
PROFESSIONAL SERVICES -GENERAL CONDITIONS
GENERAL CONDITIONS 

1. Definitions and Interpretation 

1.1 Definitions 
In this Agreement (unless the context requires otherwise): 
Agreement means this consulting services agreement between the Client and the Consultant as evidenced by documents set out in clause 1 of the 
Contract Details. 
Authorised Representative is a person appointed to act as an authorised representative on behalf of a party for the purposes of this Agreement. 
Authority means any government department, local council or statutory authority; or other person under Law which has a right to impose a requirement 
or whose consent is required in connection with the supply of the Services. 
Business Day means a day on which banks are open for general banking business in South Australia.  
Claim means any claim, action, suit, demand, proceeding, notice, litigation, investigation or judgement whether based in contract, tort, under statute or 
otherwise. 
Client’s Representative is the Client’s representative designated in the Contract Details or any replacement appointed in accordance with clause 4.1. 
Commencement Date is the date of commencement of the Services as set out in the Contract Details. 
Confidential Information includes any information exchanged between the parties relating to any object, document or other confidential information, or 
any confidential report concerning the business or finances of the Client or the Consultant.  
Consultant Intellectual Property includes all Intellectual Property Rights of or created by or on behalf of, the Consultant and forming part of the Services. 
Consultant’s Representative is the Consultant’s representative designated in the Contract Details or any replacement appointed in accordance with 
clause 4.2. 
Contract Details means the section of this Agreement headed “Contract Details”. 
Date of Agreement is the date of this Agreement as set out in the Contract Details. 
Documentation is all documentation which the Consultant must produce under this Agreement including plans, drawings, specifications, calculations, 
models, information and, if applicable, design documents stored by any means. 
Fee is the amount set out in Schedule B (Fee, Rates and Reimbursable Expenses) as varied from time to time in accordance with clause 3.4. 
Good Operating Practices means the practices, standards, methods, and procedures complying with applicable laws and used by a consultant who in 
the performance of its obligations exercises that degree of skill, diligence, judgment prudence and foresight reasonably and ordinarily exercised by skilled 
and experienced consultants engaged in the same type of services as contemplated by this Agreement. 
GST means the tax payable on taxable supplies under the GST Legislation and all forms of direct or indirect taxes (whether actual, deferred or contingent, 
payable or imposed by a local, municipal, state, foreign, federal or governmental Authority) levied by reference to added value or sales, including any 
applicable penalties and interest payable. 
GST Legislation means the A New Tax System (Goods and Services Tax) Act 1999 (Cth) and any related Act imposing such tax or legislation that is 
enacted. 
Intellectual Property Rights means all intellectual property rights of a party including works, inventions, discoveries, and any registered and unregistered 
rights in respect of patent, design right, copyright, trademark, protected circuit layout, trade secret, technology, or other right whether existing under 
statute, at common law or in equity or otherwise. 
Key Personnel means any key personnel so designated in Schedule A (Scope of Services). 
KPIs means the standards of performance to be met by the Consultant in performing the Services as set out in Schedule A.  
Liabilities means all liabilities, losses, damages, outgoings, costs and expenses of whatever description, and whether present, unascertained, contingent 
or prospective. 
Personnel means directors, officers, employees, contractors and agents of the Consultant or the Client as the case may be. 
Premises is the premises described in the Contract Details. 
Reimbursable Expenses are the expenses payable by the Client to the Consultant in accordance with this Agreement as set out in the Schedule B (Fee, 
Rates and Reimbursable Expenses). 
Schedules means the schedules referred to in the Agreement. 
Services are the services to be provided by the Consultant to the Client as described in the Contract Details and as further detailed in Schedule A (Scope 
of Services) including, if applicable, provision of the Documentation. 
Tax means any taxes including excise, stamp, customs, import, payroll, personal, property, business, income, corporation, capital, profits, gains, or other 
taxes, fees, withholdings, levies, duties or charges of any nature together with any related penalties or interest imposed or assessed but excludes GST. 
Term is the period set out in the Contract Details. 

1.2 Interpretation: 
In this Agreement, unless a contrary intention appears: 
(a) words or expressions importing the singular include the plural and vice versa; 
(b) the words “including” and “include” mean “including, but not limited to”; 
(c) no rule of interpretation applies to the disadvantage of a party because that party prepared the Agreement; 
(d) a reference to a party includes that party's executors, administrators, successors, permitted assigns, substitutes and novatees; 
(e) if a party to this Agreement is made up of more than one person, or a term is used in the Agreement to refer to more than one party, an obligation of 

those persons is joint and several, and a right of those persons is held by each of them separately; 
(f) headings are for convenience only and do not affect the interpretation of the Agreement; 
(g) a reference to this Agreement or other document includes it as amended, varied, novated, or replaced; 
(h) where an act would be required to be done, or a time limit or period would expire, on a day which is not a Business Day, the act may be done, or the 

limit or period will expire, on the following Business Day; 
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(i) time is of the essence; and 
(j) references to a day, month, quarter or year mean a calendar day, month, quarter or year. 

1.3 Rights and remedies unaffected 
The rights, powers and remedies provided in this Agreement are cumulative with and not exclusive of the rights, powers or remedies provided by law 
independently of this Agreement, unless specified otherwise in this Agreement. 

2. Term and Application 

2.1 Term 
This Agreement commences on the Date of Agreement and continue in force for the Term unless terminated earlier under clause 11. 

2.2 Application of Agreement 
This Agreement applies to any Services performed before, on or after the Date of this Agreement. 

3. The Services 

3.1 Consultant Responsibilities 
(a) The Consultant must: 

(i) perform the Services promptly and in accordance with the requirements of this Agreement; 
(ii) must consult with the Client throughout the performance of the Services; and
(iii) comply with all applicable laws in performing the Services. 

(b) In the event the Consultant has agreed to provide any Documentation, the Consultant shall: 
(i) prepare the Documentation in accordance with Good Operating Practices and Schedule A; 
(ii) provide the Client with two copies of all Documentation for review and approval by any dates set out in Schedule A; 
(iii) allow 10 days for the Client to review and comment on the Documentation and advise the Consultant of any material defects; and 
(iv) subject to GC 3.1(b)(iii), if the Client rejects the Documentation, promptly amend and submit the amended Documentation for Client review. 

(c) The Consultant is solely responsible for the performance of the Services. This obligation is not affected by any approval given by the Client or the 
Client Representative. 

3.2 Standard of Care 
(a) In providing the Services, the Consultant warrants that: 

(i) the Services will be provided in accordance with Good Operating Practices and all applicable laws; 
(ii) its employees and subconsultants are skilled, trained and qualified to perform the Services in accordance with Good Operating Practices; 
(iii) the Documentation will not infringe Intellectual Property Rights; and 
(iv) it will comply with all rules, standards and policies governing the Premises as notified by the Client.

3.3 Reporting 
The Consultant must: 
(a) comply with the Client Representative’s directions relating to the performance of the Services; 
(b) provide information to the Client’s Representative upon request, on the manner and timing of the performance of the Services; and 
(c) if requested, provide a schedule to the Client demonstrating the Client’s resources available to meet key dates or any program. 

3.4 Changes to the Services 
(a) The Client’s Representative may at any time direct the Consultant to change the Services which may include increases, omissions, additions or

reductions. 
(b) The Consultant must not change the scope of the Services without the prior written consent of the Client’s Representative. 
(c) If the Client’s Representative directs a change to the Services under clause 3.4(a), the Authorised Representatives must agree on the change to the 

Fee based on the rates set out in Schedule B. 
(d) If the Authorised Representatives are unable to agree on adjustment to the Fee under clause 3.4(b) within 14 days of the instruction under clause 

3.4(a), the Client’s Representative must determine any change to the Fee. 
(e) If the Client disputes the Consultant’s Representative’s determination under clause 3.4(d), the dispute must be dealt with in accordance with clause 

16. 
(f) The Consultant acknowledges and agrees that if there is an omission or reduction in the scope of the Services directed under clause 3.4(a), the

Consultant is not entitled to claim for any loss of profit or any other loss whatsoever as a result of the omission or reduction. 
3.5 Key Performance Indicators 

(a) If applicable, the Consultant must monitor its performance of the Services against the KPIs and notify the results of such evaluations in writing to the 
Client within 30 days of the end of each evaluation period. 

(b) If the Consultant fails to meet any of the KPIs, then the Consultant shall provide a plan of corrective action to be implemented immediately. A repeated 
failure to meet the same KPI in three consecutive evaluation periods shall entitle the Client to terminate this Agreement. 

(c) The Client and the Consultant may agree to review and adjust the KPIs on an annual basis. Any changes to the KPIs must be agreed upon in writing 
by both parties. 

3.6 Conflict of interest 
(a) The Consultant warrants that there is no conflict of interest existing between the Consultant performing the Services and the Consultant performing 

any other work for third parties. 
(b) The Consultant must immediately inform the Client of the existence or possibility of any such conflict of interest. 

4. Personnel 

4.1 Client’s Representative 
(a) The Client has appointed the Client’s Representative to: 
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(i) perform the functions of the Client’s Representative designated in this Agreement; and 
(ii) monitor the performance of the Consultant to ensure the Consultant’s compliance with its obligations under this Agreement,

and may appoint a replacement from time to time. 
(b) The Client’s Representative will carry out its functions under this Agreement as the agent of the Client (and not as an independent certifier, assessor 

or valuer.) 
(c) The Client’s Representative may delegate all or any of his or her functions under this Agreement to a nominee. 
(d) The Client shall promptly notify the Consultant of: 

(i) any appointment or replacement of the Client’s Representative; and 
(ii) any delegation by the Client’s Representative of any functions under this Agreement to a nominee, and the scope of that delegation. 

4.2 Consultant’s Representative 
(a) The Consultant has appointed the Consultant’s Representative who must: 

(i) at all times have authority to act on behalf of the Consultant in respect of this Agreement; and 
(ii) be approved by the Client’s Representative. 

(b) The Consultant’s Representative may delegate any functions under this Agreement to a nominee approved by the Client’s Representative. 
(c) The Consultant must notify the Client in advance of any: 

(i) appointment or replacement of the Consultant’s Representative; and 
(ii) delegation by the Consultant’s Representative of any functions under this Agreement to a nominee approved pursuant to clause 4.2(b) and 

the scope of that delegation. 
(d) The Authorised Representatives must liaise with, and report to, each other on all aspects of the Services. 

4.3 Personnel 
(a) The Consultant must provide appropriately qualified, competent, skilled and experienced Personnel to perform the Services in accordance with the 

terms of this Agreement. 
(b) The Consultant must ensure that the Key Personnel perform the Services required of their nominated positions and are not removed without the 

Client Representative’s prior written approval. 
(c) The Client’s Representative may direct the Consultant to remove any person employed in connection with the Services who, in the opinion of the 

Client’s Representative, is guilty of misconduct or is incompetent or negligent in the performance of the Services. 
(d) The Consultant must comply with a direction made under clause4.3(c) within the time specified in the direction. 

5. Premises and Information 

5.1 Access to Premises 
If applicable, the Client shall give the Consultant sufficient access to the Premises to carry out the Services. 

5.2 Co-operation 
The Consultant will endeavour to coordinate the Services with the activities of the Client Personnel on the Premises. 

5.3 Incident Reporting 
The Consultant must comply with the Client’s policies and procedures on the Premises including those relating to occupational health and safety and 
promptly notify the Client of any injury to Personnel or health and safety incident or on the Premises. 

6. Performance 

6.1 Performance 
The Consultant must: 
(a) commence the Services on the Commencement Date and perform the Services during the Term; and 
(b) complete the Services in accordance with any KPIs and dates as may be agreed by the parties in writing. 

6.2 Delays 
(a) The Consultant must immediately notify the Client’s Representative of any delay in the Services including details of the cause and the effect on the 

Services. 
(b) Within one week of providing a notice of delay under clause 6.2(a): 

(i) the Consultant’s Representative must convene a meeting with the Client’s Representative to develop measures to reduce the effects of the 
delay on the progress of the Services; and 

(ii) if the Consultant’s Representative is unable to agree with the Client’s Representative within 7 days as to the measures to implement to reduce 
the effects of the delay on the Services, the Client’s Representative may specify the reasonable measures to be taken by the Consultant. 

(c) The Consultant must implement the measures referred to in clause 6.2(b) at its own cost which may include: 
(i) rescheduling and reprogramming the Services; and 
(ii) accelerating performance of the Services by any reasonable means including increasing the Consultant’s resources used to perform the

Services. 
6.3 Suspension 

(a) The Client’s Representative may at any time give notice to the Consultant to suspend all or part of the Services. 
(b) If the Consultant receives a written notice under clause 6.3(a), the Consultant must immediately suspend the performance of the Services (or the 

relevant part). 
(c) The Client may at any time give written notice to the Consultant to resume the performance of the part of the Services which has been suspended. 
(d) If the Consultant receives a notice under clause 6.3(c): 

(i) the Consultant must immediately resume performing the Services are suspended; and 
(ii) the Client’s Representative must extend the Term by a period equal to the period of suspension. 
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7. Payment 

7.1 General 
(a) In consideration for the proper and timely performance of the Services, the Client must pay the Consultant the Fee and the Reimbursable Expenses. 
(b) The Consultant acknowledges that the Fee is fixed and includes all costs and expenses (except the Reimbursable Expenses) it may incur in

performing the Services and its other obligations under this Agreement. 
(c) Payment of the Fee and Reimbursable Expenses for the Consultant's performance of its obligations under this Agreement shall constitute full and 

entire consideration to the Consultant under this Agreement. 
7.2 Invoicing 

The Consultant must submit a monthly invoice to the Client for Services performed or otherwise in accordance with any dates set out in Schedule B. The 
invoice must be in a form acceptable to the Client and contain the following information: 
(a) the contract number; 
(b) a description of the Services supplied and the Fee charged including any Reimbursable Expenses; 
(c) the period in which the Services were supplied; 
(d) any further information stipulated in tax legislation so the Client will receive the benefit of any tax credit or refund; and 
(e) such other accurate verification documentation as may be requested by the Client. 

7.3 Payment 
Payment will be made by the Client within 45 days EOM of receipt of an invoice, unless otherwise agreed, provided that nothing is then in dispute in relation 
to the Services.  

7.4 Disputed Invoices 
If the Client disputes any amount claimed by the Consultant as due and payable, the Client will notify the Consultant specifying the reasons for the dispute. 
The Client shall pay the undisputed portion of the invoice. 

7.5 Taxes 
(a) Unless expressly provided otherwise in this Agreement, the Consultant must pay all Taxes due in connection with the Services and its obligations 

under this Agreement. 
(b) The Client may make a deduction or withholding from a payment to the Consultant on account of any Taxes unless the Consultant provides valid 

documentation (prior to when the payment is to be made) showing that an exemption applies. For the avoidance of doubt, the Client will not be liable 
to pay any amount to the Consultant on account of an amount deducted or withheld in accordance with this clause. 

(c) All consideration provided under this Agreement is exclusive of GST unless expressed to be GST-inclusive. 
(d) Where part of a supply made under this Agreement is treated as a separate supply under any applicable law relating to GST, each part will be treated 

as a separate supply for the purposes of this clause. 
(e) If GST is imposed on any supply made under this Agreement by one party to another party and the consideration payable for such supply is not

expressed as inclusive of GST, the receiving party must pay an additional amount equal to the GST payable and will remit such amount to the relevant 
Authority. 

8. Insurance 

8.1 Insurance Cover 
During the Term and for a period of seven years thereafter, the Consultant shall maintain in force adequate insurance with a reputable insurance company 
including worker’s compensation, employer’s liability, public liability and, if applicable, professional indemnity insurance covering Liabilities that may arise 
under or in connection with this Agreement including any minimum amounts as set out in Schedule A.  

8.2 Evidence of Insurance 
(a) The Consultant must provide the Client, upon request, with copies of the policies and certificates of currency of the policies of insurance required 

to be maintained in accordance with this clause 8. 
(b) The Consultant will be responsible for payment of all premiums, excesses and deductibles on all insurances effected under this Agreement. 
(c) The effecting of insurances under this Agreement will not in any way limit the responsibilities, obligations and Liabilities of the Consultant under this 

Agreement. 
(d) The Consultant will promptly notify the Client of any potential Claim under an insurance policy effected under this Agreement. 

9. Warranty

9.1 Applicable Law and Time  
The Consultant warrants that: 
(a) the Services will comply with applicable law; and 
(b) the Services will be carried out within the time stated in the Agreement or, if no time is stated, within a reasonable time. 

9.2 Subcontractor Warranties 
If applicable, the Consultant will, to the extent possible, assign the Client the benefit of warranties provided by subconsultants. 

9.3 Exclusive 
To the extent allowed under law: 
(a) the Consultant rights and remedies are as set out in the Agreement which excludes any under law or equity; and 
(b) payment and acceptance of the Services relieves the Consultant from all warranties or liabilities under this clause.

10. Liability and indemnity 

10.1 Indemnity 
The Consultant releases and indemnifies the Client and its Personnel from and against, and must pay the Client an amount equal to, all Liabilities suffered 
or incurred by the Client and its Personnel arising out of or in connection with: 
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(a) any Third-Party Claims; 
(b) the performance or non-performance of Services or otherwise in connection with the acts or omissions of the Consultant or the Consultant's

Personnel; 
(c) the presence of the Consultant or its Personnel on the Premises; 
(d) any infringement or alleged infringement of third-party Intellectual Property Rights; or 
(e) any non-compliance with or breach of laws. 

10.2 Continuing 
(a) Each indemnity in this Agreement is a continuing obligation, separate and independent from the other obligations of the parties and survives

termination, completion or expiration of this Agreement. 
(b) A party need not make payment before enforcing a right of indemnity conferred by this Agreement. 

10.3 No Consequential Loss 
Neither party will be liable for any indirect loss or damage whether based on contract, warranty, tort (including negligence) or otherwise including loss of 
profits, loss of business or production, or loss of revenue howsoever arising and such loss or damages will not be claimed as direct loss or damage. 

10.4 Exclusion of limitations 
Nothing in this Agreement excludes or limits the liability of a Party: (a) for death or personal injury caused by its negligence; (b) for fraud or fraudulent 
misrepresentation; or (c) to the extent it cannot be limited or excluded by law. 

10.5 Exclusion of Civil Liability Act 
The Parties agree that Building Industry Fairness (Security of Payment) Act 2017 (Qld), Part 4 of the Civil Liability Act 2002 (NSW) , Part IVAA of the Wrongs 
Act 1958 (Vic) is excluded in relation to any rights, obligations and liabilities under this Agreement whether these are sought to be enforced as a breach 
of contract or claim in tort (including negligence), in equity, under statute or otherwise at law. 

11. Termination 

11.1 Termination for Convenience 
The Client may terminate this Agreement by providing 30 days written notice to the Consultant. 

11.2 Termination for Breach 
Either party may terminate this Agreement immediately upon written notice if the other party: 
(a) has breached any material term of this Agreement and that party fails to remedy the breach within 30 days of being notified in writing to do so; or 
(b) is insolvent or has a liquidator, administrator, receiver or manager appointed to it or any of its assets (other than for a solvent restructuring). 

11.3 Obligations upon Termination 
(a) Upon delivery of a termination notice pursuant to clause 11.1, the Consultant will:

(i) take all reasonable action to mitigate any Liabilities resulting from such termination; 
(ii) co-operate with the Client to ensure an efficient and effective cessation of the Services; and 
(iii) take any other action required by the Client in relation to the termination. 

(b) In the event of termination under this Agreement, the Client shall pay the Consultant any Fee dues less any amounts previously paid. 
11.4 Effect on Obligations 

Notwithstanding the termination of this Agreement, each party shall remain responsible for obligations or Liabilities occurring prior to the date of 
termination until satisfied in accordance with the terms of this Agreement.  

12. Force Majeure 

(a) Force Majeure means any event or circumstance not within the control of the party claiming Force Majeure (affected party), and which by the 
exercise of reasonable care, the affected party is not able to prevent or overcome, including any: 
(i) war (declared or undeclared), revolution, riot or insurrection; 
(ii) lightning, fire, earthquake or other natural disaster; or 
(iii) quarantine restriction or epidemic. 

(b) If the affected party is prevented from carrying out the whole or any part of its obligations under this Agreement by reason of Force Majeure, the 
affected party must immediately give to the other party notice of the Force Majeure, and the particulars thereof. 

(c) The obligations of the affected party, so far as affected by that event of Force Majeure, will be suspended during, but no longer than, the continuation 
of that event of Force Majeure.  No event of default entitling any other party to determine the rights, obligations and privileges conferred by, or
agreements contained in, this Agreement will be held to have occurred. 

(d) Except as provided by this clause, an affected party must use its best endeavours to remedy or circumvent the effect of any event of Force Majeure 
and comply with its obligations under this Agreement. 

13. Confidentiality 

13.1 Duty 
(a) Neither party may disclose or use Confidential Information except with the consent of the other party or as strictly necessary to fulfil its obligations 

under this Agreement. 
(b) The Consultant must: 

(i) comply with all reasonable requests by the Client on the protection of Confidential Information; and 
(ii) on termination of this Agreement or on demand by the Client return all documents containing Confidential Information (including documents 

created by the Consultant) and erase Confidential Information from computers and devices used by it or third parties. 
(c) This clause 13 does not apply to Confidential Information which is must be disclosed by stock market or court order, or applicable law, provided that 

the party must, to the extent legally possible, notify the other party as soon as reasonably possible to allow them to take steps it may consider
necessary to prevent or minimise production. 
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(d) The parties acknowledges that a breach of this clause may cause the other party irreparable harm, the amount of which may be difficult to ascertain 

and that, in the event of a breach or threatened breach, the other party is entitled to an injunction or other equitable remedy. 
13.2 Intellectual Property 
13.3 Consultant’s Created Intellectual Property 

(a) The Consultant agrees do all things necessary to: 
(i) assign to the Client absolutely all the Consultant’s right, title and interest in the Consultant’s Created Intellectual Property; and 
(ii) procure the assignment to the Client absolutely any third party’s right, title and interest in the Consultant’s Created Intellectual Property. 

(b) If the right, title and interest in any Consultant’s Created Intellectual Property is not capable of being assigned to the Client, the Consultant must
ensure that the Client is granted an irrevocable, worldwide, non-exclusive, royalty-free, licence to use such Intellectual Property. 

(c) The Client grants the Consultant an irrevocable worldwide, non-exclusive, royalty-free, licence to use the Consultant’s Created Intellectual Property 
for the performance of the Services. 

(d) The Consultant warrants that the provision of the Services will not infringe the Intellectual Property Rights of any third party. 
13.4 Survival 

This clause 13 will survive rescission, termination or expiration of the Agreement. 

14. Notices 

14.1 Form 
Unless stated otherwise in this Agreement, all notices, certificates, consents, approvals, waivers and other communications under this Agreement must 
be in writing and marked for the attention of the authorised representative identified in the Contract Details. 

14.2 Delivery 
All notices, certificates, consents, approvals, waivers and other communications in connection with this Agreement must be: 
(a) left at the address set out or referred to in the Contract Details; 
(b) sent by couriered post to the address set out or referred to in the Contract Details; or 
(c) sent by email. 

14.3 Receipt 
(a) Proof of posting a notice by couriered mail in accordance with this clause is proof of receipt of such notice on the second clear Business Day after 

posting. Any notice sent via email will be deemed to have been delivered at the time when it enters the recipient's email server. 
(b) Notwithstanding clause 14.3(a), if a notice, certificate, consent, approval, waiver or other communication under this Agreement is received after

5.00pm in the place of receipt or on a non-Business Day, then it is deemed to be received at 9.00am on the next Business Day. 

15. Assignment and Subcontracting 

15.1 Assignment or Novation 
(a) The Consultant must not assign, novate, mortgage, or charge any part of rights or obligations under this Agreement without the Client’s prior written 

consent. 
(b) In the event of any novation of this Agreement, the Consultant must execute the novation agreement in the form provided by the Client and take all 

other reasonable steps required by the Client to facilitate the novation. 
15.2 Subcontracts 

(a) The Consultant may sub consult part of the Services upon prior written notice to the Client. 
(b) No subcontract will relieve the Consultant from Liabilities or its obligations under this Agreement. 

16. Disputes 

16.1 Obligations to Continue 
Notwithstanding the provisions of this clause, the Consultant shall at all times proceed without delay to carry out the Services.  

16.2 Efforts to Resolve Disputes 
The parties must endeavour to resolve any disputes as soon as possible.  In the event any dispute cannot be solved amicably by the parties, it shall be 
handled exclusively under clause 16.3. 

16.3 Dispute Resolution Procedure 
(a) Either party may request that a duly authorised representative of each party meet in person or phone within ten (10) days of such request to resolve 

the dispute by negotiation and, in the absence of resolution with a further request for resolution being elevated to the next higher level of authority, 
in turn. Each level of authority shall have 15 days to resolve the dispute. 

(b) If the parties do not succeed in negotiating a resolution within forty-five (45) days after the first meeting set out above, either party may refer the
dispute to a competent court in the State. 

16.4 Injunctive Relief 
Nothing in this clause shall prevent either party from seeking injunctive relief in a judicial proceeding if interim relief from a court is necessary to preserve 
the status quo pending resolution or to prevent serious and irreparable injury to that party or others, provided that the underlying dispute is resolved 
pursuant to the provisions of this clause. 

17. Miscellaneous 

17.1 No Waiver 
A right under this Agreement may only be waived in writing.  

17.2 Relationship 
This Agreement shall not be construed to constitute or create a partnership, joint venture, or employment relationship.  
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17.3 Severance 

If a provision of this Agreement would, but for this clause, be unenforceable, the provision will be read down or severed without affecting the validity and 
enforceability of the remainder of this Agreement. 

17.4 Entire Agreement 
This Agreement records the entire agreement between the parties as to its subject matter and supersedes all prior contracts, representations, conduct 
and understandings.  

17.5 Amendment 
An amendment to this Agreement shall only be effective if in writing and executed by the parties.  

17.6 Costs 
A party will bear its own costs for the negotiation, preparation and execution of this Agreement.  

17.7 Further assurances 
Each party to this Agreement agrees to do all things and execute all deeds, instruments, transfers or other documents as may be necessary or desirable 
to give full effect to the provisions of this Agreement. 

17.8 Counterparts 
This Agreement may be executed in two or more counterparts, each of which shall be deemed an original and which together shall constitute one 
instrument. 

17.9 Rights of Third Parties 
No term of this Agreement is intended to be enforceable by third parties and, where an obligation or right is expressed to be enforceable by a third party, 
the consent of that third party will not be required to rescind or vary the relevant term. 

17.10 Data Privacy 
If the Consultant accesses, handles or uses data owned or controlled by the Client which relates to or identifies a natural person, the Consultant will 
comply with any additional agreement, schedule or addendum provided by Client. 

17.11 Governing Law 
The Agreement is governed by the laws of the State and the Federal laws of Australia, and the parties submit to the exclusive 
jurisdiction of the courts of the State and its courts of appeaL
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	(i) time is of the essence; and
	(j) references to a day, month, quarter or year mean a calendar day, month, quarter or year.

	1.3 Rights and remedies unaffected

	2. Term and Application
	2.1 Term
	2.2 Application of Agreement

	3. The Services
	3.1 Consultant Responsibilities
	(a) The Consultant must:
	(i) perform the Services promptly and in accordance with the requirements of this Agreement;
	(ii) must consult with the Client throughout the performance of the Services; and
	(iii) comply with all applicable laws in performing the Services.

	(b) In the event the Consultant has agreed to provide any Documentation, the Consultant shall:
	(i) prepare the Documentation in accordance with Good Operating Practices and Schedule A;
	(ii) provide the Client with two copies of all Documentation for review and approval by any dates set out in Schedule A;
	(iii) allow 10 days for the Client to review and comment on the Documentation and advise the Consultant of any material defects; and
	(iv) subject to GC 3.1(b)(iii), if the Client rejects the Documentation, promptly amend and submit the amended Documentation for Client review.

	(c) The Consultant is solely responsible for the performance of the Services. This obligation is not affected by any approval given by the Client or the Client Representative.

	3.2 Standard of Care
	(a) In providing the Services, the Consultant warrants that:
	(i) the Services will be provided in accordance with Good Operating Practices and all applicable laws;
	(ii) its employees and subconsultants are skilled, trained and qualified to perform the Services in accordance with Good Operating Practices;
	(iii) the Documentation will not infringe Intellectual Property Rights; and
	(iv) it will comply with all rules, standards and policies governing the Premises as notified by the Client.


	3.3 Reporting
	(a) comply with the Client Representative’s directions relating to the performance of the Services;
	(b) provide information to the Client’s Representative upon request, on the manner and timing of the performance of the Services; and
	(c) if requested, provide a schedule to the Client demonstrating the Client’s resources available to meet key dates or any program.

	3.4 Changes to the Services
	(a) The Client’s Representative may at any time direct the Consultant to change the Services which may include increases, omissions, additions or reductions.
	(b) The Consultant must not change the scope of the Services without the prior written consent of the Client’s Representative.
	(c) If the Client’s Representative directs a change to the Services under clause 3.4(a), the Authorised Representatives must agree on the change to the Fee based on the rates set out in Schedule B.
	(d) If the Authorised Representatives are unable to agree on adjustment to the Fee under clause 3.4(b) within 14 days of the instruction under clause 3.4(a), the Client’s Representative must determine any change to the Fee.
	(e) If the Client disputes the Consultant’s Representative’s determination under clause 3.4(d), the dispute must be dealt with in accordance with clause 16.
	(f) The Consultant acknowledges and agrees that if there is an omission or reduction in the scope of the Services directed under clause 3.4(a), the Consultant is not entitled to claim for any loss of profit or any other loss whatsoever as a result of ...

	3.5 Key Performance Indicators
	(a) If applicable, the Consultant must monitor its performance of the Services against the KPIs and notify the results of such evaluations in writing to the Client within 30 days of the end of each evaluation period.
	(b) If the Consultant fails to meet any of the KPIs, then the Consultant shall provide a plan of corrective action to be implemented immediately. A repeated failure to meet the same KPI in three consecutive evaluation periods shall entitle the Client ...
	(c) The Client and the Consultant may agree to review and adjust the KPIs on an annual basis. Any changes to the KPIs must be agreed upon in writing by both parties.

	3.6 Conflict of interest
	(a) The Consultant warrants that there is no conflict of interest existing between the Consultant performing the Services and the Consultant performing any other work for third parties.
	(b) The Consultant must immediately inform the Client of the existence or possibility of any such conflict of interest.


	4. Personnel
	4.1 Client’s Representative
	(a) The Client has appointed the Client’s Representative to:
	(i) perform the functions of the Client’s Representative designated in this Agreement; and
	(ii) monitor the performance of the Consultant to ensure the Consultant’s compliance with its obligations under this Agreement,

	(b) The Client’s Representative will carry out its functions under this Agreement as the agent of the Client (and not as an independent certifier, assessor or valuer.)
	(c) The Client’s Representative may delegate all or any of his or her functions under this Agreement to a nominee.
	(d) The Client shall promptly notify the Consultant of:
	(i) any appointment or replacement of the Client’s Representative; and
	(ii) any delegation by the Client’s Representative of any functions under this Agreement to a nominee, and the scope of that delegation.


	4.2 Consultant’s Representative
	(a) The Consultant has appointed the Consultant’s Representative who must:
	(i) at all times have authority to act on behalf of the Consultant in respect of this Agreement; and
	(ii) be approved by the Client’s Representative.

	(b) The Consultant’s Representative may delegate any functions under this Agreement to a nominee approved by the Client’s Representative.
	(c) The Consultant must notify the Client in advance of any:
	(i) appointment or replacement of the Consultant’s Representative; and
	(ii) delegation by the Consultant’s Representative of any functions under this Agreement to a nominee approved pursuant to clause 4.2(b) and the scope of that delegation.

	(d) The Authorised Representatives must liaise with, and report to, each other on all aspects of the Services.

	4.3 Personnel
	(a) The Consultant must provide appropriately qualified, competent, skilled and experienced Personnel to perform the Services in accordance with the terms of this Agreement.
	(b) The Consultant must ensure that the Key Personnel perform the Services required of their nominated positions and are not removed without the Client Representative’s prior written approval.
	(c) The Client’s Representative may direct the Consultant to remove any person employed in connection with the Services who, in the opinion of the Client’s Representative, is guilty of misconduct or is incompetent or negligent in the performance of th...
	(d) The Consultant must comply with a direction made under clause4.3(c) within the time specified in the direction.


	5. Premises and Information
	5.1 Access to Premises
	If applicable, the Client shall give the Consultant sufficient access to the Premises to carry out the Services.
	5.2 Co-operation
	The Consultant will endeavour to coordinate the Services with the activities of the Client Personnel on the Premises.
	5.3 Incident Reporting
	The Consultant must comply with the Client’s policies and procedures on the Premises including those relating to occupational health and safety and promptly notify the Client of any injury to Personnel or health and safety incident or on the Premises.

	6. Performance
	6.1 Performance
	(a) commence the Services on the Commencement Date and perform the Services during the Term; and
	(b) complete the Services in accordance with any KPIs and dates as may be agreed by the parties in writing.

	6.2 Delays
	(a) The Consultant must immediately notify the Client’s Representative of any delay in the Services including details of the cause and the effect on the Services.
	(b) Within one week of providing a notice of delay under clause 6.2(a):
	(i) the Consultant’s Representative must convene a meeting with the Client’s Representative to develop measures to reduce the effects of the delay on the progress of the Services; and
	(ii) if the Consultant’s Representative is unable to agree with the Client’s Representative within 7 days as to the measures to implement to reduce the effects of the delay on the Services, the Client’s Representative may specify the reasonable measur...

	(c) The Consultant must implement the measures referred to in clause 6.2(b) at its own cost which may include:
	(i) rescheduling and reprogramming the Services; and
	(ii) accelerating performance of the Services by any reasonable means including increasing the Consultant’s resources used to perform the Services.


	6.3 Suspension
	(a) The Client’s Representative may at any time give notice to the Consultant to suspend all or part of the Services.
	(b) If the Consultant receives a written notice under clause 6.3(a), the Consultant must immediately suspend the performance of the Services (or the relevant part).
	(c) The Client may at any time give written notice to the Consultant to resume the performance of the part of the Services which has been suspended.
	(d) If the Consultant receives a notice under clause 6.3(c):
	(i) the Consultant must immediately resume performing the Services are suspended; and
	(ii) the Client’s Representative must extend the Term by a period equal to the period of suspension.



	7. Payment
	7.1 General
	(a) In consideration for the proper and timely performance of the Services, the Client must pay the Consultant the Fee and the Reimbursable Expenses.
	(b) The Consultant acknowledges that the Fee is fixed and includes all costs and expenses (except the Reimbursable Expenses) it may incur in performing the Services and its other obligations under this Agreement.
	(c) Payment of the Fee and Reimbursable Expenses for the Consultant's performance of its obligations under this Agreement shall constitute full and entire consideration to the Consultant under this Agreement.

	7.2 Invoicing
	(a) the contract number;
	(b) a description of the Services supplied and the Fee charged including any Reimbursable Expenses;
	(c) the period in which the Services were supplied;
	(d) any further information stipulated in tax legislation so the Client will receive the benefit of any tax credit or refund; and
	(e) such other accurate verification documentation as may be requested by the Client.

	7.3 Payment
	7.4 Disputed Invoices
	7.5 Taxes
	(a) Unless expressly provided otherwise in this Agreement, the Consultant must pay all Taxes due in connection with the Services and its obligations under this Agreement.
	(b) The Client may make a deduction or withholding from a payment to the Consultant on account of any Taxes unless the Consultant provides valid documentation (prior to when the payment is to be made) showing that an exemption applies. For the avoidan...
	(c) All consideration provided under this Agreement is exclusive of GST unless expressed to be GST-inclusive.
	(d) Where part of a supply made under this Agreement is treated as a separate supply under any applicable law relating to GST, each part will be treated as a separate supply for the purposes of this clause.
	(e) If GST is imposed on any supply made under this Agreement by one party to another party and the consideration payable for such supply is not expressed as inclusive of GST, the receiving party must pay an additional amount equal to the GST payable ...


	8. Insurance
	8.1 Insurance Cover
	8.2 Evidence of Insurance
	(a) The Consultant must provide the Client, upon request, with copies of the policies and certificates of currency of the policies of insurance required to be maintained in accordance with this clause 8.
	(b) The Consultant will be responsible for payment of all premiums, excesses and deductibles on all insurances effected under this Agreement.
	(c) The effecting of insurances under this Agreement will not in any way limit the responsibilities, obligations and Liabilities of the Consultant under this Agreement.
	(d) The Consultant will promptly notify the Client of any potential Claim under an insurance policy effected under this Agreement.


	9. Warranty
	9.1 Applicable Law and Time
	The Consultant warrants that:
	(a) the Services will comply with applicable law; and
	(b) the Services will be carried out within the time stated in the Agreement or, if no time is stated, within a reasonable time.

	9.2 Subcontractor Warranties
	If applicable, the Consultant will, to the extent possible, assign the Client the benefit of warranties provided by subconsultants.

	9.3 Exclusive
	To the extent allowed under law:
	(a) the Consultant rights and remedies are as set out in the Agreement which excludes any under law or equity; and
	(b) payment and acceptance of the Services relieves the Consultant from all warranties or liabilities under this clause.


	10. Liability and indemnity
	10.1 Indemnity
	(a) any Third-Party Claims;
	(b) the performance or non-performance of Services or otherwise in connection with the acts or omissions of the Consultant or the Consultant's Personnel;
	(c) the presence of the Consultant or its Personnel on the Premises;
	(d) any infringement or alleged infringement of third-party Intellectual Property Rights; or
	(e) any non-compliance with or breach of laws.

	10.2 Continuing
	(a) Each indemnity in this Agreement is a continuing obligation, separate and independent from the other obligations of the parties and survives termination, completion or expiration of this Agreement.
	(b) A party need not make payment before enforcing a right of indemnity conferred by this Agreement.

	10.3 No Consequential Loss
	10.4 Exclusion of limitations
	10.5 Exclusion of Civil Liability Act

	11. Termination
	11.1 Termination for Convenience
	11.2 Termination for Breach
	(a) has breached any material term of this Agreement and that party fails to remedy the breach within 30 days of being notified in writing to do so; or
	(b) is insolvent or has a liquidator, administrator, receiver or manager appointed to it or any of its assets (other than for a solvent restructuring).

	11.3 Obligations upon Termination
	(a) Upon delivery of a termination notice pursuant to clause 11.1, the Consultant will:
	(i) take all reasonable action to mitigate any Liabilities resulting from such termination;
	(ii) co-operate with the Client to ensure an efficient and effective cessation of the Services; and
	(iii) take any other action required by the Client in relation to the termination.

	(b) In the event of termination under this Agreement, the Client shall pay the Consultant any Fee dues less any amounts previously paid.

	11.4 Effect on Obligations

	12. Force Majeure
	(a) Force Majeure means any event or circumstance not within the control of the party claiming Force Majeure (affected party), and which by the exercise of reasonable care, the affected party is not able to prevent or overcome, including any:
	(i) war (declared or undeclared), revolution, riot or insurrection;
	(ii) lightning, fire, earthquake or other natural disaster; or
	(iii) quarantine restriction or epidemic.

	(b) If the affected party is prevented from carrying out the whole or any part of its obligations under this Agreement by reason of Force Majeure, the affected party must immediately give to the other party notice of the Force Majeure, and the particu...
	(c) The obligations of the affected party, so far as affected by that event of Force Majeure, will be suspended during, but no longer than, the continuation of that event of Force Majeure.  No event of default entitling any other party to determine th...
	(d) Except as provided by this clause, an affected party must use its best endeavours to remedy or circumvent the effect of any event of Force Majeure and comply with its obligations under this Agreement.

	13. Confidentiality
	13.1 Duty
	(a) Neither party may disclose or use Confidential Information except with the consent of the other party or as strictly necessary to fulfil its obligations under this Agreement.
	(b) The Consultant must:
	(i) comply with all reasonable requests by the Client on the protection of Confidential Information; and
	(ii) on termination of this Agreement or on demand by the Client return all documents containing Confidential Information (including documents created by the Consultant) and erase Confidential Information from computers and devices used by it or third...

	(c) This clause 13 does not apply to Confidential Information which is must be disclosed by stock market or court order, or applicable law, provided that the party must, to the extent legally possible, notify the other party as soon as reasonably poss...
	(d) The parties acknowledges that a breach of this clause may cause the other party irreparable harm, the amount of which may be difficult to ascertain and that, in the event of a breach or threatened breach, the other party is entitled to an injuncti...

	13.2 Intellectual Property
	13.3 Consultant’s Created Intellectual Property
	(a) The Consultant agrees do all things necessary to:
	(i) assign to the Client absolutely all the Consultant’s right, title and interest in the Consultant’s Created Intellectual Property; and
	(ii) procure the assignment to the Client absolutely any third party’s right, title and interest in the Consultant’s Created Intellectual Property.

	(b) If the right, title and interest in any Consultant’s Created Intellectual Property is not capable of being assigned to the Client, the Consultant must ensure that the Client is granted an irrevocable, worldwide, non-exclusive, royalty-free, licenc...
	(c) The Client grants the Consultant an irrevocable worldwide, non-exclusive, royalty-free, licence to use the Consultant’s Created Intellectual Property for the performance of the Services.
	(d) The Consultant warrants that the provision of the Services will not infringe the Intellectual Property Rights of any third party.

	13.4 Survival

	14. Notices
	14.1 Form
	14.2 Delivery
	(a) left at the address set out or referred to in the Contract Details;
	(b) sent by couriered post to the address set out or referred to in the Contract Details; or
	(c) sent by email.

	14.3 Receipt
	(a) Proof of posting a notice by couriered mail in accordance with this clause is proof of receipt of such notice on the second clear Business Day after posting. Any notice sent via email will be deemed to have been delivered at the time when it enter...
	(b) Notwithstanding clause 14.3(a), if a notice, certificate, consent, approval, waiver or other communication under this Agreement is received after 5.00pm in the place of receipt or on a non-Business Day, then it is deemed to be received at 9.00am o...


	15. Assignment and Subcontracting
	15.1 Assignment or Novation
	(a) The Consultant must not assign, novate, mortgage, or charge any part of rights or obligations under this Agreement without the Client’s prior written consent.
	(b) In the event of any novation of this Agreement, the Consultant must execute the novation agreement in the form provided by the Client and take all other reasonable steps required by the Client to facilitate the novation.

	15.2 Subcontracts
	(a) The Consultant may sub consult part of the Services upon prior written notice to the Client.
	(b) No subcontract will relieve the Consultant from Liabilities or its obligations under this Agreement.


	16. Disputes
	16.1 Obligations to Continue
	16.2 Efforts to Resolve Disputes
	16.3 Dispute Resolution Procedure
	(a) Either party may request that a duly authorised representative of each party meet in person or phone within ten (10) days of such request to resolve the dispute by negotiation and, in the absence of resolution with a further request for resolution...
	(b) If the parties do not succeed in negotiating a resolution within forty-five (45) days after the first meeting set out above, either party may refer the dispute to a competent court in the State.

	16.4 Injunctive Relief

	17. Miscellaneous
	17.1 No Waiver
	17.2 Relationship
	17.3 Severance
	17.4 Entire Agreement
	17.5 Amendment
	17.6 Costs
	17.7 Further assurances
	17.8 Counterparts
	17.9 Rights of Third Parties
	17.10 Data Privacy
	17.11 Governing Law




