1663D2C

38 AS 4906—2002

(d) the date and time by which the Contractor must show cause (which shalt not be less than F-one
clear days—calendar dav after the notice is received by the Contractor); and

—_—————————

(e} the place at which cause must be shown.

25.4 SHAPE’s rights

If the Contractor fails to show reasonable cause by the stated date and time, SHAPE may by written
notice to the Contractor:

(a) take out of the Conn actor s hands the whole or part of the work remaining to be completed and
nd g due-an z a1 no further payvment of money or
1elease of security to the Conn actor wil take Qlace unt[l subclause 25.6_applies; or

(b) terminate the Contract.

25.5 Take out
SHAPE shall complete work taken out of the Confractor’s hands and may:
(a) use materials, equipment and other things intended for WL/C; and
(b without payment of compensation to the Contractor:

(i) take possession of, and use, such of the construction plant and other things on or in the
vicinity of the site as were used by the Contractor; and

(i1)  contract with such of the Confractor’s subcontractors and consultants,

as are reasonably required by SHAPE to facilitate completion of WUC.

If SHAPE takes possession of construction plant or other things, SHAPE shall reasonably maintain
them and, subject to subclause 25.6, on completion of the work, shall return such of them as are
surplus.

SHAPE shall keep records of the cost of completing the work.

25.6 Adjustment on completion of work taken out

When work taken out of the Conitracior's hands has been completed, SHAPE shall assess the cost
thereby incurred and shall certify as moneys due and payable aceerdinghy—the difference between that
cost (showing the calculations therefor) and the amount which would otherwise have been paid to the
Contractor if the work had been completed by the Contractor.

If the Contractor is indebted to SHAPE, SHAPE may retain construction plant or other things taken
under subclause 25.5 until the debt is satisfied, If after reasonable notice, the Contractor fails to pay
the debt, SHAPE may sell the construction plant or other things and apply the proceeds to the
satisfaction of the debt and the costs of sale. Any excess shall be paid to the Contractor.

25,7 SHAPE’s default

If SHAPE commits a substantial breach of the Contract, the Contractor may, by hand or by registered
post, give SHAPE a written notice to show cause.

It will be a Ssubstantial breach es-include;—but-arenotJimited—te:if SHAPE failings to make a payment
due and payable pursuant to the Contractiand.

25.8Contractor’s notice to show cause

A notice given under subclause 25.7 shall state:
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(a) that it is a notice under clause 25 of these Contract Conditions;
(b) the alleged substantial breach;

(¢c) that SHAPE is required to show cause in writing why the Contractor should not exercise a right
referred to in subclause 25.9;

(d) the date and time by which SHAPE must show cause (which shall not be less than 7-28 clear
days afier the notice is received by SHAPE); and

(e) the place at which cause must be shown.

25.9 Contractor’s rights

If SHAPE fails to show reasonable cause by the stated date and time, the Contracfor may, by written
notice to SHAPE, suspend the whole or any part of WUC.

The Confractor shall remove the suspension if SHAPE remedies the breach.

The Confractor may, by written notice to SHAPE, terminate the Contract, if within 28 days of the
date of suspension under this subclause SHAPE fails:

(@) to remedy the breach; or

(b) if the breach is not capable of remedy, to make other arrangements to the reasonable satisfaction
of the Contractor.

The Contractor shall be entitled to recover damages incurred by the Contractor by reason of the
suspension.

25.10 Termination

If the Contract is terminated pursuant to subclause 25.4(b) or 25.9, the parties’ remedies, rights and
liabilities shall be the same as they would have been under the law governing the Cowntract had the
defauking party repudiated the Contract and the other party elected to treat the Contract as at an end
and recover damages.

25.11 Insolvency
If:

(a) aparty informs the other in writing, or creditors generally, that the party is insolvent or is
financiaily unable to proceed with the Contract;

(b) execution is levied against a party by a creditor;

(c) aparty is an individual person or a partnership including an individual person, and if that
person:

(i) 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 Part X of the
| Bankruptcy Act 1966 (Cwdth) or like provision under the law governing the Contract; or

(d) in relation to a party being a corporation:

() notice is given of a meeting of creditors with a view to the corporation entering a deed of
company arrangement;

(ii) it enters a deed of company arrangement with creditors;
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(iii) acontroller or administrator is appointed;
(iv) an application is made to a court for its winding up and not stayed within 14 days;
(v) awinding up order is made in respect of it;

{vi) it 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 its property takes possession of that property,
then, where the other party is:

(A) SHAPE, SHAPE may, without giving a notice to show cause, exercise the-right
either of its rights under subelause—clause 25.46a); or

(B) the Contractor, the Contractor may, without giving a notice to show cause, exergise

the—ight—under—subelause—250terminate the Confract.

The rights and remedies given by this subclause are additional to any other rights and remedies. They
may be exercised notwithstanding that there has been no breach of contract.

25.12_SHAPE’s additional rights
SHAPE inay. at any time and for any reason:

(a) terminate this Confract, or

(b) take out of the Contractor’s hands the whole or part of WUC not yet completed by the
Contractor, in which case clause 25.5 will apply.

Either right referred to above may be exercised with immediate effect by written notice to the
Contractor.

25.13_Consequences of SHAPE’s exercise ofadditional rights

if SHAPE gives a notice under clause 25.12;
(a) the Contracior shali demobilise from the_sife or such parts of the sife as directed by SHAPE:

(b) the Contracior is only entitled to be paid:

() for WUC performed by the Contractor before receiving_the notice. calculated in_the same
manner as described in clause 23,13

(i) any amounts that had become due and payable to the Coniractor before receiving the

notice:

iii) the cost of any materials_and equipment reasonably ordered by the Contrgetor for WUC
and which the Contracior is liable to accept. but only if they were not ordered

prematurely and they will become SHAPE's property upon payment: and

{iv) areasonable amount to compensate the Contractor for the cost of removing its plant and
equipment from the site;

for the avoidance of doubt, the Contractor may not make any claim against SHAPE for the cost
of any labour committed by the Contractor to the project {irespective of whether the labour can

be redeployed elsewhere), demobilisation expenses, recovery of overheads. loss of profit. loss

of opportunity or any other form of Consequential Loss arising_from the exercise by SHAPE of
its rights under clause 25.12:

(d) if the Contractor has performed any WUC, SHAPE will be entitled to retain_and deal with any
security held by SHAPE in accordance with the Contract. Otherwise. SHAPE must return all

security within_14 days of giving the notice: and

[=
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(e} SHAPE nay. at its absolute discretion. complete any uncompleted part of WUC, either jtself or
by engaging another contractor. and the Contractor will_not be entitled to make any further

claims against SHAPE in relation to that WUC.

26 Notification of claims

26.1 Communication of claims

)

Where another provision of the Contract requires the Contracior to give notice of a claim
within a prescribed timeframe. that notice must be given within that timeframe and in the

manner_prescribed by the relevant provision of the Contract,
(b)  As-seen—aspracticable—aflerapartybecomes—aware-of-Where sub-clause (a) does not apply. if

the Commctor wishes to make any claim in connection with the subject matter of the Contract

sha-l-]—gwe—te—t-he—et-her—pamha—»#ﬂeﬂ— must gwe SHAPE a notice of clazm w;-t-h—pa-r—t—reu-la-vs—or a

notice of dispute under subclause 27.1_within 7 days of the Contractor becoming aware of the
circumstances giving rise to the claim, or within 7 of when the Contractor should reasonably

have become aware of those circumstances. whichever is earlier.

26.2 Liability for failure to communicate

Sllhe—failufe—eﬁa-pa-pg—lf the Contractor fails to comply with the provisions of this—clause er+te-26.1. or
if it fails to give a not1ce or commumcate a c]atm in accordance with the re]evant prowsmn of the
Confract-shall, inte : ea

neither—bar-nor-that fallme wul! bal and mvahdate the ( mmado: s cIa:m

26.3 Resolution

If the claim has not been resolved within 2428 days of giving the notice of claim, that notice of claim
shall be deemed to be a notice of dispute under subclause 27.1.

27 Dispute resolution

27.1 Notice of dispute

If a difference or dispute (together called a ‘dispute’) between the parties arises in connection with the
subject matter of the Contract, including a dispute concerning a claim:

(a) in tort;

(b)  under statute;

{c) for restitution based on unjust enrichment or other quantum meruit; or
(d) for rectification or frustration,

or like claim available under the law governing the Contract,

then either party shalk—by-hand-orby registered post— give the other a written notice of dispute
adequately identifying and providing details of the dispute.

Notwithstanding the existence of a dispute, the parties shall, subject to clause 235 and subclause 27.4,
continue to perform the Confract.

27.2 Conference

Within 14 days after receiving a notice of dispute, the parties shall confer at least once to resolve the
dispute or to agree on methods of doing so. which may include mediation or independent expert
gvaluation. At every such conference each party shall be represented by a person having authority fo
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agree to such resolution or methods. All aspects of every such conference except the fact of
occurrence shall be privileged.

If the-dispute—hasnet-been-resolved—-within 28 days of service of the notice of dispute;,—that-dispute
shall-be-and-is-herebyreferredto-arbitration-_the dispufe has not been resolved or the parties_have

been unable to agree on a method for resolving the dispute _either party may commence proceedings in
a Court of competent jurisdiction.

27.3_Not Used

27.4_Summary relief

Nothing herein shall prejudice the right of a party to institute proceedings to enforce payment due
under the Contract or to seek injunctive or urgent declaratory relief,
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28Annexure—_ Separable portions

28,1 Application of this cl

This clause 28 applies ift
(a) Item 5 specifies more than one date for practical completion:

(b) the Head Contract divides the project into_separable portions or otherwise requires separate
elements of the work to be completed by defined completion dates. and_the Works include one
or_more_of those elements;

(c) itis implicit in any construction program provided to the Contractor on or prior to the date of
the Contract that there will be more than one dale for practical completion: or

(d) SHAPE directs that the Works be divided into separable portions atany time before the final
date of practical completion. identifving for each:

the area or portion of the Works affected:

EP

the date for practical completion: and

iii) respective_amounts for security and liquidated damages (provided that these amounts may
not exceed the amounts in the Coniract).

) . . a " ,

If this clause 28 applies:
(a) the provisions of clauses 9.1, 9.2, 17 and 20 apply separately to each individual portion of WU/C
(‘separable portion’). This means (among other things) that the Contractor must ensure that

each separable portion reaches practical completion by the date for practical completion
specified (or implied) for that separable portion:
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(b) for the purposes of clause 3.4 (Reduction of security at practical completion) and

clause 23.5 (First claim after practical completion). WTUC will not have reached practical
completion until the last separable portion has reached practical completion; and

(c) the defects liability period for each sepgrable portion will_continue until the expiry_of the
defects liability period for the last separable portion to have reached practical completion.

29 Provisional
If the contract sum makes allowance for any provisional sum work:
(a) the Contractor will not carry out that work unless directed by SHAPE:

(by if the Contractor is directed to carry out provisional sum work and the value of the work
(determined as if it was a variation) exceeds the allowance included for that work in the

contract sum._the contract sum will be adjusted for the amount of the difference; and
{¢) ifthe Contractor s not directed to carrv out provisiongl sum work,

() the provisional swm work will be deleted from the Contract.

(i} the contract sum will be reduced by the allowance originally included for that work in the
condract_sim;_and

i) SHAPE will not_be liable for anv c¢laim bv the Contractor in relation to that work or the
deletion of that work.

[f an adjustment is to be made under clause 29(b). that adjustment will not include any further
allowance for profit or overhead.

30 _GST

30.1 General

(a) Words and expressions that are given specific _meanings in 4 New Tax System (Goods and
Services Tax) Act 1999 (Cth) have the same meanings in this clause 30.

The Contractor warrants to SHAPE that it holds the Australian Business Number {ABN)
notified to SHAPE,

e

30,2 A lusive of GST unl herwi i

To the extent that a party_makes a taxable supply_under this Coniract. except where express provision
is_made to the contrary;

(a) anyamount expressed as pavable in consideration for a taxable supply represents the value of
the taxable supply_and not the price for that supply: and

(b) the party liable to pay for the taxable supply must also pav, atthe same time and in the same
manner as the value is otherwise payable. the amount of any GST pavable in respect of the

laxable supply.

nG : . 1ot

SHAPE and the Contractor agree that:

(a) SHAPE will issue tax invoices in respect of all supplies made by the Contractor to SHAPE
under or otherwise in connection with the Contract:

() the Contractor will not issue tax invoices in respect of those supplies:
{c)

the Contractor is registered for GST and it will notify SHAPE if it ceases to be registered; and
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(d) SHAPE is registered for GST and it will notify the Contractor if it ceases to be registered or if
it ceases to satisfy any of the requirements of the Commissioner of Taxation for the issue of
RCTT’s.

31 S itv of legislati
3l.1 Operation of clause

This clause 31 applies where the Coniract or WUC is subject to security of payment legislation (\SOP
Legislation’). including:

Building and Construction Industry (Security of Payment) Act 2009 (ACT):

Building and Construction Industry Security of Payment Act 1999 (NSW):

Construction Contracts (Security _of Payments) Act 2004 (NT):

Building and Construction _Industry Payments Amendment Act 2014 (Qld);

Building and Construction Industry_Security of Payment Act 2009 (SA);

Building and Construction Industry Security of Payment Act 2002 (VIC): and
Construction Contracts Act 2004 (WA).

312 Ref ! f ical le i
For the purposes of the SOP Legislation. only one ‘reference date’ arises after the date of practical

completion, being_the date on which the Contractor is entitled to make the claim in clause 23.5 and a
payment claim_made in respect of this reference date is the final payment claim in respect of the

WUC,

A payment claim_in_respect of the ‘reference date’ following the date of practical completion must be
made within_three (3) months of the date of practical completion .

313 Ref l i o

For the purposes of the SOP Legislation. if the Contract is_terminated for_any reason. only one
‘reference date’ arises after the date of termination.  That date is the first date on which the
Contractor would have been able to make its next pavment claim, had the Cantract not been
terminated.

A_pavment claim_in respect of the ‘reference date’ following termination of the Contract must be
made_within_three (3) months of the date of termination.

32 WHS and Favi LP .

(a) Inrelation to the performance of WUC and any other matters relating to or arising out of this
Contract. the Contractor must:

(i) comply with all applicable laws concerning occupational/workplace health and safetv and
environmental protection or preservation. including the protection of heritage items
({WHSE legislation ),

(ii) do all things necessary to ensure that SHAPE is able to discharge its obligations under
WHSE legislation,

(iii} not do or omit to do anything which would cause SHAPE o breach iis obligations under
(iv)

WHSE legislation,

take all action necessary to protect and preserve the sife and the environmment at large from
harm or damage. and
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(v) obtain_all Approvals required for the carrying out of WUC and pay and indemnify SHAPE
against alt fees. fines or other amounts payable under all environmental protection or
preservation legislative or regulatory requirements (including in connection with any

required Approvals).
The Contractor indemnifies SHAPE and agrees to keep SHAPE indemnified from and against

all claims against SHAPE directly or indirectly arising out of the failure by the Contractor to
comply with its obligations pursuant to this clause 32 or any failure on the part of the

Coniractor to comply with any provisions of WHSE legislation.

The Contractor acknowledges:

(i) its obligations setout in the document titlked ‘EHS Requirements for Subcontractors and
Suppliers” issued by SHAPE and agrees that the terms of that document form part of this
Contract, and

(ii) itis a condition of access to the site that the person granted access is. and will remain. at
all times while on the site. fit for work. Further, at any time while a person is on the sife

they may be required to undergo drug and/or alcohol testing. and a refusal by the person
to undergo that testing will result in the person’s immediate removal from the site.

The Contractor must comply with SHAPE's directions and requirements concerning
occupational/workplace health, safety and environmental issues. as communicated to the
Contractor from time to time. The Contractor will remain solely responsible for assessing the
risks of performing the WUC at the site. SHAPE will have no responsibility in connection with
any such directions or requirements conveyed to the Contractor unless the sole cause of the
injury. loss or damage was the Contractor carrying out those express directions or requirements

in_the manner required by SHAPE. Compliance with this clause 32(d) will not entitle the
Contractor to_claim any additional remuneration or an £OT.

33 National Code for i feri 1 Pert ¢ Building Worl

331 ion of this !

This clause 33 will not apply unless the Code for the tendering annd Performance of Building Work
2016 (Cth) as updated from time to time applies to the project.

33.2 Definiti

In this clause 33:

ABCC means the body referred to i : .
ABC Commissioner  means the Australian Buiding and Construction Commissi

Building Contractor has the same meaning as in the Act,

Building Industry has the same meaning as in the Act.
Participant

Building Work has the same meaning as in subsection 3(4) of the Building Code,
Commonwealth Funded  means Building Work in items 1-8 of Schedule 1 of the Building
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Building Work Code.

Enterprise Agreement  has the same meaning as in the Fair Work Act 2009,

Exclusion Sanction has the same meaning as in subsection 3(1) of the Building Code.
Related Entity ' ' ' ildi

Subcontractor

The Contractor:

(2)

(b)

declares as at the date of commencement of the Contract in relation to the Works: and must
ensure that during the term of the Contract in relation to the Works that it and its
subcontractors:

comply with the Building Code as updated from time to time:

are not covered by an Enterprise Agreement that does not meet the requirements of
section 11 of the Building Code:

are not subject to an Exclusion Sanction:

EE

U

EE

have not had an adverse decision. direction or order made by a court or tribunal for a
breach of the Act. a designated building law. work health and safety law or competition
and consumer law and failed to comply with the decision, direction or order:

will only use products in relation to the Works that comply with the relevant Australian
standards _published by, or on behalf of, Standards Australia:

vi) unless approved otherwise by the ABC Commissioner. are not excluded from performing
Building Work_funded by a state or territory government: and

vii) where:

I

E

(A) _the Commonwealth’s contribution o the project that includes the Works is at least
$5.000,000 and represents at least 50% of the total construction project value

proportion of that project: or

(B) the Commonwealth’s contribution to the project that includes the Works is_at least
$10.000.000 (irrespective of its proportion of the total construction project value),

comply with the Workplace Relations Management Plan approved by the ABCC in
accordance with Part 6 of the Building Code that applies to the Works.

na

Without limiting and notwithstanding_clause 33.3(a)(i). the Contractor will ensure that remedial
action is taken to rectify any behaviour on the part of it and its subcontractors that is non-

compliant_with the Building Code.

The Contractor must not less frequently than every six months during the term of the Contract
advise SHAPE whether:

(i) it has in the preceding_6 months or since it last advised SHAPE. whichever_is the earlier.
had an adverse decision. direction_or order of a court or tribunal made against it for a
breach of a designated building _law, work_health_and safety law or the Migration Act 1958
(Cth): or

(i) it orits Related Entities have in the preceding 6 months or since it last advised SHAPE,
whichever is the earlier:
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(A) been required to pay an amount under an adjudication_certificate (provided in

accordance with a law relating to the security of pavments that are due to persons in
respect of building work) to a Building Contractor or Building Industry Participant:
or

(B) been required to pay a judgement debt to a Building Contractor_or Building I[ndustry
Participant.
(d) Compliance with the Building Code does not relieve the Contractor from responsibility to

perform the Contract, or from liability for any defect in the Works arising from compliance
with _the Building Code.

(e) The Contractor must notify SHAPE and the ABCC of anv breach or suspected breach of the

Building Code as soon as practicable but no later than 2 working day afier becoming aware of
the breach or suspected breach and of the steps proposed to be taken to rectify the breach.

(f)  The Contractor acknowledges the powers and functions of the ABC Commissioner and the
ABCC under the Act and the Building Code and will ensure that it and its subcontractors
comply with any requests made by the ABCC and the ABC Commissioner within those powers
and functions. including but not limited to requests for entry under section 72 of the Act.
reguests to interview any person under section 74 of the Act. requests to produce records or
documents under sections 74 and 77 of the of the Act and requests for information concerning

matters relating to the Building Code under subsection 7(c) of the Building Code.
(@) The Contractor must only enter into a subcontract for any of the Works where:
(i)  the subcontractor has submitted a declaration of compliance. including the further
information outlined in Attachment A to the declaration of compliance. in substantively

the same form as the model declaration of compliance applicable to contractors and
subcontractors in relation to the Building Code: and

(ii)  the subcontract with the subcontractor contains clauses in substantively the same form_as
the model contract clauses applicable to contractors and subconiractors in relation to the
Building Code.

(h) The Contractor must ensure that it and its subcontractor_comply with clauses contained. in the
subcontract referred to in clause 33.3(e)(ii),

23.4 Consentto use and disclosure
The Contractor unconditionally and irrevocably gives its consent and warrants to SHAPE that:

(a) its related entities give their consent; and

(b) its subcontractors and suppliers will give their consent,

1o disclosure by SHAPE to the Commonwealth. its agencies and Ministers of any information
reasonably requested by any of them concerning the Contractor’s, the Contractor’s relaled entitics’.

andfor the Contractor’s subcontractors’ and suppliers® compliance with the Building Code. The

Contractor acknowledges and agrees that the Commonwealth, its_agencies and iministers _may use and
disciose this information to others for the purposes of facilitating compliance with the Building Code

and the exercise of their statutorv and portfolio responsibilities.

The Contractor warrants to SHAPE that:

it complies. and all of its related entities comply, with the Building Code;

it will comply _with the Building Code in the performance of its obligations under the Contract.
neither it nor have anv of its related entities have been sanctioned under the Building Code.: and

EE EE
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(e) neither it nor any of jts subcontractors _have atany time during the six month period prior to
comimiencement of the Contract:

() had an adverse decision, direction_or order of a court or tribunal made against it for a
breach of a designated building law, work health and safety law or the Migration Act 1958

(Cth): or

(i)  been required to pay any amount under an adjudication_certificate (provided in accordance

with a law relating to the security of payments that are due to persons in_respect of
building work) to a Building Contractor or Building Industry Participant; or

iii) been required to pay any judgement debts to a Building Contractor or Building_lndustry
Participant.

33.6 FEffect of this clause

(a) Compliance with the Building Code will not relieve the Contractor from responsibility_to
perform the Contract. or from liability _for any defect in the Works arisingfrom_compliance with
the Building Code.

(b The Conmtractor acknowledges and agrees that a sanction imay be applied against_it if the

Contractor or any of its_subcontractors. suppliers or related entities _breaches any of its
obligations arising out of the Building_Code.

(¢}  Any breach by the Contractor of the obligations set out in this clause 33 regarding the Building
Code _is:

(D)  deemed to be a default by the Contractor entitling SHAPE (o exercise its rights under

clause 25.4 with immediate effect by written notice to the Contractor. and

(ii} abreach of an essential term of the Contract.
34 NSW Code of Practice for P : Buildi 1C .
341 0 . f this ol

This clause 34 will not apply unless the New South Wales Code of Practice for Procurement: Building

and Construction (‘*NSHW Coede’) and the Implementation Guidelines to_the NSW Code (‘ NSW

Guidelines ) apply to the project.

342 The C s ohligati
(a) The Contractor must comply with the NSW Code and NSW Guidelines as updated from time to
time. Those documents are available at

http//www.industrialrelations.nsw. gov.au/oirwww/About NSW_[R/Building_and_Construction

Industry.page?. or www.procurepoint, nsw. gov.au/policies /mMsw-governme ni-procure ment-

information

The Contractor must notify SHAPE, the Construction Compliance Unit ({CCU Y and the NSW
Government department or public sector agency (as defined in the Public Sector Emplovment
Management Act 2002 (NSW)) and a State Owned Corporation (as defined in_the State Owned
Corporations Act 1989 (NSW)) (‘' Client Agency’ and ‘Client Agent”) of any possible non-
compliance with the NSW Code and NSW Guidelines and of remedial action taken, within_24

hours of becoming_aware of the possible non-compliance.

(c) Where the Coniractor engages a subcontractor or consultant, the Coniractor must ensure that
that contract imposes on the subcontractor or consultant equivalent obligations to those in this
clause 34. '

(d) The Contractor must not appoint_or engage another party in refation to the project where that
appointment_or engagement would breach a sanction imposed on the other pairty in relation to
the NSW Code or NSW Guidelines.
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34.3 < 1 inf .
(a) The Confractor must maintain adequate records of compliance with the NSW Code and NSW

Guidelines by it, its subcontractors, consultants and related entities.

The Contractor must allow, and take reasonable steps to facilitate. authorised personnel
(including personnel of the CCIN to:

()  enter and have access to sites and premises controlled by the Contractor, including by not
limited to the project site;

inspect any work, material. _machinerv. appliance. article or facility:

le

E

iii} access information_and documents;

v) inspect and copy_anv record relevant to the project:

have access to personnel: and

interview _any person:

EEE

as is necessary for the authorised personnel to monitor _and investigate compliance with the
NSW Code and NSW Guidelines. by the Contractor. its subcontractors. consuliants, and related

entities.

(c) The Contractor. and its related entities, imust agree to, and comply with, a request from
authorised personne! (including personnel of the CCU) for the production of specified

documents by a certain date. whether in person, by post or electronic means.

34.4 Sanctions

(a) The Contractor warrants that at the time of entering_into_this Contract. neither it, nor any of its
related entities. are subject to a sanction in connection with the NSW Code or NSW Guidelines

that would have precluded it from responding to a procurement process for work to which the
NSW Code and NSW Guidelines applv.

(B) Ifthe Contractor does not comply with. or fails to meet any obligatigns imposed by the NSW
Code or NSW Guidelines. a sanction may be imposed against it in connection with the NSW
Code or NSW Guidelines.

(c) Where a sanction_is_imposed:
(i) itis without prejudice to any rights that would otherwise accrue to the parties: and

(i) the State of NSW (through its agencies. Ministers and CCU) is entitled to:

(A) record and disclose details_of non-compliance with the NSW Code or NSW
Guidelines and the sanction: and

(B) take them into_account in the evaluation of future procurement processes and
responses that may be submitted by the Contractor. or its related entities. in respect

of work to which the NSW Code and NSW Guidelines apply.

34.5 Compliance
(a) The Contractor bears the cost of ensuring its compliance with the NSW Code and NSW

Guidelines. including in respect of any positive steps it is obliged to take to meet its obligations
under the NSW Guidelines. The Contractor is not entitled to make a claim for reimbursement or

an extension of time from the Client Agency of the State of NSW for such costs.

(b) Compliance with the NSW Code and NSW Guidelines does not relieve the Contractor from

responsibility to perform the works and any other obligation under _the Contraet. or from
liability for any defects in the works or for any other legal liability, whether or not arising from

its compliance with the NSW Code and NSW Guidelines.
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(¢} Where a change in the Contract or works is proposed, that change may. or may be likely o
affect compliance with the NSW Code and NSW Guidelines. the Contractor must immediately

notify SHAPE and the Client Agency {or nominee) of the change. or likely change and specify:

() the circumstances of the proposed change:

(ii) the extent to which compliance with the NSW Code and NSW Guidelines will be. or_js
likelv to be. affected by the change: and

(iii) what steps the Coniractor proposes to take to mitigate any adverse impact of the change:

and

the Client Agency will direct the Contractor as to the course it must adopt within_10 Business Dayvs of
receiving notice. _The Contractor must notity SHAPE of the Client Agent s directions.

35 Industrial relati

The Contractor indemnifies SHAPE against any liability. ioss, damage, cosl. expenses arising out of,
or in any way connected with any industrial disputes caused by or contributed to by the Coniracior.

The Contractor acknowledges and agrees that it may not claim an £O7 or any other compensation in
connection with any industrial dispute.

36 _Queration of . liability legislati

(a) [Ifthe parties’ rights. obligations or liabilitics arising out of or otherwise relating to this
Contract are subject to legislation_that apportions liability for apportionable claims between

concurrent wrongdoers in a way that might apportion liability for an apportionable claim to
SHAPE —for example, Part 4 of the Civil Liability Aet 2002 (NSW) — to the extent permitted,

that legislation is excluded and does not apply in respect of that liability to SHAPE.

If the Contracior breaches any of its obligations under this Contract, and the operation of any
legislation results in SHAPE being unable to recover some part of the consequent loss or

damage from the Coniracior (*Apportioned Loss™). as a separate oblieation under this Contract

the Congractor indemnifies SHAPE in respect of the dpportioned Loss and must pay SHAPE the
amount of the Apportioned Loss immediately on demand by SHAPE.

(¢} The Contractor must ensure that its subcontracts, including contracts with material suppliers.

include provisions that are functionally equivalent to this clause 36.

I

() The Contractor undertakes to SHAPE. and to the Clienr. in respect of the project to

(i) exercise reasonable care and skill in carrying out the Works: and.

(i) ensure that all goods and services supplied by the Coniractor, and those for whom it is
responsible. are free of defecis. satisfy any warranties _the Confractor is required to

provide under the Contract and are fit for their intended purpose.

(¢) The Contracior acknowledges that it owes concurrent duties to SHAPE and to the Client and
that. in the event of a breach. SHAPE and/or_the Client imay enforce the undertakings contained

in clause 36(d).
()  The Contractor acknowledges and agrees that clauses 36(d} and 36(e) are intended to operate

for the benefit of SHAPE and also the Client and its execution of the Contract for the purposes
of these clauses is operates as an execution by way of deed poll.

37 _Record-keeping

The Contractor must give SHAPE access to the Contractor's premises, any of its documentation and
data (including documents stored in electronic form) and allow SHAPE to interview any of its

persornel as may be necessary for SHAPE (o assess, verify. monitor _and/or audit;

(a) the Contractor’s compliance with the Contract: and
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(b) any claims (by either party) for an £OT. an adjustinent to the contract sum or for any other
amount arising_from or otherwise in_connection with the Contract.

38 Miscellaneous

38,1 Confide ntiali { Non-di o
The Contractor must not, and must ensure that its employees agents and subcontractors do not;

(a) without SHAPE's express approval in writing. disclose to third parties any information or
documents not in the public domain relating to:
the Contract

i WUC,

i SHAPE. the Client. and their respective businesses and activities:

EEEF

i the obligations secured by any PS4 Security Interest under the Contract. or the terms of
payment or performance in respect of any obligation under the Confract at any particular

time: and without limitation to the above. anv information of the kind described in section
275(1) of the PPSA, or

(b) make any disparaging or derogatory comment concerning SHAPE. the Client, any other
subcontractor, consultant or advisor of either of them in any way involved with the prroject. or
concerning any of their respective employees.

This clause 38.1 survives termination of the Contract.

382 R - licati
The paities agree that the terms of this Confract apply to any work or related services performed by

the Contracior in_connection with the Werks, including any work or services performed prior to the

date of the Contract. _Any payments by SHAPE to the Contractor prior to the date of the Contract are
on account only_and form part of the contract sum.

383 Evid E "

A written record of any communication, event or circumstance issued by SHAPE (for example,
minutes of a site meeting or correspondence confirming a conversation) will be deemed to be a true

and correct record and conclusive evidence of the relevant communication, event_or circumsiance

unless the record is disputed by the Confractor in writing within_two days of the record being issued
bl SHAPE.

38,4 SHAPE’s rigt lati

The rights. powers and remedies available to SHAPE under this Contract are cumulative with and not
exclusive of the rights. powers or remedies provided by law independently of this Contract.

? ili {uct a £

Without limiting any other right SHAPE mayv have, SHAPE.:

(a) will in calculating the amount of any progress payment to which the Contracior may entitled
under the Contract, and

(b may._in relation to the pavment of any monevs due to the Confractor,

deduct the amount_that SHAPE considers may be necessary to satisfy any claim SHAPE or any of its
related bodies corporate may have against the Contractor or its_related bodies ¢corporate. This
applies regardless of:

(c) the nature or basis of the claim;
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a claim for damages):

whether SHAPE has a present right to make the claim. or whether the claim relates
circumstances that may give rise to a claim_in_the future:

whether the quantum of the claim is capable of precise calculation: or
whether the circumstances giving rise to the claim are related to this Confraci in any way.

whether the claim is for a liquidated or unliquidated amount

(O

DR <

Any deduction by SHAPE under this clause 38.5 will not prejudice any other rights SHAPE may have.

Any deduction made by SHAPE under this clause 38.5 for an amount claimed to be owing to any_of
SHAPE’s related bodies carporate will be taken to reduce the amount of any claim that entity may

have against the Contractor or its related body corporate.

If the Contractor disputes_any claim in respect of which a deduction under this clause 38.5 has been

made. SHAPE is entitled to retain the relevant amount (as additional security) pending the final
determination of the claim.

This clause 38.5 will survive termination of the Contract.

38,6 _Amounts owing by Contractor fo SHAPE
For the avoidance of doubt. any amount due and pavable. or certified as due and payable. by the

Contractor to SHAPE is pavable immediately. which where certification is required is the date of
certification.

38.7 Certification by SHARE
SHAPE is entitled to amend. modify or withdraw any certificate it issues under the Contraci at any

time_and for any reason. Shape is not obliged to give reasons for exercising the right in this clause
38.7.

38.8 Delays and waiver
Any delay by SHAPE in exercising a right or remedy in_connection with this Contract does not
constitute a waiver of that right or remedy.

38.9 Execution of documents
If the Contractor fails to execute or deliver any document within the time required by the Contract
(such as a Contractor Warranty Deed required by clause 6.3(b)(i) or the Deed of Release required by

clause 23.6(b)). the Contractor unconditionally and irevocably appoints SHAPE as its agent and
attorney _to execute the relevant document on the Coniracior’s behalf,

SHAPE may act as the Contractor’s agent and attorney under this clause 38.9 even if there is any
perceived_or actual conflict of interest. The Contractor unconditionally and irrevocably ratifies any

action taken by SHAPE in accordance with this clause 38.9. If anv further action is required of the
Contractor to ratifv_any action taken by SHAPE under this clause 38.9. the Confracior must perform

that action immediately upon_demand by SHAPE.

eV [+

[f any provision of the Contract is void, illegal or unenforceable, it will be read down. If the

provision is incapable of being read down, it may be severed from _the Contract without affecting the
enforceability of the remainder of the Contract.

3811 Counterparts

The Congract may be executed in a number of counterparts. If each party has been given a duly
executed counterpart of the Contract. the counterparts taken together constitute one and the same
instrument.
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38.12 Entire Agreement
The Contract constitutes the entire agreement between the parties in relation to its subject matter and

supersedes all prior representations. negotiations. arrangements. agreements and understandings of the
parties in connection with it.

The Contractor acknowledges and agrees that it has not entered into this agreement relying on any
representations made by or on behalf of SHAPE, other than those expressly set out in the Contraci.

38.13 Governing law
This Contract is subject to and is to be construed in accordance with the laws of the State or Territory
in which the sife is located.

38,14 imited liahility_of SHAPE

Notwithstanding _any other provision of the Contract. SHAPE will not be liable for any Conseguential
Loss suffered or incurred bv the Contractor under anv circumstance.  This clause 38.14 survives
termination of the Contract.
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ANNEXURE to the Australian Standard
Minor works contract conditions (SHARE

Principal administered} AS 4806—20024906 — Pa'Ft_‘B'
2002 E— Part A

Lump sum subcontract

See separate document.
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ANNEXURE to the Australian Standard

Minor works contract conditions {Principal P B
administered) AS 4906 — 2002
Lump sum subcontract L

Deletions, amendments and additions

The followingchangeshave beenmade to AS 4906 —2002
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ANNEXURE to the Australian Standard

Minor works contract conditions {Principal
administered) AS 4906 — 2002 Pa rt C
Lump sum subcontract R ——

Supplier Warranty Deed

{Clause G.3(b}in

j=N
I
—
I
O

[Insert name and ABN]

[Insert name and ABN]

Inserf relevant SHAPE entity ez SHAPE_Australia Limited ABN 70 003
861 765]

DETAILS

Supplier

Client

SHAPE

Works [Insert description of the project].
Item and Warranty Liem Warranty Period

Period _ _
{Insert] vears from the date of practical completion of

the Works

=

BACKGROUND

a) The Client has engaged SHAPE to perform the Works.

b) The Supplier has supplied the Item(s). which have been incorporated_into the Works.
c) The Supplier has agreed to give warranties to SHAPE and the Client in respect of each

Item on the terms of this deed.

[

WARRANTIES

[
—

I

The Supplier warrants to each of SHAPE and the Client that each [tem:

al is capable of safe and reliable operation;

b} is of merchantable quality and fit for its intended purpose:
c) is free from defects or faults in_its design. composition and manufacture;
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d) conforims with any samples provided by the Supplier _to either the Client or SHAPE in
connection with the Works:
e) conforms with the terms of the contract pursuant to which the Supplier was engaged to
supply the Item(s) and meets any performance specifications in that confract;
i) conforms with any relevant legislative requirements: and
g is free from all liens. charges and encumbrances of any kind.

2.2  The above warranties are in addition to and do not derogate from any warranty implied by law
in_respect of each Item.

3. OBLIGATIONS

31 1 within the Warranty Period. any ltem:

a) is found to be of a lower quality or standard than that referred to in clause 2: or

b) shows deterioration of such extent that in the opinion of SHAPE or the Client the Item
ought to be made good or replaced. whether on account of ufility, performance,
appearance_or otherwise:

the Supplier must make good or replace the Item (as directed by SHAPE or the Client) at the

Supplier’s sole cost.

3.2 The Supplier will be liable for the cost of any work necessary to any part of the Works to enable
the requirements of clause 3.1 to be carried out or to make good the Works afterwards.

3.3  Ifthe Supplier does not. within 14 days of SHAPE giving the Supplier notice to do so. make
good or replace each Item as required by clause 3.1, then:

a) without limiting_any other rights or remedies which SHAPE or the Client may have
against the Supplier. either SHAPE or the Client may do so: and

b) the costs. expenses, losses and damages suffered or incurred by the Client and/or
SHAPE in making good or replacing each ltem will be a debt due from the Supplier_to
the Client and/or SHAPE (as applicable).

4. INDEMNITY

4.1  The Supplier will indemnify each of SHAPE and the Client against all cosls. expenses. losses
and damages suftered or incurred by each of them arising out of or in connection with any
breach by the Supplier_of}

a) the warranties given by it under_this deed: or
b) its other obligations under this deed.

4.2 Each of SHAPE and the Client may assign the benefits_and rights accrued under this deed at any
time_and in its absolute discretion. Any other_person having those benefits and rights from time
to time may assign them in its absolute discretion.

4.3 The Supplier must not assign or deal with any right or obligation under this deed without the
prior_written consent of both the Client and SHAPE.
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| EXECUTED BY THE SUPPLIER AS A DEED POLL

Instructions for signing
T'wosi ired_TI ferred he First i | Second follows:
First Si s isi ,

Company with more than ene A director A director or secretary

director or secretary

Natural person A natural person who is a party tothisdeed  A.vitness over 18, who must witness the
R —

Sale Director/Secrefary Company  The sole director/scoretary A wilness over 18, who must witness the
FistS :

Signature of First Signatory Signature of Second Signatory

Party/Director/Sole Director Witness/Director/Secretary

i o ] T
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Contractor Warranty Deed

{Clause 6.3(bYii)}
| dated
DETAILS
Contractor [Insert name and ABN of Contractor]
Client [Insertpame and ABN]
SHAFPE Inserirelevant SHAPE entity eo SHAPE, Anstralia Pty Limited ABN 70 003
861 7651
Contract The contract between the Contractor and SHAPE regarding [insert],
Warranty Details The_items_to_which_the warranties_in_this_document applv_(*Warranty [tems’

and the relevant time periods for those warranties (* Warranty Periods’), are set
out in_the Contract,

1. BACKGROUND

The Contractor has agreed to give warranties to SHAPE and the Client_in respect of each
Warranty Item on the terms of this deed.

2. WARRANTIES

The Contractor warrants to each of SHAPE and the Client that:

b

2.1 the Works (as a whole)} and each component_of them are and will during the Warranty Period

remain:

a) of merchantable quality and fit for their intended_purpose;

b compliant with all applicable codes (including the Building Code of Australia

standards (including Australian Standards) and legislative requirements.
(] in_good and safe working order and condition.

() provided the Client has properly and prudently maintained the Works and each
component of them during_that period as required by any relevant manufacturers

or suppliers recommendations: and

(i)  excluding damage done to the Works and/or relevant component other than by
persons for whom the Contractor is responsible:

d free from all liens. charges. encumbrances and security interests of any kind:
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[\

free from defects or faults in their design. composition. manufacture and installation:

)i compliant with any samples provided to SHAPE in connection with the Works: and

4] compliant with the requirements_of the Contract. including any performance
specifications contained in the Contract:

=]
=
[«

2.2 the Contractor has otherwise completed the Works in accordance with the Contract and has
complied with. and will continue to comply with, all of its obligations arising from or otherwise

in connection with the Contract,

The above warranties are in addition to and do not derogate from any warranty implied by law.

3. OBLIGATIONS
3.1 [f. within the relevant Warranty Period. any Warranty Item:
a) fails to satisfy the requirements of clause 2: or
b__l shows deterioration of such extent that i the opinion of SHAPE or the Client the [tem
ought to be made good or replaced. whether on account of utility. performance.
appearance or otherwise;
()  the Contractor must make good or replace the relevant part of the Works (as directed bv
SHAPE or the Client) at the Contractor’'s sole cost.
32  Eor the avoidance of doubt, the Contraclor’s liability under clause includes:
a) the alteration_or making_good of any other property or works that are affected by the
rectification _works: and
b) the provision of appropriate supervision and any other preliminaries that may be
required to ensure the rectification works are performed_safely and with a mipnimum of
nuisance and inconvenience to the Client.
33  lfthe Contractor does not, within 14 days of SHAPE or the Client giving the Contractor notice

to do so. make good or replace each Warranty Item as required by clause 3. then;

a) without limiting_any other rights or remedies which SHAPE or the Client may have
against the Contractor. either SHAPE or the Client may do so: and

<2

the costs, expenses. losses and damages suffered or incurred by each of the Client and
SHAPE in perforiming the rectification work will be a debt due from the Contractor to

the Client and/or SHAPE (as applicable).
4. INDEMNITY

The Contractor _agrees to indemnify_and hold harmless each of SHAPE and the Client and their

respective officers, emglovees! agents and |eQ|esentatwes against all costs. expenses. losses and
di

legal costs on a solicitor-Client basis) arisin

out of or in connection with:
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a) any breach by the Contractor of the warranties given by it under this deed. its other
obligations under this deed and its obligations under the Contract; and

b} any claims against any of those persons by anv other person in connection with the
Works or the Contract.

[l

ASSIGNMENT

Each of SHAPE and the Client may assign the benefits and rights accrued under this deed at any time
and in its absolute discretion. Any other person having those benefits and rights from time to time
may assign them in its absolute discretion.

EXFCUTED BY THE CONTRACTOR AS A DEED POIY,

Instructions for signing

First i S IS
C n i i i
diveetoror secretary,
S :
g TS X femds
Party/Director/Sole Director Witness/Director/Secretary
e [ et i e
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ANNEXURE to the Australian Standard

Minor works contract conditions {Principal
administered) AS 4906 — 2002 Part D
Lump sum subcontract T —————t

Deed of Release

23.6(h
I dated
DETAILS
Contractor Insert name and ABN of Contractor]
Client [Insert name and ABN]
SHAPE Insert relevant SHAPE entity eg SHAPE Australia Pty Limited ABN 70 003
861 7651
Contract The contract between the Contractor and SHAPE regarding [insert].
Final Adjusted [Insert final adjusted contract sum) inciuding GST
Contract Sum

In this deed, capitalised words and expressions have the same meanings as in the Contract.
Additionally. 'Claim’ means any claim, action, damage. loss, liability, cost. charge. entillement or
expense (including legal costs) whether arising under, arising_out of. or in any way in connection with

the Contract, at law. in tort (including negligence). under statute, in equity, for restitution or
otherwise. The rules of interpretation in_the Contract apply to this deed.

1.  DEFECTS

The Contractor_acknowledses the existence of the Defects identified in the Schedule and undertakes
o SHAPE and the Client that it will rectify those Defects immediately in accordance with the

SHAPE’s requirements so that those items comply_with the requirements of the Contract,

2. FINAL ADJUSTED CONTRACT SUM

The Contractor_agrees that the final amount paid or pavable by SHAPE to the Contractor under.

arising_from or otherwise in connection with the Works. the Contract and the Project. is the Final
Adijusted Contract_Sum. For the avoidance of doubt. the Final Adjusted Contract Sum includes any

cash retentions which SHAPE may at any time be (or have been) entitled to hold_as securityv_under the

Contract.
3. RELEASE
3.1 The Coniractor unconditionally and irrevocably releases SHAPE from all Claims the Contractor

may have in connection with the Contract and the Works. apart from any claims it may have for:

a) payment of any unpaid part of the Final Adjusted Contract Sum: or
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b) the return of any security in accordance with the Contract.
3.2  The release in clause 3.1:
a) extends to any Claims the Contractor may have in connection_with_any negligence.
breach of contract or other obligation by SHAPE:
b} applies irrespective of whether the Contractor is aware of the ¢laim_or the circumstances
which would, but for the execution of this deed. give rise to the claim; and
¢) applies in respect of all types of loss or damage, including any direct, indirect or
consequential loss or damage.
4. INDEMNITY

The Contractor agrees to indemnify and hold harmless each of SHAPE and the Client and their

respective officers. employees. agents and representatives against all costs. expenses. losses and
damages suffered or incurred by cach of them (including legal costs on a solicitor-Client basis} arising

out of or in connection_with the Works or the Contract.

S. ASSIGNMENT

Each of SHAPE and the Client may assign the benefits and rights accrued under this deed at any time
and in_its absolute discretion. Any other person having those benefits and rights from fime to time

may assign them in its absolute discretion.

6. NO ADMISSION

The Confractor_acknowledges that nothing_in_this deed. or the provision of any draft by SHAPE to the
Contractor _or any payment by SHAPE following the provision of this deed by the Contractor,
constitutes_an admission by SHAPE as to the accuracy of the Contractor's_assessment of the Final
Adjusted Coniract Sum, the accuracy of the warranties contained in this document or as to the

compliance by the Contractor of its obligations under the Contract.

SCHEDULE
[Insert list of known defects, if any, to be rectified]
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|  EXECUTED BY THE CONTRACTOR AS A DEED POLL

Instructions for signing
Twosi ired. T ferred he First § { Second § fllows:

First Si S 1Si _
director or secretary

LSS :
Signature of First Signatory Siguatwe of Second Signatory
— S

Party/Director/Sole Director Witness/Director/Secretary
iy (eiis _ i s
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ANNEXURE to the Australian Standard

Minor works contract conditions {Principal
administered) AS 4906 — 2002 Part E
Lump sum subcontract =

*NSW ONLY: Contractor’s Declaration

SUBCONTRACTOR'S DECLARATION NSW
REGARDING WORKERS COMPENSATION. PAY-ROLL, TAX AND

Sub Contractor. e ABM: e
(Business name)
of N
(Address of subcontractor)

003 861 765]

(Business name of principal contractor) {Note 2}
C berfidentif

{Note 3}

Ihis declaration applies for work between: .../...../ and ! [ inclusive (Note 4)
subject of the payment claim dated: fnnidd {Note 5}
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on {date of declaration) by

St i ing 1he declarat
Name, position and title of person making the declaration

{please print)
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2 For the purpose of this declaration, a principal contractoris.a person{or other legal entity), w ho has entered into a contract
with another person {or other legal entity ) referred to a5 the subsontractor, and employees/workers of that subcontraclorwill
7 | T : he_bus] ! g of incipal
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| *STATES AND TERRITORIES OTHER THAN NSW: STATUTORY DECLARATION

Commonwealth of Australia
STATUTORY DECLARATION
Statutory Declarations Act 1959

{Contract’)
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Declared _at
Blace w here declaration made
on
Date of declaration
by
g E T e deciaran
before me:
3 ™
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ANNEXURE to the Australian Standard
Minor works contract conditions (Principal

administered) AS 4906 — 2002 Part F
Lump sum subcontract e

MILESTONES AND CRITICAL DATES

| Milestone Date.

ANNEXURE to the Australian Standard

Minor works contract conditions {Principal
administered) AS 4906 = 2002 Pa rt G
Lump sum subcontract =

Novation Deed
dated
PARTIES
SHAPE, [Insertrelevant SHAPE entity eg SHAPE Australia
Pty Limited ABN 70003 861 765]
{insert address]
Contractor nsert]
ABN [insert]
[insert address]
Supplier nsert]
ABN [insert]
[insert address]
PARTICULARS
Balance Payable by SHAPE [Insert]
Supply Contract The contract between the SHAPE and the Supplier for the supply of
[insert].
Works Contract The contract between SHAPE and the Contractor for [insert].
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Effective Date [The date of this deed.]

N

SHAPE and the Contractor_are parties to the Works Contract.

SHAPE and the Supplier_are parties to the Supply Contract.
The parties have agreed to novate the Supply Contract from SHAPE to the Contractor _on the

terms of this deed.

E

Definitions

The following words and expressions have these meanings in this deed:

Claim. Anyv claim, debt, allegation, suit, action, demand, cause of action.
claim for account or proceeding of any kind_or nature howsoever_and
whensoever arising.  This includes claims that.

{a) are in_respect of Losses or in respect of a breach of trust or of
a_fiduciary duty or other duty or obligation:

b arise under any statute: and

(c) are actual or contingent.
Loss Includes costs, expenses, damages and other liabilities.
Interpretation

Unless it is inappropriate in the context:

a) the singular_includes the plural and vice versa:

b) a reference to an individual or person includes a corporation. firm and government
body_and vice versa;

c) a reference 1o ‘dollars” or *$’ is to an amount in Australian _currency:

d) a reference lo any party includes that party’s executors. administrators, substilutes.
successors _and permitted assigns:

e) the meaning_of general words is not limited by specific_gxamples introduced by
“including’, ‘such as'. “for example’ or “even if’, or other similar expressions:

il a reference to an agreement (including this deed) includes the agreement as modified
from time to time and any agreement replacing it: and

2 headings are included for convenience and do not affect interpretation.

Novation

From the Effective Date:

a) the Supply Contract is novated from SHAPE to the Contractor:

b) the Contractor is substituted for SHAPE under the Supply Contract. as if the
Contractor was the original party to the Supply Contract (in lieu of SHAPE);

(9] gach reference in the Supply Contract to SHAPE is to be read as if it were a reference

to the Contractor: and
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4 the Supplier must continue to perform its obligations under the Supply Contract.
Balance Payable by SHAPE

o

|

SHAPE must pay the Balance Payable by SHAPE within the time required by the Supply
Contract.

The_parties acknowledge that from the Effective Date. the Balance Pavable by SHAPE is
SHAPE’s sole liability to the Supplier in connection with the Supply Contract.

TN
)

n

Supplier Warranties to the Contractor

The Supplier warrants to the Contractor that. up to and including the Effective Date, each of

SHAPE and the Supplier has satisfactorily performed each of its obligations under the Supply.
Contract.

6. Release by the Supplier

Subject_to clause 4.1, the Supplier unconditionally and irrevocably releases SHAPE from;

a) SHAPE’s obligations under the Supply Contract; and

b} any Claims the Supplier may have {or allege to have) against SHAPE in_connection
with the Supply Contract.

P

Additional warranties and indemnities by the Supplier

]
—

The Supplier warrants to SHAPE that the Supplier’s goods and services have been. or will be,
supplied in accordance with the Supply Contract and with due care. skili and dilieence.

-~
)

The Supplier acknowledges that any breach of the warranty in clause 7.1 will likely result in
Losses being_incurred by SHAPE.

The Supplier unconditionally and irrevocably indemnifies
each of the Contractor and SHAPE from and against:

a) any Claims brought against either of them: and
b any Losses either of them might incur.

~J
[PS]

and agrees to keep indemnified

arising_out of or otherwise in connection with any breach of the Supply Contract by the
Supplier, _any breach of the Supplier’s warranties in this deed. or any other act or omission

(including negligence) of the Supplier.

For the avoidance of doubt. the warranty in clause 7.1 and the indemnity in clause 7.3 will

apply to all goods and services perforimed by the Supplier. whether before, on or after the
Effective_Date,

~~1
KN

[

o

Contractor’s responsibility_for acts of the Supplier

The Contractor _acknowledges and agrees that:

a) from the Effective Date, the Contractor will_be responsible to SHAPE for acts or

omissions of the Supplier. including acts and onissions occurring before the Effective
Date: and

b) the Supplier's indemnity in favour of SHAPE in clause 7 will not diminish or

otherwise affect any rights SHAPE may have independently of this deed. including any
rights it may have against the Contractor arising from a breach of the Contract.
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EXECUTED ASA DEED
Instructions for signing
For each party to this deed. two signatures are required, These are referred to as the First
Signatory and Second Signatory (except in the case of SHAPE). as follows:.
First Signat S 18i
Company with more than A director A director or secretary
one directororsecretary
Natural person A natural personwho is a A witness over 18. who must
party fo this deed witness the First Signatory
sign
Sole Director/Secretary The sole director/secretary A witness over 18, who must
Company witness the First Sienatory
sign
Executed by
[Insert relevant SHAPE entity
SHAPE lia Pty Limited]
in accordance with
the Corporaiions Act 2001
Signature of Director Signature of Director/Secretary
Name of Director Name of Director/Secretary
Executed by
the Contractor;
Signature of First Signatory Signature of Second Signatory
Name of First Signatory Name of Second Signatory
Party/Director/Sole Director Witness/Director/Secretary
Capacity {delete as applicable Capacity (delete as applicable)
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Executed by

the Supplier:

Signature of First Signatory Signature of Second Signatory
Name of First Signatory Name of Second Signatory
Party/Director/Sole Director Witness/Director/Secretary
Capacity (delete as apphcable Capacity (delete as applicable)
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