TERMS AND CONDITIONS OF SALE AND SERVICE IN AUSTRALIA

DISCLOSURE RELATING TO SUPPLY OF GOODS OR SERVICES TO CONSUMERS IN NSW. THIS DISCLOSURE IS ONLY
APPLICABLE IF YOU ARE A CONSUMER.

Section 47A of the Fair Trading Act 1987 (NSW) (Act)

Section 47A of the Act provides that a supplier must, before
supplying a consumer with goods or services in NSW, take
reasonable steps to ensure the consumer is aware of the
substance and effect of any term or condition relating to the
supply of the goods or services that may substantially prejudice
the interests of the consumer.

Set out below is a summary of the key provisions of our terms
and conditions of sale and service in Australia (excluding hire)
(Conditions) that you (if you are a Consumer) should be aware
of before purchasing or enfering into the Confract. Terms used
but not defined in this disclosure have the same meaning as set
out in the Conditions.

Limitation of Liability

If you are a Consumer and if the Goods or Services purchased
under the Contract are of a type not ordinarily acquired for
personal, domestic or household use or consumption then we
rely on section 64A of the Consumer Law fo limit our liability to
you for a failure to comply with Consumer guarantees that
cannot be excluded at law but may be limited to (at our
election):

(a) inrespect of Goods supplied by us:

(i) replacing the Goods or supplying equivalent
goods;

(i) repairing the Goods;
(i)  paying the costs of replacing the Goods or of
acquiring equivalent goods; or
(iv)  paying the cost of having the Goods repaired;
(b)  inrespect of Services supplied by us:
(i) resupplying the Services; or
(ii) paying the costs of having the Services supplied
again.
To the extent permitted by law, we exclude Consequential Loss
and also limit our liability to you (other than our liability for a

breach of the Consumer Law (which is limited above) or under
the Services Warranty) as follows:

(a)  inthe case of Design Services, the lesser of the total Price
paid by you and $500,000; and

(o)  in other cases, the total Price paid by you for the Goods
and/or Services (not including Design Services).

Suspension and Termination

We may refuse, suspend or terminate the provision of Goods
and/or Services to you if you fail fo make payments on time,
reach the Contract and do not remedy that breach within 7
days, fail to take delivery and do not remedy that failure within
48 hours of our notice to you, make false representations as to
your credit application, or you become insolvent or bankrupt.

Commitment to Order

If we have accepted your Order for Goods and/or Services,
you may not cancel that Order except with our consent. If you
do cancel the Order, you may be liable for losses incurred by
us as a result of your cancellation.
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Risk and Insurance

Risk passes to you upon delivery. Title passes to you on our
receipt of payment in full. If Goods are lost, stolen or damaged
after delivery to you but prior to you paying for them, you may
need to repair or replace them at your cost in addition fto
paying the Price for the Goods. You must also insure the Goods
for the period where risk but not title passes to you.

Interest on late payment

If you fail to make payments to us by the due date, we may
charge you interest on overdue amounts at the rate of 5% per
annum above the Reserve Bank of Australia Cash rate,
calculated daily from the due date until you have made full
payment.

Delivery

Delivery dates are an estimate only and we will use our best
endeavours to meet delivery dates. If the delay is not our fault
we may seek an extension and/or terminate the Contract if the
delays exceed 60 days in total. Delayed delivery of Goods
and/or Services by us does not enfitle you fo refuse
acceptance, claim damages or terminate the Contract. If you
fail to take delivery, we may store your order until delivery takes
place and may charge you storage costs.

Provision of Personal Information to Third Parties

In order to effectively provide you with Goods and/or Services,
we may be required to provide your personal information to a
third-party. Please refer to our privacy policy for further
information at www.orez.com.au.

Design and Specifications

If prior to manufacture of Goods, the original equipment
manufacturer (OEM) alters the design or specification of Goods
you have ordered, you may be required to accept those
Goods and pay any increase in the Price resulting from such
alteration. If you have a Small Business Contract with us and the
OEM modifies the design of Goods after we have accepted
your Order such that it will result in an increase in the Price or a
material change in functionality, you may elect not to proceed
with the Order within 7 days of our notice of the increase or
material change.

Jurisdiction

These terms and conditions will be governed by the laws of the
State or Territory in which we supply the Goods and/or Services
to you. Where the supply of Goods and/or Services to you is in
more than one State or Territory, the laws of Western Australia
apply.
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TERMS AND CONDITIONS OF SALE AND SERVICE IN AUSTRALIA

DEFINITIONS AND INTERPRETATION

In these Conditions, the following words have the
following meanings:

Authority means a government or governmental, semi-
governmental, administrative, fiscal or judicial body,
department, commission, authority, tribunal, agency or
entity whether foreign, federal, state, territorial or local.

Business Day means a day on which banks are open for
business in capital city of the Jurisdiction, other than a
Saturday, Sunday or public holiday in that city.

Conditions means these ferms and conditions for the
supply of Goods and/or Services.

Confidential Infformation means:

(a)  the nature and existence of the Contract;

(b)  allinformation (regardless of form) which concerns
the business, operations, finances, strategies,
Personnel, suppliers or customers of a party or its
Related Bodies Corporate which is disclosed or
made available to the other party; and

(c) information provided by a party to the other party
which is designated in writing as confidential.

Consequential Loss means any

(a)  special, indirect or consequential loss arising under
or in connection with the Contract; and

(b)  of the following categories of loss (of any nature
whaftsoever) arising under or in connection with
the Contract:

(i) loss of profits;

(ii) loss of revenue;

(i) loss of sales or business;

(iv)  loss of production;

(v)  loss of agreements or contracts;

(vi)  loss or denial of business opportunity;

(vii)  loss of anticipated savings;

(viii)  loss of or damage to goodwill or reputation;
(ix)  loss of use of any Goods; and

(x) increased overhead costs.

Consumer has the same meaning as in the Consumer
Law.

Consumer Law means the Australian Consumer Law
contained in Schedule 2 to the Competition and
Consumer Act 2010 (Cth).

Contract has the meaning as given to it in clause 2.
Corporations Act means the Corporations Act 2001 (Cth).

Customer and you means the person, firm, company or
other entity that orders Goods and/or Services from us,
and enters intfo a Contract with us.

Default Event has the meaning given to it in clause 13.

Delivery Address means the delivery address specified in
the Contract.

Design Deliverables means all documents, products, and
materials developed by us or our agents as part of orin
relation to the Design Services in any form, including
without limitation reports, drawings, plans, diagrams,
maps, pictures, computer programs, data,
specifications, calculations, 3D models, and engineering
studies (including drafts).

Design Services means engineering and consulting
services, including (but without limitation) feasibility
studies, concept design, front-end engineering design,
detailed design, process engineering and associated
deliverables to be provided by us as described in the
Order or a scope of works contained or referred to in the
Order.

Goods means the new or used goods, vehicles,
machinery,  plant  and  equipment,  materials,
consumables, components and parts  (including
remanufactured and rebuilt parts) supplied or to be
supplied by us pursuant to the Contract.

GST has the meaning given fo it in the GST Act.

GST Act means A New Tax System (Goods and Services
Tax) Act 1999 (Cth).

GST Law has the meaning given to it in the GST Act.

Insolvency Event means the occurrence of any one or
more of the following events in relation to a party:

(a) it is insolvent as defined by section 95A of the
Corporations Act as disclosed in its accounts or
otherwise, states that it is insolvent or unable to pay
its debfs, is presumed to be insolvent under an
applicable law (including under section 459C(2) or
section 585 of the Corporations Act) or otherwise
is, or states that it is, unable to pay all its debts as
and when they become due and payable;

(b)  any step is taken to appoint a receiver, a receiver
and manager, a liquidator, an interim liquidator or
a provisional liquidator, a statutory manager or
other like person to it or all or substantially all of its
assets, operations or business;

(c)  an administrator is appointed to it under section
436A, section 436B or section 436C of the
Corporations Act;

(d) o controller (as defined in section 9 of the
Corporations Act) is appointed to it or all or
substantially all of its assets;

(e)  an application is made to a court for an order, or
an order is made, that it be wound up, declared
bankrupt or that a liquidator, provisional liquidator,
interim liquidator, receiver, receiver and manager
or manager be appointed, and that application is
not withdrawn, struck out or dismissed within 15
Business Days of it being made;

(f) any step is faken to enter into an arrangement or
composition with one or more of its creditors, or an
assignment for the benefit of one or more of its
creditors, in each case other than to carry out a
reconstruction or amalgamation while solvent;

(g) it ceasesto carry on business or threatens to do so,
other than in accordance with the terms of the
Contract; or

(h)  anything occurs under the law of any jurisdiction
which has a substantially similar effect to any of the
events sef out in paragraphs of this definition.

Intellectual Property Rights means all industrial and
intellectual  property rights of whatever nature
throughout the world conferred under statute, common
law or equity, whether existing now or at any time in the
future, and includes rights in respect of or in connection
with copyright, inventions (including patents), formulae,
databases, business processes and methods, circuit
layouts, plant varieties, trademarks, service marks,
frading names (including both business and company
names), domain names, designs, confidential
information, trade secrets and know-how and similar
industrial and intellectual property rights, whether or not
registered or registrable, and includes the right fo apply
for or renew the registration of such rights.

Invoice means an invoice supplied by us to the Customer
in accordance with clause 4.
Jurisdiction means:

(a)  the State or Territory of Australia in which we supply
or offer to supply the Goods or Services under the
Contract; or

(b)  New South Wales if the Contract involves supply in
more than one State or Territory in Australia.
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TERMS AND CONDITIONS OF SALE AND SERVICE IN AUSTRALIA

Loss means any loss, damage, liability, cost or expense.
OEM means the original equipment manufacturer.

Order means an order for Goods and/or Services by the
Customer which has been accepted in writing by us but
excluding any terms or conditions of the Customer that
may be printed on or referred to in the Customer's order
or other documentation.

OREZ, we, our and us means Orez Solutions Pty Ltd (ACN
610 856 865). Where the context requires, OREZ, we, our
and us includes our Related Bodies Corporate.

Personal Information has the meaning given to it in the
Privacy Act.

Personnel of a party means the directors, officers,
employees, agents, contractors and subcontractors of
that party but a reference to OREZ's Personnel excludes
the Customer.

PPSA means the Personal Property Securities Act 2009
(Cth).

PPSR means the Personal Property Securities Register
established under the PPSA.

Price means the total amount payable by you in respect
of the supply of the Goods and/or Services specified in
the Contract.

Privacy Act means the Privacy Act 1988 (Cth).
Purchase Money Security Interest has the meaning given

(g) areference to a clause is a reference to a clause
in these Conditions;

(h) o reference to a document or agreement,
including the Contract, includes a reference to
that document or agreement as novated, altered,
varied, restated or replaced from time fo time;

(i) a reference to any legislation includes all
delegated legislation made under it and includes
all amendments, consolidations, replacements or
re-enactments of any of them, from time to time;

(i) a reference to a party includes its executors,
administrators, successors, assigns and permitted
assigns;

(k) a promise or agreement by two (2) or more
persons binds those persons jointly and each of
them individually;

(0] if a period of time is calculated from a particular
day, act or event (such as the giving of a nofice),
unless otherwise stated, it is to be calculated
exclusive of that day, or the day of that act or
event;

(m) areference to “in writing” includes by email; and

(n)  wherever “including”, “includes” or any other form
of that word is used, it will be construed as if it were
followed by “(without limitation)™.

in section 14 of the PPSA. 2. CONTRACT
Quote means any quotation, estimate or price in respect 2.1 Goods and/or Services are supplied by us on these
of Goods and/or Services prepared, issued or Conditions.
represented ‘by us. ) ) ) 2.2 All orders for Goods and/or Services must be placed in
Related Bodies Corporate has the meaning given in the manner and form required by us from time to ftime
section 50 of the Corporations Act. and are subject fo acceptance by us. We may decline
Serviced Goods means goods, vehicles, machinery, an order or accept an order in whole or part in our
plant and equipment, components, parts, accessories absolute discretion.
and other materials which are the subject of Services 2.3 Until we have accepted an order in accordance with
provided by us. clause 2.2:
Services means all services supplied or to be supplied by (a)  any Quote or price list is:
us pursuant to the Contract (including Design Services, if . T, .
} N (i) indicative only and subject to change or
any, but excluding rental or hire of Goods). X : . .
revocation by us at any fime without notice
Services Warranty has the meaning given to it in clause unless we have agreed in the Quote to fix it
8.2 for a specified period; and
Services Warranty Period means, in respect of Services, (ii) not an offer by us to contract; and
12 months from completion of the Services in . .
. (b)  no order made to us (whether prior to or following
accordance with clause 6. y . . -~ -
a Quote) will by itself orin association with a Quote
Small Business Contract has the meaning given toitin the binds us.
Consum.er Law. ) ) o 2.4 Once accepted by us, an Order may not be cancelled
Tax Invoice has the meaning given to it in the GST Act. by you except with our express written consent. In the
Taxes includes all present or future taxes, fees, levies, event you cancel the Order, you are liable for any Loss
duties, imposts, assessment royalties, tariffs, fees and incurred by us arising from the cancellation.
charges imposed or assessed by all authorities, including 2.5 Upon our acceptance of each Order, a separate
income tax, payroll tax, statutory pension or binding contract will arise.
superannuation cont_nbu.hons, workers' compensation 2.6  Each Contract for Goods and/or Services will comprise
payments and contributions, sales tax, customs duty, the following documents:
excise and stamp duty, as well as any interest and & :
penalties, but does not include GST. (a)  the Order (and in the case of Design Serv[ces a
1.2 Inthese Conditions unless the context otherwise requires: socrg;;?).of works contained or referred fo in fhe
(a)  headings are for convenience only, and do nof (b)  these Conditions;
affect its interpretation; ) ' .
(b)  words of one gender include any other gender; () anylnvoice for the Goods and/or Ser\.nces, and
(c)  the singularincludes the plural and vice versa; (d)  any Quote for the Goods and/or Services.
“ . e I 2.7 If there is any conflict or inconsistency between the
(d)  aperson”includes anindividual, partnership, firm, b e + o the  Confract. th
company, government, joint venture, association above  gocuments  comprising © enfract, '©
L . ! ! o documents will rank in order of precedence as listed in
Authority, corporation or other body corporate; clause 2.6
(6) a reference fo A$ AT df)”Gr or "$"is a 2.8 For the avoidance of doubt and notwithstanding
reference to Australian currency; . .
) ) anything to the contrary in any other document, these
(fy  areference fo athing or amountincludes any part Conditions prevail over any other terms or conditions
of that thing or amount; purporting to apply to any Customer order (including any
terms or conditions that may be printed on, contained,
ExTRAcT Q ADVISORY
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TERMS AND CONDITIONS OF SALE AND SERVICE IN AUSTRALIA

or referred to, in your order or offer fo purchase). Such
terms or conditions shall be of no legal effect and do not
form part of the Contract.

4.2

43

4.4

4.5

4.6

4.7

4.8

4.9

4.10

All amounts payable by you under the Contract shall be
paid by cash, cheque, electronic funds transfer to our
nominated bank account or by such other means
acceptable to us and notified to you.

We may request that you pay a deposit or make one or
more advance or progress payments in respect of the
supply of particular Goods or Services.

You agree Design Services may:

(a)  be invoiced by us based on agreed milestone or
periodic payments, time and materials basis, or a
lump sum basis, as specified in the Order; and

(o)  attract additional charges if you delay providing
any necessary approvals, information, data, or
instructions, which we reasonably require for our
fimely provision of the Design Services.

Unless the Contract expressly provides otherwise, the
Price excludes (and you must therefore pay in addition
to the Price in accordance with this clause):

(a) all freight, handling (including loading and
unloading) and delivery costs;

(b)  consumables (including grease, oil, coolant,
water, diesel);

(c)  anyinstallation and commissioning costs;
(d)  Taxes; and

(e) any incidental or ancillary items, work or services,
in connection with the supply of Goods and/or
Services.

Any applicable deposit or advance or progress payment
required by the Contract must be paid and received by
us in full, cleared and available funds as a condition
precedent to any of our liabilities or obligations arising
under the Contract.

You must pay the full Price and any other moneys owing
to OREZ in cleared and available funds on or before:

(a)  delivery of Goods; or
(o)  completion of any Services (including travel),
(c)  unless otherwise agreed.

Invoices shall refer to the Order, be a valid Tax Invoice
where GST applies, provide a description of the Goods
and/or Services provided, and be paid within the period
stated in the Order (or is no period is stated, within 14
days of receipt of Invoice).

If any amounts are not paid in accordance with the
Conftract, we may, without limiting our other rights under
the Contract or at law, charge interest on the overdue
amounts at the rate of five percent (5%) per annum
above the Reserve Bank of Australia cash rate (from time
to time) calculated daily from the date the amount falls
due to the extent and for the duration that it remains
unpaid. Any interest accruing under this clause shall be
immediately payable by you on demand by us.

Time is of the essence in relation to payment for Goods
and/or Services.

DELIVERY

2.9 With respect to any Design Services, you acknowledge
and agree:

(a)  the performance of the Design Services is a
process subject tfo iterative enhancement,
gradual refinement, and incremental
development, and may require revisions due to
regulatory input, technical feasibility, or site-
specific and operational conditions, such that the
final Design Deliverables may differ from any early
concepfs;

(b)  any modifications to the Design Services which we
reasonably consider are not iterative
enhancements, gradual refinements, or
incremental developments as contemplated by
paragraph 2.9(a) above, shall be the subject of a
Variation in accordance with clause 12; and

(c)  you will use the Design Deliverables solely for the
specific purpose identified in the Contract and will
not use them for any other purpose without our
prior written consent.

3. DESIGN AND SPECIFICATIONS OF GOODS

3.1 If, before the manufacture of the Goods, the OEM alters
the design or specification of the Goods (whether before
or after our acceptance of an Order), you shall, subject
to your rights under the Consumer Law (if applicable)
and clause 3.3:

(a)  accepft the Goods in accordance with the OEM’s
altered design or specification in satisfaction of our
obligations under the Contract; and

(b)  pay any increase in the Price resulting from such
alteration.

3.2 Subjectto any rights you may have under Consumer Law
and unless expressly agreed otherwise by the Contract:
(a)  images or photographs of Goods on our websites

are for illustration purposes only. We use
reasonable endeavours to make sure the colours,
sizes and details are displayed accurately but
errors may occur. We are unable to guarantee
that the way in which your computer depicts
colours or the details accurately reflect the Goods
we make available for purchase. The Goods you
receive may therefore vary slightly from those
advertised.

(b)  specifications or performance figures relating to
Goods whether contained in our catalogues, price
lists, websites, or advertising materials are
approximates only and do not form part of the
Contract or form part of the description applied to
the Goods.

3.3 If the Contract is either a Consumer Contract or a Small
Business Contract and the OEM modifies the design of
Goods after we have accepted an Order such that it will
result in an increase in the Price or a material change in
functionality:

(a)  we will give you notice of the modification and
any Price increase in writing; and

(o)  you may consider the modification and/or Price
increase, and if not acceptable to you, you may
elect not to proceed with the Order within 7 days
of our notice.

4, PRICE AND PAYMENT

4.1 In consideration of us providing Goods and/or Services in
accordance with the Contract, you must pay the Price
without deduction or set-off in the manner specified in
this clause 4.
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5.1

52

We will supply the Goods and/or Services under the
Confract during normal hours of business in the State or
Territory in Australia from which the supply is to be carried
out unless otherwise agreed in the Confract.

You must ensure that:

(a)  we have access to your site or third-party site,
relevant work area, equipment, and facilities as is
safe and reasonably necessary for us to supply the
Goods and/or Services; and

(o)  our Personnel attending your site or third-party site
to Supply Goods and/or Services receive (where
appropriate at your cost) all necessary site
inductions and personal protective equipment.
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5.4

55

5.6

57

58

59

5.12

TERMS AND CONDITIONS OF SALE AND SERVICE IN AUSTRALIA

We will deliver the Goods to the Delivery Address, or if no
address for delivery of the Goods is specified in the
Confract:

(a)  we will notify you promptly when the Goods are
ready for collection at our premises; and

(b)  you must prompftly (and within 5 days) collect the
Goods from our premises.

If no place for the carrying out of Services is specified in
the Contract, they will be carried out at a suitable and
convenient location determined by us (acting
reasonably).

If a date or dates for delivery of the Goods or completion
of the Services is specified in the Contract, we will use
reasonable endeavours to deliver or complete as the
case may be by those dates.

If no date or dates for delivery or completion are
specified in the Contract, we will deliver the Goods or
complete the Services with due diligence and
expedition.

The delivery of Goods is deemed to have occurred in
accordance with these Conditions:

(a)  where Goods are to be delivered to you by us,
when the Goods are unloaded at the Delivery
Address; and

(o)  where Goods are to be collected by you from
OREZ, when loading of the Goods commences by
you or your Personnel.

The signing of a delivery note or docket by you, your
Personnel or any carrier of Goods will constitute proof of
delivery.

We reserve the right to deliver Orders by instalments and
Invoice you separately for each instalment.

Late delivery of Goods or Services does not entitle you to:
(a)  refuse to take delivery of the Goods or Services;
(o)  claim damages; or

(c)  terminate the Contract.

If you fail to take delivery of an Orderin accordance with
the Contract, then, except where the failure is caused by
our failure to comply with our obligations under the
Contract:

(a)  delivery of the Order is deemed to be complete
on the date or dates for delivery in the Contract or
where no such date or dates are specified in the
Contract within five (5) days of us notifying you the
Order is ready for delivery; and

(o)  we may store the Order until delivery takes place,
and may charge you for all reasonable storage
and related costs and expenses (including re-
delivery costs and insurance).

Each party must comply with the requirements of health
and safety legislation applicable to the supply and
receipt of the Goods or Services and will consult, co-
operate with and co-ordinate activities where the parties
have any overlapping health and safety duties.

Design Deliverables will be provided in digital format
unless otherwise expressly agreed in the Order. Hard
copy submissions, specialised prints, or model files can be
supplied at an additional cost.

COMPLETION

6.3

(b)  the Services following the notice given under
clause 6.1,

and notify us of any non-compliance with the Contract
(including a shortage, error, omission, damage, defect or
fault, or provide written feedback in respect of any
Design Deliverables) in writing within seven (7) days of
delivery or from notice of completion as applicable.

Unless we receive a notice under clause 6.2 and within
the time required by that clause, you are deemed, to the
extent relevant and permitted by law, fo have
accepted:

(a)  that the Goods comply with, and have been
delivered in accordance with, the Contract; and

(b)  that the Services are complete, and that they
have been completed in accordance with the
Contract.

RISK AND TITLE

7.1

7.2

7.3

7.4

Risk in the Goods passes to you upon delivery to you
occurring in accordance with clause 5.

Title in Goods shall only pass to you on our receipt of the
Price in full and all other moneys owing by you to us
(Whether in respect of money payable under a specific
contfract or on any account whatsoever), in cleared
funds and without any deduction or set off.

Until title in the Goods passes to you in accordance with
these Conditions, you must:

(a)  ensure the Goods are insured, serviced and kept
in good repair and condition (excluding fair wear
and tear);

(b)  not grant a security interest over the Goods to any
other party without our prior written consent (other
than the security interest created by the
Contract);

(c) not allow the Goods to become commingled or
accede to any other property, or allow any other
property to accede to the Goods; and

(d)  not sell or otherwise deal with the Goods without
our prior written consent.

If you sell or dispose of any Goods in accordance with
clause 7.3, you do so as our fiduciary agent. You
acknowledge that the proceeds of such sale or other
disposal constitutes property of OREZ and are thereby
held by you on frust for us. You must pay all monetary
proceeds up to the amount owing to OREZ info a
separate account until they are paid over to us, and
must not mix them with any other amount.

WARRANTIES

6.1

6.2

EXTRACT

MOURE

OREZ.COM.AU

We will notify you, orally or in writing, promptly when we
consider (acting reasonably) that the Services have
been completed. Design Services are deemed
completed when all the Design Deliverables have been
submitted in accordance with the Contract.

You must promptly inspect:

(a)  the Goods on delivery in accordance with clause
5;
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8.1

8.2

8.3

Where Goods are supplied with the benefit of an express
manufacturer’'s warranty:

(a)  thatwarranty is provided by the manufacturer and
not by us;

(b)  you must comply with the terms of that warranty to
ensure warranty coverage, and any failure to do
so may void the warranty in whole or in part;

(c) we do not provide, give, adopt or assume any
express warranty in relation to the Goods; and

(d) to the extent the manufacturer’'s warranty is
fransferable, we pass on the benefit of that
warranty fo you and may assist you in making a
claim under it in accordance with its terms.

Subject to this clause 8, we warrant that our Services will,
during the Services Warranty Period, be rendered with
due care and skill. This warranty does not cover goods
(including component parts) or the performance of

goods (which may be covered by a separate
manufacturer  warranty  and under law)(Services
Warranty).

Any claim under the Services Warranty must:
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8.4

8.5

8.6

8.7
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(a)  be nofified to us within 30 days of becoming aware
of the alleged defect, and in any event within the
Services Warranty Period; and

(o)  be addressed fo the ‘General Manager’ using the
contact details available on our website; and

(c) include reasonable details of the alleged defect

or non-compliance.
To the extent permitted by law, failure to notify us in
accordance with this clause 8.3 releases us from liability
under this express warranty and you will bear the cost of
claiming the warranty.
If we breach the Services Warranty, then to the extent
permitted by law, our sole obligation and your exclusive
remedy is, at our election:

(a)
(b)

to re-perform the affected Services; or

refund the price you paid for the affected
Services.

The Services Warranty does not apply and we have no
liability under the warranty to the extent any claim or loss
is due fo, oris attributable to:

(a)  any incomplete or inaccurate information,
instructions, data, or specifications you or a third
party provided to us that we relied upon in
providing the Services;

(o) any regulatory,  statutory, or  approval
requirements not reasonably known at the time
the Services were performed;

(c)  any modification, integration or use of the Services
or any deliverables with goods, systems or services
not approved by us or beyond the agreed
specifications; and

(d) any act, omission, misuse, abuse, improper
maintenance, or damage (whether wilful,
accidental or negligent) caused by you or a third
party.

This subclause 8.6 applies only to the extent you are a
Consumer and if the Services purchased under the
Contract are of a type ordinarily acquired for personal
domestic or household use or consumption: Our services
come with guarantees that cannot be excluded under
the Australian Consumer Law. For major failures with the
service, you are entitled:

(a)
(b)

to cancel your service contract with us; and

to a refund for the wunused portion, or to

compensation for its reduced value.

You are also entitled to be compensated for any other
reasonably foreseeable loss or damage. If the failure
does not amount to a major failure you are entitled to
have problems with the service rectified in a reasonable
time and, if this is not done, to cancel your contract and
obtain a refund for the unused portion of the contract.

Except as expressly set out in the Contract and to the
fullest extent permitted by law, we exclude all rights,
representatfions, conditions, warranties, guarantees,
terms, undertakings or remedies and obligations in
relation to the Contract or the Goods and/or Services.

INSTALLATION AND COMMISSIONING

10.

Unless the Contract expressly provides otherwise, any
installation and/or commissioning of Goods is your
responsibility and excluded from the Price. You are
responsible for all site approvals (including from any
principal, landlord or Authority), power, cabling and
environment preparation required for any installation,
commissioning and use of Goods.

INSURANCE

10.1

EXTRACT

MOURE
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We will effect and maintain, in relation to Services, for the
duration of carrying out the Services, and for Goods while
risk in the Goods rests with us:
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10.2

10.3

10.4

10.5

10.6

11.

(a)

a public liability insurance policy for at least the
amount of $20,000,000 for any one occurrence;
(o) o products liability insurance policy for af least the
amount of $20,000,000 limited in the aggregate
during any single term of insurance;

(c) where we are providing Design Services, a
professional indemnity insurance policy covering
liability arising from our acts, errors or omissions in
relatfion to the performance of the Design Services,
such policy having a limit of liability of not less than
the value of the Design Services and $5 million,
whichever is the greater; and

(d)  such insurances as are required by law including
workers compensation insurance.

From the time that risk in the Goods transfers to you until
fitle in those Goods passes to you in accordance with
these Conditions, you must insure and keep insured the
Goods (and must note our interest as owner) with a
reputable insurer to our satisfaction (acting reasonably)
for their full replacement value against loss or damage
including fire, malicious damage, theft and transit risks.

You must not do or permit or allow to be done anything
which might or could prejudice the insurance of the
Goods as required by the Contract.

Whenever requested by a party, the other party will
promptly provide the first party with copies of the
certificates of currency for insurances required by the
Contract.

If you fail to insure the Goods in accordance with this
clause, we may, but are not obliged to, procure and
maintain such insurance and the cost of doing so will be
a debt due and immediately payable by you fo us.

You must promptly inform us in writing of any event or
circumstance that may give rise to a claim under
insurance required by the Contract and keep us
informed of subsequent developments and take all
reasonable steps to ensure a prompt and favourable
seftlement of the claim.

DELAY

11.1

12.

To the extent we are, or are likely to be, delayed,
hindered or disrupted in the supply or delivery of any
Goods or Services, and that is due to:

(a)  any fact, event, matter or circumstance beyond
our reasonable control; or

(o) any breach, act or omission by you or your
Personnel,

(c) we are not liable for the delay or disruption and

are entitled to a reasonable extension of time to
supply the Goods or Services.

To the extent that we are delayed or disrupted under
clause 11.111.1(b), you must pay us our reasonable
additional costs caused by the delay, hinderance or
disruption.

If a delay or delays under clause 11.1 exceed a single or
aggregated period of 60 days, we may terminate the
relevant Contract or part thereof in our sole discretfion by
written notice to you and, without prejudice to any other
right or remedy available to us, exercise our rights under
subclauses 13.213.2(a) to 13.2(f) (inclusive).

VARIATIONS

Prior to delivery or completion (as applicable), you may
request to add, delete, omit, or change the nature,
quality, of any Goods or Services (Variation).

To the extent that we can reasonably comply with the
Variation, we will endeavour to do so and if we do, we
will be entitled to:

(a)  an extension of time to the extent completion will
be delayed by the Variation; and

OREZ Terms and Conditions of Sale and Service in Australia (vo32¢) | 6
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(b)  payment as follows: 13.4 Termination of the Contract does not affect any rights,
(i) an amount as agreed between the parties; remedies, obligations or Iiobili’rigs of ’rhe_ portie_s that h_ove
. . accrued up to the date of termination, including the right
(i) faiing agreement, an amount calculated to claim damages for any breach of Contract that
according to the rates and prices in the existed at or before the date of termination.
Confract to the extent reasonable to use
them: or 14. LIMITATION OF LIABILITY
(i) B ;;jmf?eqf . fhat neither 12.2(b)(i) or 14.1  Our fotal liability to you arising out of or in connection
. pp}'j ) with the supply of the Goods or Services or the Contract,
(A} for addifions, or changes in nature, whether in contract, tort (including negligence). under
quality or location, an amount based any statute, custom or any other basis, is limited to:
on rates or prices reasonably . . .
determined by us (which shall include (@) Ei?; cgijjegf Dgzl%r;ie;;g:;ébfge(ﬁ;serof’rhe fotal
a reasonable amount for profit and P vy e
overheads on costs); and (b)  in other cases, the total Price paid by you for the
. . Goods and/or Services (not including Design
(B)  for deletions or omissions, any costs .
X . Services).
reasonably incurred by us in
complying with the Variation after 142 The _Iimi_fqﬂon of liability in subclause 14.1 does not limit
deducting rates or prices reasonably our liability:
determined by us from the Price (a) under the Services Warranty (which liability is
including profit but not overheads. limited by clause 8);
13. DEFAULT (b)  where clause 14.5 applies; or
R . . (c)  which, by law, cannot be limited.
13.1 Itis a Default Event if any of the following occur: . .
K . 14.3 To the maximum extent permitted by law, each party

(a) Gnygmounf payable by you to usis not paid when excludes any liability to the other, whether in contract,
due; tort (including negligence) or otherwise, for any

(o)  you breach the Contract and it is iremediable or Consequential Loss.
if the breach (other than a breach with respect fo 14.4 Nothing in these Conditions or the Contract excludes,
taking Qellvgw) |svrer'ned|oble it is not remed"?d to restricts or modifies any guarantee, right or remedy
our_schsfochor.w within seven (7) days after written conferred on you by the Consumer Law or any other
nofice from us; applicable law insofar as they cannot be excluded,

(c)  you fail to take delivery pursuant to the Contract restricted or modified by agreement.
which is not remedied within 48 hours after receipt 145 If you are a Consumer, and the Goods or Services
of written notice from us; or purchased under the Contract are not of a type

(d) an Insolvency Event occurs in respect of the ordinarily acquired for personal, domestic or household
Customer. use or consumption then, our total liability to you for a

13.2  If a Default Event occurs and is subsisting, or where clause breach of any guarantee under the Consumer Law that

11.3 applies, we may (without prejudice fo any other cannot be e_xclude‘d at law but may be limited, is limited

rights or remedy available to us under the Contract or at (at our election) to:

law) do any one or more of the following: (a)  inrespect of Goods supplied by us:

(a)  declare that all moneys owing by you to us, (i) replacing the Goods or supplying
whether or not due for payment, are immediately equivalent goods;
due and payable by you (and you shall comply (il repairing the Goods;
with such demand); . .

. . (i) paying the costs of replacing the Goods or

(b)  charge mfereg on all overdue amounts in of acquiring equivalent goods; or
accordance with clause 4.9; ) . .
ik X i (iv)  paying the cost of having the Goods

(c)  immediately terminate or suspend the whole or repaired:

. paired;
any outstanding part of the Contract or any Order; . . .
. (b)  inrespect of Services supplied by us:

(d)  refuse to deliver or further supply Goods and/or ) ] o
Services (whether on deferred payment terms or (i) resupplying the Services; or
otherwise) and require payment in advance for (i) paying the costs of having the Services
future supply; supplied again.

(e) immediately recover or retake possession and 14.6 To the extent permitted by law, any typographical,
removal of all Goods for which title has not passed clerical or other error or omission in any sales literature,
to you in accordance with clause 7 (in which case quotation, price lists, acceptance or offer, Quote,
you irrevocably authorise us to access any Invoice or other documents or information issued by us
premises where Goods are situated). If you have will be subject to correction by us without any liability on
installed Goods on equipment which is not paid for our part.
in full, we may take possession of that equipment
and transport it to our own premises to remove the 15.  INTELLECTUAL PROPERTY
Goods; or . . .

. o . 15.1  All Intellectual Property Rights in or relating to Goods or

(f) take any gchon under any security interest or lien Services (excluding Design Services) supplied by us,
granted in our favour under the Contract, including in relation to the development, manufacture,
including to exercise such rights as are afforded to use or operation of Goods or repair or maintenance of
us under the PPSA. Goods, and in or in relation to any tooling, materials,

13.3  You must pay us on demand all Losses (including debt design, methods, drawings, samples, reports, work results
collection or legal costs on a solicitor-client basis) that we and other documents, that we create or supply, remains
incur in recovering, or attempting to recover, any at all times the sole and exclusive property of OREZ or its
amounts which you owe us, or otherwise enforcing or licensors.

attempting to enforce our rights under the Contract or at 152 Subject to clause 15.3, nothing in these Conditions

law. constitutes the creation or granting of any licence or
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Intellectual Property Rights in your favour in or relating to 17.2 If the amounts owing to us are not paid when due and
the Goods or Services. you fail fo take delivery or return of the Serviced Goods
: : : . in accordance with the Contract, we may, in addition to
153 If any Design Services are provu‘tied by us: our rights under clause 5.11, sell the Serviced Goods by
(a)  allIntellectual Property Rights developed or used private freaty or public auction after providing 30 days
by us in connection with the Design Services written nofice to you of our intention to do so.
supplied and Design Deliverables produced, .
remains our sole property (or the property of the 17.3 In the evevnf th_o_t the sale proceeds of tvhe VSerwced
respective third-party who has licensed such Goqu ore_msuffluenf fo pay all cmo_unfs owingin full, we
Intellectual Property Rights to us for that purpose); refain the right to recover any unpaid balance.
(o)  we grant you a non-exclusive, non-transferable, 18. CONFIDENTIALITY
royalty free licence to use any Intellectual Property
Rights in the Design Deliverables, solely to the 18.1 Subject to clause 18.2 and except to the extent
extent necessary for you to enjoy the benefit of the necessary to perform the Contract, each party must
Design Deliverables and Design Services; keep the Confidential Information confidential and must
(c] you agree not to modify, reverse engineer. not, and must ensure that its Personnel do not, without
. ; ! ! the prior written approval of the other party, at any time
sublicence, assign, alter, or reuse our Intellectual N X N . . .
Property Rights for any purpose, project, or site (including after the termination or expiry of this Contract):
other than that specified in the Contract. (a)  disclose or give to any person any Confidential
(d)  the Design Deliverables are for your sole use and Information;
we accept no liability to any third-party (whether (b)  use or exploit any Confidential Information for its
disclosed to us or not) under any circumstances for own commercial purposes or to the competitive,
any use, unless we expressly authorise such use in financial or commercial disadvantage of the other
writing, which we may withhold at our absolute party; or
discretion. (c) reproduce, or permit or allow any other person to
16. PPSA reproduce any Confidential Information.
18.2 Clause 18.1 does not apply to the extent that the
16.1  You acknowledge that the retention of title arrangement Confidential Information:
described in clause 7 constitutes the grant of a Purchase (@) is or becomes part of the public domain (other
Mone_y Security Interest by you in our fovogr in all Gogds than as a result of a breach of the Contract); or
supplied to you (and any proceeds of their sale), which . X .
secures your payment and performance of your (o) is required to be disclosed under any law,
obligations to us. Authority, regulated securities exchange or order
162 You undertake: of any Court of competent jurisdiction.
(a)  todo allthings, sign any document and provide all 19. PRIVACY
o ey 0 Sncble i 1 BETECT 8 19,1 o comply wihour obligatons under e Pivacy Ac
PPSA (including by registration of a financing and the AusTrollon. Privacy Erlnmples (as set ouT in
statement); S(;hedule 1 of the angcy Act) in respect of our dealings
with Personal Information obtained by or disclosed to us
(b) not to change (without giving us 21 days' prior pursuant to the Contract.
Lrien pofce eny of You SeIdk G5 KIS 192 We hove o pubkted pacy polly whch
financing statement registered on the PPSR mcorporqfed info these Cpndn‘lons by reference and
(including your ACN or, in the case you act as can be viewed atf our website www.orez.com.au.
trustee of a trust, any ABN allocated to that trust); 19.3  You authorise us to:
and (a)  obtain credit information about your personal,
(c) topay orreimburse all costs and expenses incurred consumer and commercial credit worthiness from
by us in connection with the registration of and any bank or trade referee disclosed in a Credit
maintaining a financing statement. Application and from any other credit provider or
163 To the extent permitted by law: credit reporting agency for the purpose of
assessing the Credit Application or in connection
(a)  the parties agree that for the purposes of sections with any guarantee given on your behalf (and you
115(1) and 115(7) of the PPSA, we do not need to acknowledge that credit reporting agencies may
comply with sections 95, 118, 121(4), 125, 129(2). retain any credit information that we provide to
129(3), 130, 132(3)(d), 132(4), 134(2), 135, 136(3), them and use it to provide their credit reporting
136(4), 136(5), 137, 142 and 143 of the PPSA; services to other customers);
(b)  you irrevocably waive your right fo receive notice (b) use, disclose or exchange with other credit
of any verification statement (as defined in the providers and our Related Bodies Corporate
PPSA); information about your credit arangements in
(c) if the PPSA is amended after the date of Contract order to assess the Credit Application, monitor
to allow the parties to exclude other provisions of credit worthiness, collect overdue accounts
the PPSA (Further Excluded Provisions), we may and/or notify of default by you, and
notify you that any of the Further Excluded (c) disclose the contents of any credit report about
Provisions are also excluded: and you to any of our Related Bodies Corporate, and
(d) you agree not to make, or cause to be made, any any of their solicitors and mercantile agents.
request for information to us under section 275 of 19.4 If you provide any Personal Information about a third
the PPSA. party (including Personnel) to us, you confirm that you
17. LIEN are authorised to do so by the relevant individual and
you have informed the relevant individual that they have
17.1  We shall have a possessory lien over Serviced Goods in the right to confact us to access and, if applicable,
our possession and control for all amounts due and request correction of any Personal Information that we
payable to us until payment is received in full, cleared hold about them.
and available funds without deduction or set-off.
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TERMS AND CONDITIONS OF SALE AND SERVICE IN AUSTRALIA

GST

20.1

20.2

20.3

20.4

20.5

21.

Undefined terms and expressions in this clause that are
defined in the GST Law have the same meaning as in the
GST Law.

If GSTis or becomes payable on a Supply made under or
in connection with the Contract, an additional amount
(Additional Amount) is payable by the party providing
the Consideration for the Supply (Recipient) equal to the
amount of GST payable on that Supply as calculated by
the party making the Supply (Supplier) in accordance
with the GST Law.

The Additional Amount is payable at the same time and
in the same manner as the Consideration for the Supply,
and the Supplier must provide the Recipient with a Tax
Invoice as a pre-condition to payment of the Additional
Amount.

If for any reason (including the occurrence of an
Adjustment Event) the amount of GST payable on a
Supply varies from the Additional Amount, then the
Additional Amount shall be adjusted accordingly and
the parties will do everything necessary to give effect to
the adjustment.

If an amount payable under or in connection with the
Contract (whether by way of reimbursement, indemnity
or otherwise) is calculated by reference to an amount
incurred by a party, whether by way of cost, expense,
outlay, disbursement or otherwise (Amount Incurred), the
amount payable must be reduced by the amount of any
Input Tax Credit to which that party or its representative
member is entitled in respect of the Amount Incurred.

AMENDMENT

22,

We may at any time, and from time to time, revise these
Conditions by nofice in writing to you. Written notice may
be made in accordance with clause 23 or by uploading
the revised terms on our public website. You accept and
are bound by the revised Conditions in respect of any
Order for Goods or Services made after the date of such
notification or publication.

PERMITS AND APPROVALS

23.

You warrant that you hold all licenses, permits and
approvals necessary to purchase and use the Goods
and that no restriction of any kind prevents you from
enfering any agreement or amrangement for the
purchase of the Goods.

NOTICES

23.1

23.2

24,

Except as provided in clause 21, any formal notice to a
party in connection with the Contract must be in writing,
sent to the address for service of notices each party has
adyvised to the other (or if nothing has been advised, to
each other's office or address with which it normally
deals).

Notices are taken to be received:
(a)  if hand delivered, at the time of delivery;

(b)  inthe case of a posted letter, on the third day after
posting within Australia or the fifth day after posting
for international mail; and

in the case of email, at the time of successful
electronic transmission (which may be confirmed
by an electronic delivery receipt confirmation).

DISPUTES

(c)

24.1

242

EXTRACT

MOURE

OREZ.COM.AU

If a dispute arises out of in connection with the Contract,
or the performance, validity or enforceability of it
(Dispute), then the parties must comply with the
procedure set out in this clause 24.

A party claiming that a Dispute has arisen must notify the
other party to the Dispute in writing giving reasonable
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24.3

24.4

24.5

25.

details and particulars of the Dispute (Dispute Notice),
together with supporting documents.

If the parties are unable to resolve the Dispute within 10
Business Days of receipt of the Dispute Nofice, each
party must escalate the Dispute fo a senior
representative having authority to resolve the Dispute for
the party and those representatives must meet and
attempt to resolve the Dispute.

Subject to clause 24, no party may commence any court
proceedings in relatfion to the whole or any part of a
Dispute until 15 Business Days after the meeting of the
senior representative of the parties referred to in clause
28.3.

This clause 24 is not intended to prevent any party from
seeking urgent injunctive or similar relief.

ASSIGNMENT AND SUB-CONTRACTING

25.1

25.2

26.

You may not assign or novate any of your rights or
obligations under the Contract without our prior written
consent (which we may withhold in our absolute
discretion). We may assign or novate any of our rights or
obligations under the Contract to any person by nofice
fo you.

We reserve the right to sub-confract the performance of
the Confract or part thereof to any other party or person
we may determine.

SET-OFF

27.

Where any amount is payable by us to you under the
Confract, including any amount owing by way of a
rebate, we may set such amount off against any amount
owed to us (or any Related Body Corporate) by you, and
continue to do so until the amount outstanding from you
has been paid in full.

GENERAL

27.2

27.3

27.4

27.5

27.6

27.7

You must comply with all applicable laws, regulations,
industry standards and codes of conduct in Australia in
relation to all matters contemplated (whether expressly
or implicitly) by the Contract.

If any provision of these Conditions is held to be invalid or
unenforceable in a particular jurisdiction:

(a) itisread down or severed in that jurisdiction only to
the extent of the invalidity or unenforceability; and
(b) it does not affect the validity or enforceability of

that provision in another jurisdiction or the
remaining provisions in any jurisdiction.

Nothing in these Conditions constitutes or creates a joint
venture, agency, partnership, trust, relationship of
employment or other fiduciary relationship between us
and you.

Failure to exercise or delay in exercising a right, power or
remedy under the Contract does not operate as a
waiver or prevent further exercise of that or of any other
right or remedy. A single or partial exercise of a right or
remedy under the Confract does not prevent a further
exercise of that or of any other right or remedy.

The rights, remedies and power of the parties under the
Contract are in addition to any rights, or remedies and
powers provided by law.

You will assist us as reasonably required in the event of a
product recall of Goods that you have acquired from us.

The Contract constitutes the entire agreement between
the parties relating in any way to its subject matter. All
prior negotiations, agreements, communications,
understandings, representations about the subject
matter of the Contract are of no effect.
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27.8 The Confract is governed by and is fo be consfrued in
accordance with the laws of the Jurisdiction. The parties
irevocably agree that the courts of the Jurisdiction will
have non-exclusive jurisdiction to settle any dispute
which may arise out of orin connection with the Confract
(including non-contractual disputes).

27.9 Termination or expiry of the Contract will not affect any
provisions of these Conditions which are expressed to, or
by implication are intended to, survive termination or
expiry of the Confract, including clauses 14, 18, 23, 24
and 27.

27.10 The Contract is not to be interpreted against us merely
because we proposed and prepared the Contfract or
some provision of it, or because we rely on a provision of
the Contract to protect us.
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	(a) in respect of Goods supplied by us:
	(i) replacing the Goods or supplying equivalent goods;
	(ii) repairing the Goods;
	(iii) paying the costs of replacing the Goods or of acquiring equivalent goods; or
	(iv) paying the cost of having the Goods repaired;

	(b) in respect of Services supplied by us:
	(i) resupplying the Services; or
	(ii) paying the costs of having the Services supplied again.

	(a) in the case of Design Services, the lesser of the total Price paid by you and $500,000; and
	(b) in other cases, the total Price paid by you for the Goods and/or Services (not including Design Services).
	1. DEFINITIONS AND INTERPRETATION
	1.1 In these Conditions, the following words have the following meanings:
	Authority means a government or governmental, semi-governmental, administrative, fiscal or judicial body, department, commission, authority, tribunal, agency or entity whether foreign, federal, state, territorial or local.
	Business Day means a day on which banks are open for business in capital city of the Jurisdiction, other than a Saturday, Sunday or public holiday in that city.
	Conditions means these terms and conditions for the supply of Goods and/or Services.
	Confidential Information means:
	(a) the nature and existence of the Contract;
	(b) all information (regardless of form) which concerns the business, operations, finances, strategies, Personnel, suppliers or customers of a party or its Related Bodies Corporate which is disclosed or made available to the other party; and
	(c) information provided by a party to the other party which is designated in writing as confidential.

	Consequential Loss means any
	(a) special, indirect or consequential loss arising under or in connection with the Contract; and
	(b) of the following categories of loss (of any nature whatsoever) arising under or in connection with the Contract:
	(i) loss of profits;
	(ii) loss of revenue;
	(iii) loss of sales or business;
	(iv) loss of production;
	(v) loss of agreements or contracts;
	(vi) loss or denial of business opportunity;
	(vii) loss of anticipated savings;
	(viii) loss of or damage to goodwill or reputation;
	(ix) loss of use of any Goods; and
	(x) increased overhead costs.


	Consumer has the same meaning as in the Consumer Law.
	Consumer Law means the Australian Consumer Law contained in Schedule 2 to the Competition and Consumer Act 2010 (Cth).
	Contract has the meaning as given to it in clause 2.
	Corporations Act means the Corporations Act 2001 (Cth).
	Customer and you means the person, firm, company or other entity that orders Goods and/or Services from us, and enters into a Contract with us.
	Default Event has the meaning given to it in clause 13.
	Delivery Address means the delivery address specified in the Contract.
	Design Deliverables means all documents, products, and materials developed by us or our agents as part of or in relation to the Design Services in any form, including without limitation reports, drawings, plans, diagrams, maps, pictures, computer prog...
	Design Services means engineering and consulting services, including (but without limitation) feasibility studies, concept design, front-end engineering design, detailed design, process engineering and associated deliverables to be provided by us as d...
	Goods means the new or used goods, vehicles, machinery, plant and equipment, materials, consumables, components and parts (including remanufactured and rebuilt parts) supplied or to be supplied by us pursuant to the Contract.
	GST has the meaning given to it in the GST Act.
	GST Act means A New Tax System (Goods and Services Tax) Act 1999 (Cth).
	GST Law has the meaning given to it in the GST Act.
	Insolvency Event means the occurrence of any one or more of the following events in relation to a party:
	(a) it is insolvent as defined by section 95A of the Corporations Act as disclosed in its accounts or otherwise, states that it is insolvent or unable to pay its debts, is presumed to be insolvent under an applicable law (including under section 459C(...
	(b) any step is taken to appoint a receiver, a receiver and manager, a liquidator, an interim liquidator or a provisional liquidator, a statutory manager or other like person to it or all or substantially all of its assets, operations or business;
	(c) an administrator is appointed to it under section 436A, section 436B or section 436C of the Corporations Act;
	(d) a controller (as defined in section 9 of the Corporations Act) is appointed to it or all or substantially all of its assets;
	(e) an application is made to a court for an order, or an order is made, that it be wound up, declared bankrupt or that a liquidator, provisional liquidator, interim liquidator, receiver, receiver and manager or manager be appointed, and that applicat...
	(f) any step is taken to enter into an arrangement or composition with one or more of its creditors, or an assignment for the benefit of one or more of its creditors, in each case other than to carry out a reconstruction or amalgamation while solvent;
	(g) it ceases to carry on business or threatens to do so, other than in accordance with the terms of the Contract; or
	(h) anything occurs under the law of any jurisdiction which has a substantially similar effect to any of the events set out in paragraphs of this definition.

	Intellectual Property Rights means all industrial and intellectual property rights of whatever nature throughout the world conferred under statute, common law or equity, whether existing now or at any time in the future, and includes rights in respect...
	Invoice means an invoice supplied by us to the Customer in accordance with clause 4.
	Jurisdiction means:
	(a) the State or Territory of Australia in which we supply or offer to supply the Goods or Services under the Contract; or
	(b) New South Wales if the Contract involves supply in more than one State or Territory in Australia.

	Loss means any loss, damage, liability, cost or expense.
	OEM means the original equipment manufacturer.
	Order means an order for Goods and/or Services by the Customer which has been accepted in writing by us but excluding any terms or conditions of the Customer that may be printed on or referred to in the Customer’s order or other documentation.
	OREZ, we, our and us means Orez Solutions Pty Ltd (ACN 610 856 865). Where the context requires, OREZ, we, our and us includes our Related Bodies Corporate.
	Personal Information has the meaning given to it in the Privacy Act.
	Personnel of a party means the directors, officers, employees, agents, contractors and subcontractors of that party but a reference to OREZ’s Personnel excludes the Customer.
	PPSA means the Personal Property Securities Act 2009 (Cth).
	PPSR means the Personal Property Securities Register established under the PPSA.
	Price means the total amount payable by you in respect of the supply of the Goods and/or Services specified in the Contract.
	Privacy Act means the Privacy Act 1988 (Cth).
	Purchase Money Security Interest has the meaning given in section 14 of the PPSA.
	Quote means any quotation, estimate or price in respect of Goods and/or Services prepared, issued or represented by us.
	Related Bodies Corporate has the meaning given in section 50 of the Corporations Act.
	Serviced Goods means goods, vehicles, machinery, plant and equipment, components, parts, accessories and other materials which are the subject of Services provided by us.
	Services means all services supplied or to be supplied by us pursuant to the Contract (including Design Services, if any, but excluding rental or hire of Goods).
	Services Warranty has the meaning given to it in clause 8.2
	Services Warranty Period means, in respect of Services, 12 months from completion of the Services in accordance with clause 6.
	Small Business Contract has the meaning given to it in the Consumer Law.
	Tax Invoice has the meaning given to it in the GST Act.
	Taxes includes all present or future taxes, fees, levies, duties, imposts, assessment royalties, tariffs, fees and charges imposed or assessed by all authorities, including income tax, payroll tax, statutory pension or superannuation contributions, wo...
	1.2 In these Conditions unless the context otherwise requires:
	(a) headings are for convenience only, and do not affect its interpretation;
	(b) words of one gender include any other gender;
	(c) the singular includes the plural and vice versa;
	(d) a “person” includes an individual, partnership, firm, company, government, joint venture, association, Authority, corporation or other body corporate;
	(e) a reference to “A$”, “$A”, “dollar” or “$” is a reference to Australian currency;
	(f) a reference to a thing or amount includes any part of that thing or amount;
	(g) a reference to a clause is a reference to a clause in these Conditions;
	(h) a reference to a document or agreement, including the Contract, includes a reference to that document or agreement as novated, altered, varied, restated or replaced from time to time;
	(i) a reference to any legislation includes all delegated legislation made under it and includes all amendments, consolidations, replacements or re-enactments of any of them, from time to time;
	(j) a reference to a party includes its executors, administrators, successors, assigns and permitted assigns;
	(k) a promise or agreement by two (2) or more persons binds those persons jointly and each of them individually;
	(l) if a period of time is calculated from a particular day, act or event (such as the giving of a notice), unless otherwise stated, it is to be calculated exclusive of that day, or the day of that act or event;
	(m) a reference to “in writing” includes by email; and
	(n) wherever “including”, “includes” or any other form of that word is used, it will be construed as if it were followed by “(without limitation)”.


	2. CONTRACT
	2.1 Goods and/or Services are supplied by us on these Conditions.
	2.2 All orders for Goods and/or Services must be placed in the manner and form required by us from time to time and are subject to acceptance by us.  We may decline an order or accept an order in whole or part in our absolute discretion.
	2.3 Until we have accepted an order in accordance with clause 2.2:
	(a) any Quote or price list is:
	(i) indicative only and subject to change or revocation by us at any time without notice unless we have agreed in the Quote to fix it for a specified period; and
	(ii) not an offer by us to contract; and

	(b) no order made to us (whether prior to or following a Quote) will by itself or in association with a Quote binds us.

	2.4 Once accepted by us, an Order may not be cancelled by you except with our express written consent. In the event you cancel the Order, you are liable for any Loss incurred by us arising from the cancellation.
	2.5 Upon our acceptance of each Order, a separate binding contract will arise.
	2.6 Each Contract for Goods and/or Services will comprise the following documents:
	(a) the Order (and in the case of Design Services a scope of works contained or referred to in the Order);
	(b) these Conditions;
	(c) any Invoice for the Goods and/or Services; and
	(d) any Quote for the Goods and/or Services.

	2.7 If there is any conflict or inconsistency between the above documents comprising the Contract, the documents will rank in order of precedence as listed in clause 2.6.
	2.8 For the avoidance of doubt and notwithstanding anything to the contrary in any other document, these Conditions prevail over any other terms or conditions purporting to apply to any Customer order (including any terms or conditions that may be pri...
	2.9 With respect to any Design Services, you acknowledge and agree:
	(a) the performance of the Design Services is a process subject to iterative enhancement, gradual refinement, and incremental development, and may require revisions due to regulatory input, technical feasibility, or site-specific and operational condi...
	(b) any modifications to the Design Services which we reasonably consider are not iterative enhancements, gradual refinements, or incremental developments as contemplated by paragraph 2.9(a) above, shall be the subject of a Variation in accordance wit...
	(c) you will use the Design Deliverables solely for the specific purpose identified in the Contract and will not use them for any other purpose without our prior written consent.


	3. DESIGN AND SPECIFICATIONS OF GOODS
	3.1 If, before the manufacture of the Goods, the OEM alters the design or specification of the Goods (whether before or after our acceptance of an Order), you shall, subject to your rights under the Consumer Law (if applicable) and clause 3.3:
	(a) accept the Goods in accordance with the OEM’s altered design or specification in satisfaction of our obligations under the Contract; and
	(b) pay any increase in the Price resulting from such alteration.

	3.2 Subject to any rights you may have under Consumer Law and unless expressly agreed otherwise by the Contract:
	(a) images or photographs of Goods on our websites are for illustration purposes only.  We use reasonable endeavours to make sure the colours, sizes and details are displayed accurately but errors may occur. We are unable to guarantee that the way in ...
	(b) specifications or performance figures relating to Goods whether contained in our catalogues, price lists, websites, or advertising materials are approximates only and do not form part of the Contract or form part of the description applied to the ...

	3.3 If the Contract is either a Consumer Contract or a Small Business Contract and the OEM modifies the design of Goods after we have accepted an Order such that it will result in an increase in the Price or a material change in functionality:
	(a) we will give you notice of the modification and any Price increase in writing; and
	(b) you may consider the modification and/or Price increase, and if not acceptable to you, you may elect not to proceed with the Order within 7 days of our notice.


	4. PRICE AND PAYMENT
	4.1 In consideration of us providing Goods and/or Services in accordance with the Contract, you must pay the Price without deduction or set-off in the manner specified in this clause 4.
	4.2 All amounts payable by you under the Contract shall be paid by cash, cheque, electronic funds transfer to our nominated bank account or by such other means acceptable to us and notified to you.
	4.3 We may request that you pay a deposit or make one or more advance or progress payments in respect of the supply of particular Goods or Services.
	4.4 You agree Design Services may:
	(a) be invoiced by us based on agreed milestone or periodic payments, time and materials basis, or a lump sum basis, as specified in the Order; and
	(b) attract additional charges if you delay providing any necessary approvals, information, data, or instructions, which we reasonably require for our timely provision of the Design Services.

	4.5 Unless the Contract expressly provides otherwise, the Price excludes (and you must therefore pay in addition to the Price in accordance with this clause):
	(a) all freight, handling (including loading and unloading) and delivery costs;
	(b) consumables (including grease, oil, coolant, water, diesel);
	(c) any installation and commissioning costs;
	(d) Taxes; and
	(e) any incidental or ancillary items, work or services, in connection with the supply of Goods and/or Services.

	4.6 Any applicable deposit or advance or progress payment required by the Contract must be paid and received by us in full, cleared and available funds as a condition precedent to any of our liabilities or obligations arising under the Contract.
	4.7 You must pay the full Price and any other moneys owing to OREZ in cleared and available funds on or before:
	(a) delivery of Goods; or
	(b) completion of any Services (including travel),
	(c) unless otherwise agreed.

	4.8 Invoices shall refer to the Order, be a valid Tax Invoice where GST applies, provide a description of the Goods and/or Services provided, and be paid within the period stated in the Order (or is no period is stated, within 14 days of receipt of In...
	4.9 If any amounts are not paid in accordance with the Contract, we may, without limiting our other rights under the Contract or at law, charge interest on the overdue amounts at the rate of five percent (5%) per annum above the Reserve Bank of Austra...
	4.10 Time is of the essence in relation to payment for Goods and/or Services.

	5. DELIVERY
	5.1 We will supply the Goods and/or Services under the Contract during normal hours of business in the State or Territory in Australia from which the supply is to be carried out unless otherwise agreed in the Contract.
	5.2 You must ensure that:
	(a) we have access to your site or third-party site, relevant work area, equipment, and facilities as is safe and reasonably necessary for us to supply the Goods and/or Services; and
	(b) our Personnel attending your site or third-party site to Supply Goods and/or Services receive (where appropriate at your cost) all necessary site inductions and personal protective equipment.

	5.3 We will deliver the Goods to the Delivery Address, or if no address for delivery of the Goods is specified in the Contract:
	(a) we will notify you promptly when the Goods are ready for collection at our premises; and
	(b) you must promptly (and within 5 days) collect the Goods from our premises.

	5.4 If no place for the carrying out of Services is specified in the Contract, they will be carried out at a suitable and convenient location determined by us (acting reasonably).
	5.5 If a date or dates for delivery of the Goods or completion of the Services is specified in the Contract, we will use reasonable endeavours to deliver or complete as the case may be by those dates.
	5.6 If no date or dates for delivery or completion are specified in the Contract, we will deliver the Goods or complete the Services with due diligence and expedition.
	5.7 The delivery of Goods is deemed to have occurred in accordance with these Conditions:
	(a) where Goods are to be delivered to you by us, when the Goods are unloaded at the Delivery Address; and
	(b) where Goods are to be collected by you from OREZ, when loading of the Goods commences by you or your Personnel.

	5.8 The signing of a delivery note or docket by you, your Personnel or any carrier of Goods will constitute proof of delivery.
	5.9 We reserve the right to deliver Orders by instalments and Invoice you separately for each instalment.
	5.10 Late delivery of Goods or Services does not entitle you to:
	(a) refuse to take delivery of the Goods or Services;
	(b) claim damages; or
	(c) terminate the Contract.

	5.11 If you fail to take delivery of an Order in accordance with the Contract, then, except where the failure is caused by our failure to comply with our obligations under the Contract:
	(a) delivery of the Order is deemed to be complete on the date or dates for delivery in the Contract or where no such date or dates are specified in the Contract within five (5) days of us notifying you the Order is ready for delivery; and
	(b) we may store the Order until delivery takes place, and may charge you for all reasonable storage and related costs and expenses (including re-delivery costs and insurance).

	5.12 Each party must comply with the requirements of health and safety legislation applicable to the supply and receipt of the Goods or Services and will consult, co-operate with and co-ordinate activities where the parties have any overlapping health...
	5.13 Design Deliverables will be provided in digital format unless otherwise expressly agreed in the Order. Hard copy submissions, specialised prints, or model files can be supplied at an additional cost.

	6. COMPLETION
	6.1 We will notify you, orally or in writing, promptly when we consider (acting reasonably) that the Services have been completed. Design Services are deemed completed when all the Design Deliverables have been submitted in accordance with the Contract.
	6.2 You must promptly inspect:
	(a) the Goods on delivery in accordance with clause 5;
	(b) the Services following the notice given under clause 6.1,

	and notify us of any non-compliance with the Contract (including a shortage, error, omission, damage, defect or fault, or provide written feedback in respect of any Design Deliverables) in writing within seven (7) days of delivery or from notice of co...
	6.3 Unless we receive a notice under clause 6.2 and within the time required by that clause, you are deemed, to the extent relevant and permitted by law, to have accepted:
	(a) that the Goods comply with, and have been delivered in accordance with, the Contract; and
	(b) that the Services are complete, and that they have been completed in accordance with the Contract.


	7. RISK AND TITLE
	7.1 Risk in the Goods passes to you upon delivery to you occurring in accordance with clause 5.
	7.2 Title in Goods shall only pass to you on our receipt of the Price in full and all other moneys owing by you to us (whether in respect of money payable under a specific contract or on any account whatsoever), in cleared funds and without any deduct...
	7.3 Until title in the Goods passes to you in accordance with these Conditions, you must:
	(a) ensure the Goods are insured, serviced and kept in good repair and condition (excluding fair wear and tear);
	(b) not grant a security interest over the Goods to any other party without our prior written consent (other than the security interest created by the Contract);
	(c) not allow the Goods to become commingled or accede to any other property, or allow any other property to accede to the Goods; and
	(d) not sell or otherwise deal with the Goods without our prior written consent.

	7.4 If you sell or dispose of any Goods in accordance with clause 7.3, you do so as our fiduciary agent. You acknowledge that the proceeds of such sale or other disposal constitutes property of OREZ and are thereby held by you on trust for us. You mus...

	8. WARRANTIES
	8.1 Where Goods are supplied with the benefit of an express manufacturer’s warranty:
	(a) that warranty is provided by the manufacturer and not by us;
	(b) you must comply with the terms of that warranty to ensure warranty coverage, and any failure to do so may void the warranty in whole or in part;
	(c) we do not provide, give, adopt or assume any express warranty in relation to the Goods; and
	(d) to the extent the manufacturer’s warranty is transferable, we pass on the benefit of that warranty to you and may assist you in making a claim under it in accordance with its terms.

	8.2 Subject to this clause 8, we warrant that our Services will, during the Services Warranty Period, be rendered with due care and skill.  This warranty does not cover goods (including component parts) or the performance of goods (which may be covere...
	8.3 Any claim under the Services Warranty must:
	(a) be notified to us within 30 days of becoming aware of the alleged defect, and in any event within the Services Warranty Period; and
	(b) be addressed to the ‘General Manager’ using the contact details available on our website; and
	(c) include reasonable details of the alleged defect or non-compliance.
	To the extent permitted by law, failure to notify us in accordance with this clause 8.3 releases us from liability under this express warranty and you will bear the cost of claiming the warranty.

	8.4 If we breach the Services Warranty, then to the extent permitted by law, our sole obligation and your exclusive remedy is, at our election:
	(a) to re-perform the affected Services; or
	(b) refund the price you paid for the affected Services.

	8.5 The Services Warranty does not apply and we have no liability under the warranty to the extent any claim or loss is due to, or is attributable to:
	(a) any incomplete or inaccurate information, instructions, data, or specifications you or a third party provided to us that we relied upon in providing the Services;
	(b) any regulatory, statutory, or approval requirements not reasonably known at the time the Services were performed;
	(c) any modification, integration or use of the Services or any deliverables with goods, systems or services not approved by us or beyond the agreed specifications; and
	(d) any act, omission, misuse, abuse, improper maintenance, or damage (whether wilful, accidental or negligent) caused by you or a third party.

	8.6 This subclause 8.6 applies only to the extent you are a Consumer and if the Services purchased under the Contract are of a type ordinarily acquired for personal domestic or household use or consumption: Our services come with guarantees that canno...
	(a) to cancel your service contract with us; and
	(b) to a refund for the unused portion, or to compensation for its reduced value.

	You are also entitled to be compensated for any other reasonably foreseeable loss or damage. If the failure does not amount to a major failure you are entitled to have problems with the service rectified in a reasonable time and, if this is not done, ...
	8.7 Except as expressly set out in the Contract and to the fullest extent permitted by law, we exclude all rights, representations, conditions, warranties, guarantees, terms, undertakings or remedies and obligations in relation to the Contract or the ...

	9. INSTALLATION AND COMMISSIONING
	Unless the Contract expressly provides otherwise, any installation and/or commissioning of Goods is your responsibility and excluded from the Price. You are responsible for all site approvals (including from any principal, landlord or Authority), powe...

	10. INSURANCE
	10.1 We will effect and maintain, in relation to Services, for the duration of carrying out the Services, and for Goods while risk in the Goods rests with us:
	(a) a public liability insurance policy for at least the amount of $20,000,000 for any one occurrence;
	(b) a products liability insurance policy for at least the amount of $20,000,000 limited in the aggregate during any single term of insurance;
	(c) where we are providing Design Services, a professional indemnity insurance policy covering liability arising from our acts, errors or omissions in relation to the performance of the Design Services, such policy having a limit of liability of not l...
	(d) such insurances as are required by law including workers compensation insurance.

	10.2 From the time that risk in the Goods transfers to you until title in those Goods passes to you in accordance with these Conditions, you must insure and keep insured the Goods (and must note our interest as owner) with a reputable insurer to our s...
	10.3 You must not do or permit or allow to be done anything which might or could prejudice the insurance of the Goods as required by the Contract.
	10.4 Whenever requested by a party, the other party will promptly provide the first party with copies of the certificates of currency for insurances required by the Contract.
	10.5 If you fail to insure the Goods in accordance with this clause, we may, but are not obliged to, procure and maintain such insurance and the cost of doing so will be a debt due and immediately payable by you to us.
	10.6 You must promptly inform us in writing of any event or circumstance that may give rise to a claim under insurance required by the Contract and keep us informed of subsequent developments and take all reasonable steps to ensure a prompt and favour...

	11. DELAY
	11.1 To the extent we are, or are likely to be, delayed, hindered or disrupted in the supply or delivery of any Goods or Services, and that is due to:
	(a) any fact, event, matter or circumstance beyond our reasonable control; or
	(b) any breach, act or omission by you or your Personnel,
	(c) we are not liable for the delay or disruption and are entitled to a reasonable extension of time to supply the Goods or Services.

	11.2 To the extent that we are delayed or disrupted under clause 11.111.1(b), you must pay us our reasonable additional costs caused by the delay, hinderance or disruption.
	11.3 If a delay or delays under clause 11.1 exceed a single or aggregated period of 60 days, we may terminate the relevant Contract or part thereof in our sole discretion by written notice to you and, without prejudice to any other right or remedy ava...

	12. VARIATIONS
	12.1 Prior to delivery or completion (as applicable), you may request to add, delete, omit, or change the nature, quality, of any Goods or Services (Variation).
	12.2 To the extent that we can reasonably comply with the Variation, we will endeavour to do so and if we do, we will be entitled to:
	(a) an extension of time to the extent completion will be delayed by the Variation; and
	(b) payment as follows:
	(i) an amount as agreed between the parties;
	(ii) failing agreement, an amount calculated according to the rates and prices in the Contract to the extent reasonable to use them; or
	(iii) to the extent that neither 12.2(b)(i) or 12.2(b)(ii) apply:
	(A) for additions, or changes in nature, quality or location, an amount based on rates or prices reasonably determined by us (which shall include a reasonable amount for profit and overheads on costs); and
	(B) for deletions or omissions, any costs reasonably incurred by us in complying with the Variation after deducting rates or prices reasonably determined by us from the Price including profit but not overheads.




	13. DEFAULT
	13.1 It is a Default Event if any of the following occur:
	(a) any amount payable by you to us is not paid when due;
	(b) you breach the Contract and it is irremediable or if the breach (other than a breach with respect to taking delivery) is remediable it is not remedied to our satisfaction within seven (7) days after written notice from us;
	(c) you fail to take delivery pursuant to the Contract which is not remedied within 48 hours after receipt of written notice from us; or
	(d) an Insolvency Event occurs in respect of the Customer.

	13.2 If a Default Event occurs and is subsisting, or where clause 11.3 applies, we may (without prejudice to any other rights or remedy available to us under the Contract or at law) do any one or more of the following:
	(a) declare that all moneys owing by you to us, whether or not due for payment, are immediately due and payable by you (and you shall comply with such demand);
	(b) charge interest on all overdue amounts in accordance with clause 4.9;
	(c) immediately terminate or suspend the whole or any outstanding part of the Contract or any Order;
	(d) refuse to deliver or further supply Goods and/or Services (whether on deferred payment terms or otherwise) and require payment in advance for future supply;
	(e) immediately recover or retake possession and removal of all Goods for which title has not passed to you in accordance with clause 7 (in which case you irrevocably authorise us to access any premises where Goods are situated). If you have installed...
	(f) take any action under any security interest or lien granted in our favour under the Contract, including to exercise such rights as are afforded to us under the PPSA.

	13.3 You must pay us on demand all Losses (including debt collection or legal costs on a solicitor-client basis) that we incur in recovering, or attempting to recover, any amounts which you owe us, or otherwise enforcing or attempting to enforce our r...
	13.4 Termination of the Contract does not affect any rights, remedies, obligations or liabilities of the parties that have accrued up to the date of termination, including the right to claim damages for any breach of Contract that existed at or before...

	14. LIMITATION OF LIABILITY
	14.1 Our total liability to you arising out of or in connection with the supply of the Goods or Services or the Contract, whether in contract, tort (including negligence), under any statute, custom or any other basis, is limited to:
	(a) in the case of Design Services, the lesser of the total Price paid by you and $500,000; and
	(b) in other cases, the total Price paid by you for the Goods and/or Services (not including Design Services).

	14.2 The limitation of liability in subclause 14.1 does not limit our liability:
	(a) under the Services Warranty (which liability is limited by clause 8);
	(b) where clause 14.5 applies; or
	(c) which, by law, cannot be limited.

	14.3 To the maximum extent permitted by law, each party excludes any liability to the other, whether in contract, tort (including negligence) or otherwise, for any Consequential Loss.
	14.4 Nothing in these Conditions or the Contract excludes, restricts or modifies any guarantee, right or remedy conferred on you by the Consumer Law or any other applicable law insofar as they cannot be excluded, restricted or modified by agreement.
	14.5 If you are a Consumer, and the Goods or Services purchased under the Contract are not of a type ordinarily acquired for personal, domestic or household use or consumption then, our total liability to you for a breach of any guarantee under the Co...
	(a) in respect of Goods supplied by us:
	(i) replacing the Goods or supplying equivalent goods;
	(ii) repairing the Goods;
	(iii) paying the costs of replacing the Goods or of acquiring equivalent goods; or
	(iv) paying the cost of having the Goods repaired;

	(b) in respect of Services supplied by us:
	(i) resupplying the Services; or
	(ii) paying the costs of having the Services supplied again.


	14.6 To the extent permitted by law, any typographical, clerical or other error or omission in any sales literature, quotation, price lists, acceptance or offer, Quote, Invoice or other documents or information issued by us will be subject to correcti...

	15. INTELLECTUAL PROPERTY
	15.1 All Intellectual Property Rights in or relating to Goods or Services (excluding Design Services) supplied by us, including in relation to the development, manufacture, use or operation of Goods or repair or maintenance of Goods, and in or in rela...
	15.2 Subject to clause 15.3, nothing in these Conditions constitutes the creation or granting of any licence or Intellectual Property Rights in your favour in or relating to the Goods or Services.
	15.3 If any Design Services are provided by us:
	(a) all Intellectual Property Rights developed or used by us in connection with the Design Services supplied and Design Deliverables produced, remains our sole property (or the property of the respective third-party who has licensed such Intellectual ...
	(b) we grant you a non-exclusive, non-transferable, royalty free licence to use any Intellectual Property Rights in the Design Deliverables, solely to the extent necessary for you to enjoy the benefit of the Design Deliverables and Design Services;
	(c) you agree not to modify, reverse engineer, sublicence, assign, alter, or reuse our Intellectual Property Rights for any purpose, project, or site other than that specified in the Contract.
	(d) the Design Deliverables are for your sole use and we accept no liability to any third-party (whether disclosed to us or not) under any circumstances for any use, unless we expressly authorise such use in writing, which we may withhold at our absol...


	16. PPSA
	16.1 You acknowledge that the retention of title arrangement described in clause 7 constitutes the grant of a Purchase Money Security Interest by you in our favour in all Goods supplied to you (and any proceeds of their sale), which secures your payme...
	16.2 You undertake:
	(a) to do all things, sign any document and provide all information necessary to enable us to perfect our security interest in Goods for the purposes of the PPSA (including by registration of a financing statement);
	(b) not to change (without giving us 21 days' prior written notice) any of your details as disclosed under the Contract and that is recorded in a financing statement registered on the PPSR (including your ACN or, in the case you act as trustee of a tr...
	(c) to pay or reimburse all costs and expenses incurred by us in connection with the registration of and maintaining a financing statement.

	16.3 To the extent permitted by law:
	(a) the parties agree that for the purposes of sections 115(1) and 115(7) of the PPSA, we do not need to comply with sections 95, 118, 121(4), 125, 129(2). 129(3), 130, 132(3)(d), 132(4), 134(2), 135, 136(3), 136(4), 136(5), 137, 142 and 143 of the PPSA;
	(b) you irrevocably waive your right to receive notice of any verification statement (as defined in the PPSA);
	(c) if the PPSA is amended after the date of Contract to allow the parties to exclude other provisions of the PPSA (Further Excluded Provisions), we may notify you that any of the Further Excluded Provisions are also excluded; and
	(d) you agree not to make, or cause to be made, any request for information to us under section 275 of the PPSA.


	17. LIEN
	17.1 We shall have a possessory lien over Serviced Goods in our possession and control for all amounts due and payable to us until payment is received in full, cleared and available funds without deduction or set-off.
	17.2 If the amounts owing to us are not paid when due and you fail to take delivery or return of the Serviced Goods in accordance with the Contract, we may, in addition to our rights under clause 5.11, sell the Serviced Goods by private treaty or publ...
	17.3 In the event that the sale proceeds of the Serviced Goods are insufficient to pay all amounts owing in full, we retain the right to recover any unpaid balance.

	18. CONFIDENTIALITY
	18.1 Subject to clause 18.2 and except to the extent necessary to perform the Contract, each party must keep the Confidential Information confidential and must not, and must ensure that its Personnel do not, without the prior written approval of the o...
	(a) disclose or give to any person any Confidential Information;
	(b) use or exploit any Confidential Information for its own commercial purposes or to the competitive, financial or commercial disadvantage of the other party; or
	(c) reproduce, or permit or allow any other person to reproduce any Confidential Information.

	18.2 Clause 18.1 does not apply to the extent that the Confidential Information:
	(a) is or becomes part of the public domain (other than as a result of a breach of the Contract); or
	(b) is required to be disclosed under any law, Authority, regulated securities exchange or order of any Court of competent jurisdiction.


	19. PRIVACY
	19.1 We comply with our obligations under the Privacy Act and the Australian Privacy Principles (as set out in Schedule 1 of the Privacy Act) in respect of our dealings with Personal Information obtained by or disclosed to us pursuant to the Contract.
	19.2 We have a published privacy policy which is incorporated into these Conditions by reference and can be viewed at our website www.orez.com.au.
	19.3 You authorise us to:
	(a) obtain credit information about your personal, consumer and commercial credit worthiness from any bank or trade referee disclosed in a Credit Application and from any other credit provider or credit reporting agency for the purpose of assessing th...
	(b) use, disclose or exchange with other credit providers and our Related Bodies Corporate information about your credit arrangements in order to assess the Credit Application, monitor credit worthiness, collect overdue accounts and/or notify of defau...
	(c) disclose the contents of any credit report about you to any of our Related Bodies Corporate, and any of their solicitors and mercantile agents.

	19.4 If you provide any Personal Information about a third party (including Personnel) to us, you confirm that you are authorised to do so by the relevant individual and you have informed the relevant individual that they have the right to contact us ...

	20. GST
	20.1 Undefined terms and expressions in this clause that are defined in the GST Law have the same meaning as in the GST Law.
	20.2 If GST is or becomes payable on a Supply made under or in connection with the Contract, an additional amount (Additional Amount) is payable by the party providing the Consideration for the Supply (Recipient) equal to the amount of GST payable on ...
	20.3 The Additional Amount is payable at the same time and in the same manner as the Consideration for the Supply, and the Supplier must provide the Recipient with a Tax Invoice as a pre-condition to payment of the Additional Amount.
	20.4 If for any reason (including the occurrence of an Adjustment Event) the amount of GST payable on a Supply varies from the Additional Amount, then the Additional Amount shall be adjusted accordingly and the parties will do everything necessary to ...
	20.5 If an amount payable under or in connection with the Contract (whether by way of reimbursement, indemnity or otherwise) is calculated by reference to an amount incurred by a party, whether by way of cost, expense, outlay, disbursement or otherwis...

	21. AMENDMENT
	We may at any time, and from time to time, revise these Conditions by notice in writing to you.  Written notice may be made in accordance with clause 23 or by uploading the revised terms on our public website. You accept and are bound by the revised C...

	22. PERMITS AND APPROVALS
	You warrant that you hold all licenses, permits and approvals necessary to purchase and use the Goods and that no restriction of any kind prevents you from entering any agreement or arrangement for the purchase of the Goods.

	23. NOTICES
	23.1 Except as provided in clause 21, any formal notice to a party in connection with the Contract must be in writing, sent to the address for service of notices each party has advised to the other (or if nothing has been advised, to each other’s offi...
	23.2 Notices are taken to be received:
	(a) if hand delivered, at the time of delivery;
	(b) in the case of a posted letter, on the third day after posting within Australia or the fifth day after posting for international mail; and
	(c) in the case of email, at the time of successful electronic transmission (which may be confirmed by an electronic delivery receipt confirmation).


	24. DISPUTES
	24.1 If a dispute arises out of in connection with the Contract, or the performance, validity or enforceability of it (Dispute), then the parties must comply with the procedure set out in this clause 24.
	24.2 A party claiming that a Dispute has arisen must notify the other party to the Dispute in writing giving reasonable details and particulars of the Dispute (Dispute Notice), together with supporting documents.
	24.3 If the parties are unable to resolve the Dispute within 10 Business Days of receipt of the Dispute Notice, each party must escalate the Dispute to a senior representative having authority to resolve the Dispute for the party and those representat...
	24.4 Subject to clause 24, no party may commence any court proceedings in relation to the whole or any part of a Dispute until 15 Business Days after the meeting of the senior representative of the parties referred to in clause 28.3.
	24.5 This clause 24 is not intended to prevent any party from seeking urgent injunctive or similar relief.

	25. ASSIGNMENT AND SUB-CONTRACTING
	25.1 You may not assign or novate any of your rights or obligations under the Contract without our prior written consent (which we may withhold in our absolute discretion). We may assign or novate any of our rights or obligations under the Contract to...
	25.2 We reserve the right to sub-contract the performance of the Contract or part thereof to any other party or person we may determine.

	26. SET-OFF
	Where any amount is payable by us to you under the Contract, including any amount owing by way of a rebate, we may set such amount off against any amount owed to us (or any Related Body Corporate) by you, and continue to do so until the amount outstan...

	27. GENERAL
	27.1 You must comply with all applicable laws, regulations, industry standards and codes of conduct in Australia in relation to all matters contemplated (whether expressly or implicitly) by the Contract.
	27.2 If any provision of these Conditions is held to be invalid or unenforceable in a particular jurisdiction:
	(a) it is read down or severed in that jurisdiction only to the extent of the invalidity or unenforceability; and
	(b) it does not affect the validity or enforceability of that provision in another jurisdiction or the remaining provisions in any jurisdiction.

	27.3 Nothing in these Conditions constitutes or creates a joint venture, agency, partnership, trust, relationship of employment or other fiduciary relationship between us and you.
	27.4 Failure to exercise or delay in exercising a right, power or remedy under the Contract does not operate as a waiver or prevent further exercise of that or of any other right or remedy.  A single or partial exercise of a right or remedy under the ...
	27.5 The rights, remedies and power of the parties under the Contract are in addition to any rights, or remedies and powers provided by law.
	27.6 You will assist us as reasonably required in the event of a product recall of Goods that you have acquired from us.
	27.7 The Contract constitutes the entire agreement between the parties relating in any way to its subject matter. All prior negotiations, agreements, communications, understandings, representations about the subject matter of the Contract are of no ef...
	27.8  The Contract is governed by and is to be construed in accordance with the laws of the Jurisdiction. The parties irrevocably agree that the courts of the Jurisdiction will have non-exclusive jurisdiction to settle any dispute which may arise out ...
	27.9 Termination or expiry of the Contract will not affect any provisions of these Conditions which are expressed to, or by implication are intended to, survive termination or expiry of the Contract, including clauses 14, 18, 23, 24 and 27.
	27.10 The Contract is not to be interpreted against us merely because we proposed and prepared the Contract or some provision of it, or because we rely on a provision of the Contract to protect us.


