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Terms and Conditions 5 55514 KARARA

MINING LTD

1 Definitions and interpretation XE M F1f#EF

1.1 In this Contract, unless the contrary intention appears:
AR, IRIERARE
Affected Party has the meaning given to that term in clause 10.1.
“STmMB” B 10.1 EMFZAENEX.
Background IP means a Party’s Intellectual Property Rights which:

"BRMIAFER" ZE TR TR

(a) are in existence at the Earliest Date; or
HEERBIFE | 5
(b) come into existence after the Earliest Date otherwise than in connection with this Contract.

ERRHBEEFE  SASREXRAIBRI.
Commencement Date means the date of commencement of this Contract as set out in the Particulars.
"FHaEHR" EiEETES PRIENA SRR BEA.
Company means the party named in the Particulars as the Company.
"RE" BIEHOHOHEEANTN—TT.

Company Representative means the person nominated as such in the Particulars or any replacement
person.

"REIRNE" RIEADEHOTIEENABENRNASHIERA.
Company Site means any site or premises which is owned or operated by the Company.
"REE" R TR RS SRS E SRR,

Contract means the contract comprising the Particulars, these Terms and Conditions and any Purchase
Orders and Schedules.

“BR” SEQSHET. XEEFMFHIARIHIREIT RFIMRERE.,
Contractor means the party named in the Particulars as the Contractor.
“HESR” BT RO HEE MR,

Contractor Representative means the person nominated as such in the Particulars or any replacement
person.

“HpEiR” RiRETEoPREEAHEHNRINASEHIERA.
Controller has the meaning given to that term in the Corporations Act.
“fEHlE” BE (A5 TEFZAENEX.

Corporations Act means the Corporations Act 2001 (Cth).

(2Ri%) 215 (2001 FATHE) (GRAFIIERFD )

Defect and Defective mean any aspect of the Goods which is not in accordance with the requirements of
this Contract, or any damage, deficiency, fault or inadequacy in design, performance, material,
workmanship or quality of the Goods determined by the Company (acting reasonably), having regard to the
requirements of this Contract and accepted industry practice.
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KARARA

MINING LTD
“ERIE” RISV LEAEREENEK , 8@E QRS RAGENERMAAM TS EES
ERERSRHIRIA. AR, SEEIRIHEE. . TZ8RENFRS.

Documentation means all documentation which the Contractor is required to prepare, produce or
recommend (including any produced by its subcontractors) under this Contract including any MSDS, plans,
drawings, reports, models, prototypes, equipment, information and any other data stored or captured by
any means.

“XY” RIEMEREASE YRS, SWESERINAIRTE XY ( BEE S S/HIERYEESUY ) | BIEE
Il etdER. FEE. BR. RE. &R, [RE, 8%, EEURET RS FESHKERNE
A EfhEEE.

Delivery Date means the date, as specified in the Particulars on (or by) which the Contractor must deliver
the Goods, as brought forward or deferred under this Contract, and if no date is specified, as soon as

reasonably practicable. Parts of the Goods (whether the same or different) may have different Delivery
Dates.

“RTEE” ZIEETEOPREN. HEBYUZRASRRGEYNER ( LIASE THRHEHERE ) |
MERRBEANEER  NEERR. SIS 1ERD (TFEEEHER ) Tsea ARSI BEA.

Delivery Point means the place specified in the Particulars that Goods are to be delivered to. Goods
(whether the same or different) may have different Delivery Points.

“RER” RIEETEOPIENRMERIANER. Y (NeREER ) TREEARERIA bR,

Earliest Date means the earlier of:

“RERH EREATRE

(a) the date of this Contract; and
AEE/IEE ; 1

(b) the Commencement Date.
FraRHA.

End Date means the date on which this Contract ends as set out in the Particulars.
“HRER” RiEGRIPEmARISREERIBE.

Event of Force Majeure has the meaning given to that term in clause 10.1.
“AaRPEL" BE3E 101 TR FZREN2 X,

Goods means the goods as specified in Schedule 2 and includes any Variations.
“ta” MR 2 PAERSY) , BfEEIEE,

GST means a goods and services tax or any similar tax which is imposed in Australia and has effect during
the term of this Contract.

“FmiRSH” 2ERAFEAEKRR. EASEEIHIREIRIEIFIIRSS TS aISTTIL,
Insolvent means with respect to a Party, that:

“THER" | XIT—75, BE -

(a) it is, or states that it is, insolvent, as defined in the Corporations Act; or
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KARARA

MINING LTD
TIERBEFMEIERE—T7 , W AREE) PENX | 5
(b) it has a Controller appointed to any part of its property; or
HUr-aHHISosdeE 7ihlE | 5
(c) itis in receivership, in receivership and management, in liquidation, in provisional liquidation,

under administration or wound up or has had a receiver appointed to any part of its property; or

ZOHIEE. FEEE. BE. IGNER. TREENFEWEE | BB RV EHTEho R
EETEEA &

(d) it is subject to any arrangement, assignment, moratorium or composition, protected from
creditors under any statute or dissolved, other than to carry out a reconstruction or amalgamation
while solvent on terms approved by the other Party; or

1273 ZHRITHAHIEE FAHHORS TR, ik, RSEETEERSTE | SIS RIFE
_%iz?&%ﬂ’é& , AT EEEGHIIBAIRI , BIRRRERS—SHUERSRE TEEEHEES |

(e) an application or order has been made (and, in the case of an application, it is not stayed,
withdrawn or dismissed within 20 Business Days), a resolution passed, a proposal put forward or
any other action taken, in each case in connection with that Party, which is preparatory to, or
could result in, any of paragraphs (a), (b), (c) or (d) above; or

RHTHIBE AT S (WREHIS , ZHBE 201MEWVARREEE. BUHEEESE ) |
BT 7RIY, RH T IRNEER T HTE T , B—FER MISZI5EX  mEEEs
PLE@). (b). ©F ()RAUESEHETESELIL@). (b). (O (dERAERER | 5

() it is taken, under section 459(F)(1) of the Corporations Act, to have failed to comply with a
statutory demand; or

£ (REHE) 56 459 (F) (VF MUAERIEETIEEEK | Bl

(g) it is the subject of an event described in section 459(C)(2)(b) or section 585 of the Corporations
Act or it makes a statement from which the other Party reasonably deduces it is so subject; or

1ZJ72 (RENE) 58 459 (C)(2)(b)7RELE 585 ARATASMAINS , BiEME THAR , 3—77
MZFERH SRR Z LIRS | B

(h) it is otherwise unable to pay its debts when they fall due; or
IZFI R BESATRIHARSS | 85k
(i) something having a substantially similar effect to paragraphs (a) to (h) above happens in

connection with that Party under the Law of any jurisdiction.
ZHOEHIREEEREXISANEAE TRETERS LA (a)E (hBRER HBIAIRIEE

Intellectual Property Rights means any right or interest in any patent, design, trademark, copyright, rights
in computer software, database rights, circuit layout, trade secrets or rights in confidential information,
moral rights or other industrial or intellectual property rights (whether registered or unregistered) and all
applications for the same in respect of any invention, information, know-how, process, work, material or
method.

“HNAFER BEEEER. ’iF. BtR. BRRPEY IS, TTEERERE, BEEENF). BEEIR
it B AESREE R RIF. SR S b TS IRF=IE ( MEeREEM ) URBRE[AR.
B8, TEMR. T2, I MHE05E DARFIREE#HE.

Invoice means an invoice or claim submitted by the Contractor in accordance with clause 15.
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KARARA

MINING LTD
“REZE” RIEMHIRAIRIAEE 15 KAIMEIRAcHYA Eak K

Law means all applicable statutes, statutory instruments, codes of practice, guidance notes, rules or
regulation of any government or public authority or body or any other lawfully constituted body having
authority over the Contractor or the supply of the Goods whether in force now or at any time in the future,
and as amended, extended or re-enacted.

“EE BEEFEEXIECGE. EEXB. [TATN. ESRA. HMEEEEEIRMEE
BRI A HEEER IS IEE RS EERNBRRIRNEEN | NeMT
B ETEARKAVE AR EERR , LUELT. ¥ RaER i,

MSDS means materials safety data sheets.

“MSDS” RfeMilReHiER.

Particulars means the section of this Contract headed “Schedule 1 - Particulars”.

“H75” RIEASRE R 1 - ET  #D.

Parties means the parties to this Contract specified as the Company and the Contractor in the Particulars.

“WF” BEE D FREN AT SR A SRS
Price means the price payable for the Goods as specified in the Particulars.

“UiHE” BRSSO S IORTIE

Project IP means all Intellectual Property Rights (present or future) created, discovered or coming into
existence as a result of, for the purposes of or in connection with the supply of the Goods or this Contract
(including all Intellectual Property Rights developed by the Contractor in supplying the Goods and any
Intellectual Property Rights in any technical materials provided by the Company to the Contractor).

“IRBEHRFI” RiERT. ATSEXTEMHNEASRMEE. AMEFHRFERRRERIR™
W (SRiEERR ) ( BiEASREHNEYT AR AR A SRR BB EHTRA
FARIFREUEIRNRTA ) .

Purchase Order means a document entitled “Purchase Order” which may be issued by the Company to
facilitate payment and authorise the supply of the Goods.

“MITTER” RIERTA TR IR NTA HAIEN “WSETER” RIS
Rectification Notice has the meaning given to that term in clause 13.1.

“YIEEH” BE% 13.1 KB FIZANENEN,
Rectification Works has the meaning given to that term in clause 13.2.

“UIETHE” BE%E 13.2 KM FAZRNENS .

Related Body Corporate has the meaning given to that term in the Corporations Act and, in the case of the
Company, shall be deemed to include:

“BEREAED” B (RTF) FEFZANENRN , IRELT , NIAEE :
(a) Gindalbie Metals Limited;
SV ERBEIRAT]

(b) Anshan Iron and Steel Group Corporation;

BRI 1SRRI A E)
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KARARA

MINING LTD

(c) any body corporate controlled by Grindable Metals Limited or Anshan Iron and Steel Group
Corporation taking into account the aggregate percentage interests of their respective direct or
indirect shareholdings in that body corporate; or

SRV EEERATEERAER AT TMEASLA ( E B ISEEZEASLR
PRYEZE RIS A E O ) | 5

(d) any body corporate controlling or controlled by that body corporate.

RN EASLR BRI L EA LA HIRHE T EASLIA,

For the purposes of this definition, one body corporate controls another when at the relevant time it owns
either directly or indirectly not less than 50% of the shares entitled to vote at general meetings of that
other body corporate.

AT ZEXHBER , —NEALEHIS—NEALIFRIRHER | EEXRIEE | EASTRERE
[EEARIZA— NEAEEADT S50%89RRE , BREZA—NEALRIIRERS LIRE

Special Conditions means the terms and conditions as specified in Schedule 4.
“USTRFM” ZIEMER 4 PAIERIEIRFNSRAF.

Tax Invoice has the same meaning as in the A New Tax System (Goods and Services) Tax Act 1999 (Cath).

“BSKRR" BE (1999 Tt (BmSIRSS ) Hix) GERAFITEGR ) FREREX.

Taxes means taxes (including GST), levies, imposts, deductions, charges, withholdings and duties (including
stamp and transaction duties), together with any related interest, penalties, fines and other statutory
charges.

“HER” RIENA (LIERmARST ) . ER. HEOR. OBR. WEE, FURBANRN ( BIEENTERn
RHH)  URAHTEXRFIR. T, LTiFEtEEE:.

Term means the period commencing on the Commencement Date and ending on the End Date, or if this
Contract is renewed in accordance with clause 2.2, ending on the last day of the last renewal period
(subject to earlier termination in accordance with clause 19).

“BYHL” RIENTHEREARI5A B EREERAVRTES | SEUNRASEIRIRS 2. 2 £KEH , RS
EHTHAERE—RERAVRTHR ( LUZARSS 19 SKAYIERIZLEORIR ) .

Terms and Conditions means the terms and conditions set out in clauses 1 to 32.
“FROMFM” RIEB 1 £E 32 FHERIFSFIFRM.

Variation means any change in the delivery, scope, character, quantity or quality of the Goods.
“TE” BRI, SEE. R, BESREANHIRIL,

Warranty Period means in respect of each supply of Goods the warranty period specified in the Particulars
for those Goods.

“IRRER” 28 XK TERYIRIEIREN , H15ER D X FHZ EATERIRERER.
1.2 In this Contract unless the contrary appears:

EAGRET , FRaAFRARA
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KARARA

MINING LTD

(a) other than a Variation directed pursuant to clause 9, no amendments, changes or modifications to
this Contract shall be valid unless put in writing and signed by both Parties;

PRILARES 9 SIETNTES , WABERNETT. TEHIEHREENAEZEPEXEEST
30,

(b) a reference to this Contract or another instrument includes any variation or replacement of either
of them;

REINASEEEM N BEEEHTEETEN

(c) the singular includes the plural and vice versa;
RPHAORIEREEH , R2TA

(d) the word person includes a firm, a body corporate, an unincorporated association or an authority;
HE A" 8ERS. A8, TEARBIMNEEEER]

(e) a reference to a person includes a reference to the person’s executives, administrators and
successors, and the person’s permitted substitutes (including persons taking by novation) and
assigns;

RERABRZARNSEA, [THEEAMMEBELURATFENE ( BEETEEMERY
N) FIZEA S

() if a period of time is specified and dates from a given day or the day of an actual event, it is to be
calculated exclusive of that day;

SNRAE T AT EIX A M E —RaEE SRSz B R | NiZRIEARH EAEEZE

(g) a reference to a clause is a reference to a clause in this Contract;
RENFREIEARSEPIIRA ;

(h) a reference to a third person or a third party is a reference to a person who is not a party to this
Contract;

RENE=ARE=SEEFEAEHE—FHIA ;
(i) "includes" in any form is not a word of limitation;

HEFRRY "8iE" —RREaEERNRET

)] a reference to “AS”, “SA”, “dollar” or $” is a reference to Australian currency; and
RERY 8T EERAFIEERT ;
(k) references to “day”, “month”, “quarter” and “year” shall be a calendar day, month, quarter and
year.
®’ERY “B” . “B7 . “FE’ M NEARFBH. B. F=ENF.
1.3 Headings are inserted for convenience only and do not affect the interpretation of this Contract.

RN TERMIRE | AR SRR,
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KARARA

MINING LTD

Term B§%4HA

2.1

2.2

2.3

This Contract commences on the Commencement Date and unless this contract is renewed in accordance
with clause 2.2, ends on the End Date.

AERMNFFIRBEEIFE |, T BHAER | BRAERRS 2.2 KEHAGE.

The Company may renew the Contract for the periods specified in the Particulars (if any). If this Contract is
to be renewed by the Company, the Company will provide notice to that effect to the Contractor prior to
the End Date.

ATIRIAA T IS ESS TR (A1 ) EHAAR. MRAREHAAR  ATHE
SR B A ER R H EIRBAL.

The terms and conditions set out in this Contract will continue to apply to any Goods supplied by the
Contractor to the Company after the End Date (or if the Company renews the Contract under clause 2.2, the
last date of the final renewal period) until a new agreement is signed by both Parties.

AEREPRIFIIR PSR EERTHISA TR B ( ENRATERE 2. 2 KEHLS
@ REEFHNRE—X ) BHNEQTRUTEEY , BERIRUTEZFHMY.

Contractor’s obligations {1t £ EAIN 53

3.1

3.2

The Contractor must:

HESFPIR -

(a) supply the Goods in strict accordance with this Contract;
FEASIRIRAS MR B |

(b) comply with all applicable Laws;
ETIERERER

(c) supply the Goods during the Term and deliver the Goods at its cost to the Delivery Point on or
before the Delivery Date;

EESEARMN S BT BEIE RS S (BRIt

(d) use all reasonable endeavours to overcome any delays (howsoever caused) to ensure an
uninterrupted supply of the Goods to the Company;

BEFEGESNRREER (NEERE ) |, LSRR BB |

(e) when required by the Company, provide MSDS and any other Documentation for each delivery of
the Goods; and

ERTERR | RAEESHENH e BRI

(f) maintain proper business, accounting, financial and other records reasonably required by the
Company.

REATSEERAERS. =it USHEAICR.
The Contractor must ensure that the Goods:
HESEIERIR S
(a) are new and of merchantable quality;

EFMBEEEEHRE
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KARARA

MINING LTD
(b) are suitably packaged and delivered to the Delivery Point without Defect;
BEHAEFETEEAIMR , ToiRFE
(c) are fit for their intended purpose;
EEEETHE
(d) meet or exceed all relevant industry standards; and
KRR ATERRAY TR
(e) comply with all applicable Laws.
ETREERER

3.3 If any services are performed by the Contractor in connection with the supply of Goods, the Contractor
must perform those services:

SN IRME R M NANEAIIRSS | R IRIA T AR MRS

(a) with the professional care, skill and judgment expected of a contractor performing services of a
similar nature to those services and to a high quality consistent with work of a similar nature to
those services and using materials that are new and of good quality;

DURHESIAM BRAYARSS RO SRR AR EWNEIR,  SEErNF A BRI S RAYAR
F—HHERENELARRAEFUEIEHREIRSS

(b) with due diligence and in a thoroughly workmanlike manner to the reasonable satisfaction of the
Company;
BRRATNGEEK , SEEMAAIREWAISTUIRARS |

(c) in full compliance with all applicable Laws; and
TEETATERXERE

(d) in accordance with the specifications, objectives and performance criteria provided to the

Contractor by the Company.
IR EHRALA MRS, BirfIteeinE.

4 Contractor’s personnel {5 AR

4.1 The Contractor must (and must ensure its employees, agents and subcontractors) at all times:
s (MBYIRERER T, REBEAMNSEE ) e
(a) work with the Company (and its employees, agents and other contractors) in an efficient and co-

ordinated manner;

527 (RERT. REBATEMEER ) LISSEOMELNEE |
(b) deliver the Goods in an efficient, professional and cost effective manner;

SRR, TR A a5V Ae 554 |

(c) use all reasonable endeavours to overcome any delays (howsoever caused) in delivering the
Goods;

B RTE S ES 5K RRYEHEER ( FMeEFRE ) |

(d) not cause unnecessary detriment, inconvenience or damage to the Company or any third parties;
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KARARA

MINING LTD

NERNBSUHARZTTIRAADERURE .. YIS |

(e) comply with any guidelines or procedures that the Company may specify in writing including in
respect of dealing with residents, the community, action groups or demonstrators; and

BT S PENEEIHESENERER , FEXNNER. XK. TaHRKEREIE
1TERESENEER

() when visiting any Company Site or the Delivery Point, comply with any safety, security and general
site rules as may be specified by the Company (or any third party operator of the Delivery Point).

EED RTINS RN, BFAT (HERMERINEAE=S2EE ) A
EEARE. REN—RIVGAEFIE.

5 Inspection and information fS3S8F1{S B
5.1 The Contractor must immediately notify the Company of:
HEEPIENE L MER ST
(a) any and all matters relating to the Contractor’s supply of the Goods of which it becomes aware
which could have a material impact on:
HABRAYE XS HN Y. SO EEAIRHIMMEER
(i) its ability to supply or deliver the Goods; or
HESRMHN SRS EHIRIBESD | B
(ii) the quality of the Goods to be supplied; and
HVAIEAIRIRE
(b) any breach by the Contractor or any of its subcontractors of any obligation under this Contract.
HERSEEHISEBERASE TAUETNS.
5.2 The Contractor must within 7 days of a request by the Company:
HESEIE A EHREIERERY 7 KA
(a) give the Company such reports on the supply of the Goods as the Company reasonably requests;
B NEHRH AR SEERAEIHARS
(b) give the Company access to any records the Contractor is required to keep under this Contract; and
A ENERHEBEAGRE MR FIHEHECR |
(c) provide the Company with such other information as may be required to verify a payment claim.
EAEHRHOENEMEE | LISIHIEERK.
5.3 The Contractor must within 3 days of a request by the Company:

HEBRIMEATHREIERGERY 3 KA :

(a) provide the Company with evidence of its compliance with its environmental and occupational
health and safety obligations under this Contract; and

AARRMEETAGE NI RS % e NSSHIEHE

(b) produce evidence of any authorisation, permit or licence that the Contractor is required to hold to
supply the Goods under this Contract.
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KARARA

MINING LTD
M EREEASE MW EYIFRAYEEEN. FRIsiFaiEaYiHE.

5.4 The Contractor agrees to permit the Company Representative, at any reasonable time, to enter any part of
a site at which the Contractor is manufacturing, modifying, assembling, storing or supplying the Goods to
audit, inspect or otherwise observe the systems of work practices and procedures in relation to the Goods,
including the use of any plant and equipment.

HEBREAFARNTESENEHANIEEIIEERIE. UG, B3R, FHEEEHNEYIRIIUARE
mEps LIS, RIEEMRS BRI T FISEiEF AR | SR EHT I FREHIER.

5.5 The Contractor must give the Company reasonable notice of the anticipated date of delivery of the Goods.

HEERR AT A HEYISTRITE B ERRY S IRE A,

6  Representatives {43

6.1 The Company must appoint, and may replace, an employee or officer as the Company Representative who
shall have authority to act for and on behalf of the Company.

NEWIHERE (MEALER ) BRI EAAENER | ACERNEIERATNTE.

6.2 The Contractor must appoint and, subject to obtaining the prior written approval of the Company (such
approval not to be unreasonably withheld) may replace, an employee or officer as the Contractor
Representative who shall have authority to act for and on behalf of the Contractor.

HEEmiiEa , BB ARNSAPBEERHET (FHNENMSTIERMINE ) eIl —
BRI HESRAREHRERNER | HEFRRNANARMELEHTE,

6.3 The Company Representative and the Contractor Representative shall have no authority to make
amendments, add to, omit from or change the Contract or to waive any of the rights, obligations and

liabilities of the Company or the Contractor, other than as set out in clause 9 in respect of the Company
Representative.

REREAMHERERNIAYETT. 5. BHEEEAGR. BEFRREMHEREIUEINF. X5
MZME | 56 9 FPERLENERATNERRI.

7 Insurance {R&

7.1 Unless otherwise specified in the Particulars, the Contractor must at its own expense procure and maintain
the following insurances with reputable insurers and on policy forms reasonably acceptable to the
Company:

BRAERTDE S EEME | HEEYRE BN RGEIREHERSUUTRG , mMERREIF

WAL ARSI

(a) from the Commencement Date until the expiry of the last Warranty Period, workers' compensation
(including occupational disease where required by Law) and employer's indemnity insurance
which complies with the relevant Laws covering all claims and liabilities under any statute and at

common law with a sum insured of not less than the amount specified in the Particulars, in respect
of any one event (where applicable) for the death of or injury to:

MFTaBEER  BERIREFRMAIZIE  HEEXEREIN T ARRERR ( SREHREERE
BRks ) FEEREENR |, REEAASOENE L FRRERENSRE | RIESEA/NT
ML PHENEE XA TEEI—XEE (WRER ) , MEXNTLATARMGT

(i) any person employed by the Contractor in connection with this Contract; and

BRI ERMISAREIA
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KARARA

MINING LTD

(ii) any person who is a worker of the Contractor or in connection with this Contract and
who may be deemed under statute to be a worker of the Company.

HEFIERATA  SESFEREXA. ERSGE FAILMARETARMEHTA

The Contractor’s workers’ compensation insurance shall be endorsed to include a principal’s
indemnity extension for statutory benefits and common law to insure the Company for any
liability it may incur in respect of injury to any worker employed by the Contractor, arising by
virtue of any applicable statute or at common law. The Company shall be named as the ‘principal’,
and the insurance shall include a waiver of subrogation clause in which the insurer agrees to waive
all rights of subrogation or action against the Company;

HEBN T AGABERNFHIATH , LEEATEEENMEBEENETARET R
NMEB A BB T ZEEM RN T ARMAGE SE AR ERHISE ( BTHE
REGOERZBEMRE ) . NENBIEEN “FFEAN” | RN EERFHCAIRESRR
RIGETELMSER P EEBRFH X AR B AIRENEFRANA |

(b) from the Commencement Date until the expiry of the last Warranty Period, motor vehicle
insurance covering all mechanically propelled vehicles that are registered, or capable of being
registered, for road use and are at any time used in connection with this Contract, including:

MFHEREIRIRSRRREARIER | a5 | S0 T AR E A B sets AR E L
WEEZE |, MBI AUREEETASE |, 815

(i) insurance that is compulsory under applicable Laws governing the use of motor vehicles
or other registered, or registrable, vehicles and liability for personal injury or death; and

EEN AN E SR EME BRI E BN A SO T R ERIBXRIEE THIR
HICRES ;

(ii) liability insurance for third party property damage and personal injury or death for not
less than the amount specified in the Particulars in respect of a single occurrence.

FEEAMFHREIMASHTRER , RS NMETEDTOMENEX—RE
HAYEER,
The Contractor’s motor vehicle insurance policies shall endorse the Company as an additional

insured and shall include a cross liability clause and a waiver of subrogation in which the insurer
agrees to waive all rights of subrogation or action against the Company;

BRI E RGN S5 AR EATUMIRG | BN EEFRANGH UIRENEY
R ARG TR TR A TR T3] |

(c) from the Commencement Date until the expiry of the last Warranty Period, to the extent that a
major component of the Goods will be imported by the Contractor into Australia, a marine cargo
insurance policy including ocean marine cargo insurance which covers the Contractor’s property to
be provided in connection with this Contract against the risks of loss, damage or destruction whilst
transported to Australia. The Contractor’s marine cargo insurance policy shall name the Company
as ‘principal’;

M B ERIRERRERZIE , iR EVMREES S HRHNEROZRAFT , Bz
RIS | BIEEESAESRBRMRHIMERMRISIERE , LB LEEEERAF T
HABIROIRR. IRIASIRERN G, HESERYEERIC AR A TIRIN .

(d) from the Commencement Date until the expiry of the last Warranty Period, insurance covering all
loss and damage to the Contractor's plant and equipment used in connection with this Contract
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and such policy shall endorse the Company as an additional insured and shall include a cross
liability clause and a waiver of subrogation in which the insurer agrees to waive all rights of
subrogation or action against the Company; and

ERHIERISERERRERS  (ROBSMENRAIIRSAEEN, BIiREATS4EAE
RBXNFBRN A HFABIMIRG , BER X REFFABERAKENRR | REEA
IR B NFIR T EERSZ A BREITs) ; f

(e) from the Commencement Date until the expiry of the last Warranty Period, public and products
liability insurance in a broadform occurrence wording (extended to include underground works, if
applicable) for liability arising from or in connection with the performance of this Contract, for loss
or damage to property and the death of or injury to any person (other than persons employed by

the Contractor) with a sum insured of not less than the amount specified in the Particulars, in
respect of a single occurrence for all occurrences during the period of insurance which includes:

MR B ERZISRERREAZIER | SRAMZSBMHEFN - REER (T EE.E
WTRIHE  RER ) - BTRANSXTAGRNETMAERSE. MrRKaER
NARARAT (HEEERNARS ) | RIESEMETETED PXITIREM
MERIEE , ERTRIEHBNFAESEMY 8% ¢

(i) all activities arising out of or in connection with this Contract; and
EASXTASEMAERFEEN
(ii) liability arising out of the use of vehicles, registered or otherwise, in connection with this

Contract except to the extent that such liability is indemnifiable under the insurance
taken out in accordance with clause 7.1(b) and/or clause 7.1(d).

i ( MEREEM ) SASEEXRNERMSEIISRE | FRIFLMSEER
AREE 7.1(b)F0/Ek 7.1(c)FRWISEAYRIE T RILAREE.

7.2 The Contractor must procure that each of its major subcontractors (if any) takes out and maintains similar
insurances to the insurance types referred to under clause 7.1 for the period specified in clause 7.1 and for
appropriate amounts.

HEBLARTEBREAS N ETESEH (WRE ) KRS 7.1 FRINREERELURATE
7.1 FAERIRTHATOE SR SR SEANRIFRIURIE .

7.3 In addition to the requirement under clause 7.1, the Contractor may, at its own discretion and cost, which
cost shall not be reimbursable by the Company to the Contractor under the Contract, effect insurance
against any risk for which it may become liable as a result of the Contract. The Contractor must notify the
Company in writing within 7 days of effecting any additional insurance.

BRTSE 7. 1 S PERSS , HEEEERT IR TR EHNEE NS R 88 EZ AKX LM LR
b , ZRBMREEEE , QEFNERS R TRHEBEMIER. HEEREWTEEEHI
RIZERY 7 RRBESHQE.

7.4 On or before the Commencement Date, the Contractor shall satisfy the Company that each of the
insurances it is required to procure and maintain under clause 7.1 is current by providing the Company with
certificates of currency in a form acceptable to the Company.

EFe B R , HESENLEIT RS RO PRSI ATNER |, 53 7. | FFEREWSL
MRFF IS —IRIGERE T RAIRE.

7.5 If the Contractor fails to provide certificates of currency under clause 7.4, then without prejudice to its
other rights or remedies, the Company may:

SNERMHESTIRBEIRMALSE 7. 4 ST RIBIROERAT | FRFLQTRIEMAFIEANL , 2AFALL
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(a) procure the relevant insurances on behalf of the Contractor and the cost thereof shall be moneys
due and payable from the Contractor to the Company; and/or

ARMEEWLAEXRG , MEERANNBHEBZIEIG AT ; /8

(b) refuse:
a4
(i) the Contractor access to any Company Site; and/or
RN HIAENS , F/E
(ii) payment of any moneys due under the Contract,

I ERE AYHIEHEIFIT
until such evidence is produced by the Contractor.
B USRI R MRIEE,

The Contractor must not do or omit to do or pursue any act or allow any omission or permit or suffer any
circumstance by which the insurances required to be procured and maintained by the Contractor under
clause 7.1 may at any time become void or voidable, and the Contractor must at all times and at its own
expense comply with the conditions of the insurance policies and the requirements of the insurers so as to
prevent the invalidation of the insurance policies or the prejudice of the rights of any of the insured under
the insurance policies.

S NMESEE R ISSEiEE E S REMITH |, BERIFRIREAITFEREIER , NTESHt
RS 7.1 F T RAWIRRERRIGE R BRGNS A RE | HEBLnRE&RE
STERBE BB RIS AR RIQFIRIEESK , MTIRGLECRRS BASLE & (AR ATECRRG B2 AR Z E
RE,

The effecting and keeping in force of any insurance by the Company or the Contractor will not in any way
limit the obligations or responsibilities of the Contractor under the Contract, at law or otherwise.

NEEHEEWSEARIFHEHAREAV T ARSLMEHIT S IR EBAESHE. iFESEMSE Y
NBEHHIE.
The Contractor shall obtain agreement from its insurers of the insurances it is required to procure and

maintain under clause 7.1 that such insurances are primary to any insurances taken out or maintained by
the Company, and that no Company insurances will be called into contribution by the Contractor’s insurers.

MERMMES 7.1 R FEREWIMRFREIRQERENTRE | HAMRIEREA T MWL R
FHHUTAIRIZAMLCRIE | MBEREBIRIEEASERATRIEA D TR,

If the insurances referred to in clause 7.1 are subject to the application of any deductibles, the Contractor
shall declare the amount of the deductibles to the Company, and in the event of a loss, the Contractor shall
pay the deductibles amount and such amounts paid shall not be reimbursable by the Company to the
Contractor under the Contract.

SNEREE 7.1 SREIRIRISLMH AR RISEENERE/RHR | HESRNIR A BRI R EA TSR |
SNERRAEIRR | MESENSTERIRIEERIS AR | XS (AN BEATHEAGRE METEHE
FREARSERT. REASEMHEEEAB BTSRRI SEE RN ERMEHHRREIRE .

The Contractor shall, as soon as practicable, inform the Company in writing of any occurrence in connection
with the Contract that may give rise to a claim under an insurance policy procured and maintained by the
Contractor under clause 7.1 and shall keep the Company informed of subsequent developments concerning
the claim. The Contractor shall ensure that its agents and subcontractors (if any) keep the Company
similarly informed in respect of their operations.
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HERNEEXRAEER. TESHMERES 7.1 &£ MEIZMERFIRRSE FTRRENEESE
HRRBESNAE , MEMEEXRBHIMEHREENSAAE. HEBNRERERNEANSE

i (WRE ) ERWSHELEHIT R ERAE].

8 Environment and health & safety Ifi5. (ERIITL
8.1 Without limiting the generality of clause 3.1(b), the Contractor must, when delivering any of the Goods to
any Company Site, comply with, and ensure that its employees, agents and subcontractors comply with:
ABRHISE 3.1(b)FAT—RlE , HEBEREAATIZRHEM N , e THEMRIERT.
REAMNSEEBES
(a) all applicable environmental and occupational health and safety Laws which apply to the Goods;
ERT EYIRETERERIMEF BRI R RS 2R |
(b) all safety, health and environmental guidelines, rules and procedures, provided to the Contractor
by the Company in relation to that Company Site; and
NEHRMAHEBNEXRATIZINE R e, REFANGER. MNARER
(c) any induction requirements in relation to that Company Site advised by the Company.
SRTEMNATIHE R HINRER,
8.2 The Contractor must clean up and remove, at its cost, pollutants, contaminants or any other waste on any
premises caused or contributed to by the Contractor (or its subcontractors) arising out of the supply of the
Goods.
HEEpMEEFEMERE (S3ESER ) RN MmIEME R IE ERRT LASS 3
YA E R,
9 Variations T
9.1 The Company or the Company Representative may by notice direct the Contractor to perform a Variation.
NEHRABRRTABETIERME A RS
9.2 Before the Contractor carries out a Variation under clause 9.1 it must:
TEALESRSIERRES 9.1 SRELIERE LA , BRI
(a) provide the Company with a reasonable estimate of the impact on the Price and/or the Delivery
Date of such a Variation; and
B A BRI BRI EF/EES T B EARISZ IR S &L
(b) when requested by the Company, provide evidence supporting the estimate.
FENENEKET | RADIEBAFMETTANIER.
9.3 No Variation issued in accordance with this Contract shall vitiate or invalidate this Contract.
HIRA ARA T E A RIRE A S AR SBA AR,
9.4 A Variation may involve the omission of any part or parts of the Goods and the Contractor acknowledges

and agrees that the Company may engage others to carry out that part or parts so omitted. The Contractor
further acknowledges that any one or more omission will not constitute a basis to allege that the Company
has repudiated this Contract notwithstanding the extent or timing of the Variation. The Contractor is not

entitled to any payment in respect of loss of profit or overheads for the omitted part or parts of the Goods.
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LEARE R A SRYIREAEO IR | MEERRAFEER | AFTLESIEEM A ST
RyERD. MESEH—EEIA | TICR BRI | RS R BB AR AT
RRAGRATE. MBI EYIR RIS IR IGF R RS SR T mAHEAI TR,

9.5 If a Variation results in a reduction of the time required for the supply of the Goods, the Company or the
Company Representative may determine a reasonable reduction and revise the Delivery Date by notice to
the Contractor.

NRTEESH RN FRRIEIRYEE | ARRATINRTLMESENEEF BB aHER
R HERMIETTSZ B,

9.6 The rate or price for each Variation must be determined by:
IR BRSNS HIBI LA T THE
(a) the rates or prices detailed in this Contract;
RERPIFARRIBERIMTE
(b) agreement between the Parties; or
STTHITMY ; B
(c) where no agreement can be reached, a fair and reasonable rate or price must be determined by

the Company, in that descending order of precedence.
ANERABEARIN , ANERLME SRR FAREA S IR E RGNS

9.7 The Contractor is not entitled to any payment (pursuant to this Contract or otherwise at common law or
equity) in relation to any Variation unless:

R TRGXIEE X IR BRI (ZRASEANEEBEASE L) | FRIF

(a) it is a Variation pursuant to clause 9.1; and
TEEZAESE 9.1 KBTS
(b) the Contractor has complied with clause 9.2.

HEFmETIHE 25

10  Event of Force Majeure /8] /3564

10.1 Event of Force Majeure means any event or circumstance beyond the reasonable control of the affected
party (“Affected Party”), which the Affected Party is unable to prevent or overcome and which causes or
results in failure or delay in the performance by the Affected Party of any of its obligations in this Contract,
including the following if they meet the above qualifications:

AAURDBHREBEHZNETS (“BRRA" ) NEEEFICERUEHISEMAEIER | ZRIE7578E
BritEsefRICFR A ERIEN | MELMSEHEER S ZHN 5 R THERE T A GR TAME
AN55 , BEFE ERFARLITSG

(a) an act of God, lightning strike, earthquake, flood, drought, storm, cyclone, explosion, fire and any
natural disaster (other than adverse weather, even if severe);

KK, W, R, K BX. XNE. IEX. 1BIE. KRIMEFABEAKRE ( FFRXS
BRoL  BDEERTESKRS)

(b) expropriation or confiscation;
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EFEGRIL ;

(c) an act of war, act of public enemies, terrorism, riot, civil commotion, malicious damage, sabotage
and revolution;
BF. NEUTA. BiEX. FEl. K. TSI, [BREBIAFIRED

(d) strikes, lockouts or industrial and/or labour disputes, work bans, blockades or picketing; or
E2T. EIMNTWFEGS . TESES, SBER | &

(e) a combination of the events listed in paragraphs (a) to (d).
LA E(a)Z(d)ERFIHAVSEHRISES.

10.2 An Event of Force Majeure does not include:
RENEHAELE
(a) breakdown or damage caused to any item or equipment used by the Contractor or its employees,

agents or subcontractors; or
MEEEERT. KEARS SEERHImEIREREHIESIRIA | 5

(b) strikes, lockouts, industrial and/or labour disputes, work bans, blockades or picketing affecting only
the Affected Party, its subcontractors or any Related Body Corporate.

RYMZZNHHE S BESHIBREALFIZETL., FEIATA / 55550, TE

10.3 Neither the Company nor the Contractor shall be responsible for any failure to comply with any obligation
under this Contract if and to the extent that performance of that obligation has been prevented by an Event
of Force Majeure which has been notified in accordance with clause 10.4. The Affected Party shall use its
best endeavours to mitigate, avoid, circumvent or overcome the effects of any Event of Force Majeure.

REFESEER NI REE B TAS R PAUHERINSS RS | AlERIZ X SSHIEITHIRIRE 10.4 K&
FRAREIHANEANIS. SRS MNIBREIFHE. BR. FUEs RTINS,

10.4 On the occurrence of any Event of Force Majeure the Affected Party shall notify the other Party in writing of
the occurrence of the Event of Force Majeure and the circumstances resulting or arising from it within a
reasonable time after the occurrence of the Event of Force Majeure. The notice must give:

REFAFRTRNEME | R NERTAANSHAERINGERBRE AT RANSHNAE
RESHHERPESMS—7. BRLRA
(a) details of the Event of Force Majeure;
AATHUISEHHIZETS
(b) details of the Affected Party's obligations under this Contract which are affected;
RHWHEAER TR SHIET |

(c) details of the action that the Affected Party has taken and proposes to take to mitigate, avoid,
circumvent or overcome the effects of the Event of Force Majeure; and

RHWITAT HE. ER. HESGRATRNEHNRIRMEEREF BRICRERIT
SRS

(d) an estimate of the time during which the Affected Party will be unable to carry out the affected
obligations due to the Event of Force Majeure.

2cd4e010d9e8ccd3a490f25e52d6255782f9c00eff87h6ae45ee4 7f7clc85fle
Version 1 August 2012 18



KARARA

MINING LTD

ZW SR NS AR T8N0 X SSHIRT R

10.5 The Affected Party must keep the other Party informed (not less than weekly) of the action being taken to
mitigate, avoid, circumvent or overcome the effect of the Event of Force Majeure upon the performance of
the Affected Party's obligations under this Contract and of an estimate of the duration of any delays.
SRS UG IEERBRYREE. BR. SUESRRAITTNINSHNEERSR TN SHEImN
1TEA R R EREIRRY ST HF ST B S S — A ( ADFBE—IR) .

10.6 When the effect of the Event of Force Majeure on the Affected Party's obligations ceases, the Affected
Party must recommence performance of all its obligations under the Contract as soon as practicable.
MBS Z SR N SHIFIELE | SRSV RARREFHRETHEASHE TR
B X5,

10.7 The occurrence of an Event of Force Majeure will not in any way entitle the Affected Party or the other
Party to any payment, damages or compensation from the other Party or the Affected Party (as the case
may be).

FAMDEHNREASMEA SR FEZHMAHB—HENNB—AEHZEMNG ( RERSE
ME ) IKSHAIR. REBEEAME,

10.8 This clause 10 does not apply to the obligation to pay money.
1Z565 10 FANERTIRNE.

10.9 If any Event of Force Majeure continues for a consecutive period of more than 4 months, then either Party
may in its absolute discretion terminate this Contract on 14 days’ written notice.
WIRATHFLOBAHFEGEIT 4 DN BRNESETHR , NHA—SESRILABITREBISIERT 14 KAY
PHEHBMELAER.

11  Title and risk FFBIFIM &

11.1 Title in the Goods will pass from the Contractor to the Company upon the earlier of acceptance of the
Goods by the Company under clause 12.4 or payment for the Goods by the Company under clause 15.
FIERUSTENEHERRSE 12.4 RIFZLEEIRIRSE 15 K3 (LIREREEIE ) EMH
HREBLA AT,

11.2 Risk in the Goods remains with the Contractor until the Company takes delivery of the Goods at the Delivery
Point.

HEREATIN (T RIR R Z RIIA R EE YK

12  Acceptance and rejection of Goods TRYIFIIEZFNIEH

12.1 The Company has the right to reject all or any of the Goods supplied to the Company if:
HEUTERT , 2alatieBHis A arMHISrE Y
(a) the Company determines that the Goods are Defective; and

NEWRELRERE ; 0
(b) the Goods have not been accepted in accordance with clause 12.4.
ERYIREREE 12.4 ZAMEIRBHIES.
12.2 To the extent that the Company rejects all or any Goods under clause 12.1:
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WNERATWESS 12.1 K MBEBATESHIEY
(a) the Contractor’s obligation to supply those Goods will be treated as not being satisfied;
HESRIRI SN XSS AR IEA T |
(b) title and risk in the rejected Goods will remain with, or revert to, the Contractor;
BN ERIRIRT A AN X B S a LS B T A o m el IR La (637 |
(c) the Contractor must not replace the rejected Goods unless it receives instructions from the

Company to do so;
HEHMEEIREIE LY | IRAFEREIATNE ST |

(d) any monies paid by the Company to the Contractor in respect of rejected Goods prior to their
being rejected must be repaid immediately; and

NEHERIELE IR R SR ST AR Z BMER ;
(e) the Contractor must collect the Goods at its own cost and at a time convenient to the Company.
LSRR B 2 B A E)ERIRR A EI 54 .

All monies paid by the Company to the Contractor prior to inspection and acceptance of the Goods will be
deemed to have been paid on account and conditional upon, and subject to, the Goods being free of any
Defect and acceptance of the Goods.

NENEEIIGZ BIS (AR B SIS A BEHESHIRIRHER | SR EHTEREMmA
IR A ENER.

Without limiting the Company’s rights under clause 13, the Company will have accepted the Goods on the
earlier of the time when:

IRFIAEIES 13 £ FRINA | AL TREAERIRIEZER 754 -

(a) the Company has had a reasonable opportunity to examine the Goods after receipt and has not
rejected the Goods under clause 12.1; and

NEEEREM SRR SEX TN | FFERIES 121 KB ERRY) ;
(b) the Company indicates to the Contractor in writing that the Company accepts the Goods.

ANEBEF A RERCERBATHESRY.
Defects TR

13.1

13.2

In addition to the Company's rights under clause 12 to reject the Goods, if during the Warranty Period in
respect of any Goods supplied by the Contractor to the Company, the Goods contain any Defects then the
Company may issue a written notice to the Contractor stating the Defects in the Goods and may state a
reasonable time in which the Contractor must rectify those Defects ("Rectification Notice").

BRT ARIES 12 FTRIBIEMIRAIZSN , NRERXMHEBHN LS A TRIEAEYIRIRRES
N, S EEERE | AREALIRHEEAHBEEA | RBAEYIRNE | AR LAEMERE
IR IEFRPERISIEHARR ( "MIES@H" ) .

Upon receipt of a Rectification Notice, the Contractor shall promptly rectify and make good any such
Defects at its cost within any reasonable time period stipulated in the Rectification Notice ("Rectification
Works").
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FEWRIMEEAS |, MmN M BB EN SRR WS B B 2 IEHa AR (“HIET
) .

13.3 If Rectification Works are not completed within the time period stipulated in a Rectification Notice (or, if no
time is stated in the Rectification Notice, then within a reasonable time) the Company may have the Defects
rectified and made good by a third party of the Company’s choice and the costs incurred by the Company in
rectifying and making good the Defects shall be paid by the Contractor to the Company on demand.
SNRAELMIEBAFERVHARA ( BB NRMIEBILZERERR , WESERER ) iRE5THRHIET
12, RaErLiBd BITEERIS =7 HIERTRAMRRE | A EITERPE IERSRA MR £ B HEAAN N
AT AR HEREIZ A A A F,

13.4 Nothing in this clause 13 limits any other rights or remedies the Company may have in relation to any
Defects in the Goods and this clause 13 shall survive termination of this Contract.

1255 13 ARG A EHEEAIRPE S EHA AR EIEMBARERNG | 1258 13 REAEAGRLLLEHER
B¥.
14  Price {fH&
14.1 The Company must pay the Price to the Contractor in accordance with clause 15.
NEIWTURRREE 15 AR ST,
14.2 The Price is as specified in the Particulars and is exclusive of GST, but includes:
IMSLAETIERD PALERY M | T EEERIRSH , E26E
(a) all Taxes (other than GST);
FTERK ( BRESmARSS AT )
(b) the Contractor’s compliance with its obligations under this Contract;
HEEEITASE TRINGS |
(c) the cost of miscellaneous items of a kind which are commonly used or supplied in connection with
the Goods;
S&YaXmEE AR AZIRA ;
(d) the cost of any services performed by the Contractor in accordance with clause 3.3; and
(HESTSIRARES 3.3 SIRHAUTDIRSS MR ;
(e) the Contractor’s costs to rectify Defects, and the Contractor is deemed to have satisfied itself as to
the correctness and sufficiency of the Price.
HESPRRUTRPELH IERA | M BRI AXHNMEAI IR T D =,
14.3 The Price:
g -
(a) shall not be varied except in accordance with this Contract; and
FHEE , BIHERAARSE ;
(b) is not subject to escalation or any rise or fall unless specified in the Particulars.

2cd4e010d9e8ccd3a490f25e52d6255782f9c00eff87h6ae45ee4 7f7clc85fle
Version 1 August 2012 21



KARARA

MINING LTD

ARERREIFHE | BT B PR EAE.

14.4 The Contractor is responsible for the payment of all Taxes in a prompt and timely manner and must
indemnify the Company against all Taxes arising from, without limitation:

SRS RIS IRTERE | FELIREATIE (BARRT ) AN SEMAERIFTERE |

(a) its engagement; or
SRR, &
(b) it, or any of its employees, being deemed to be the Company’s employees for the purposes of any

Commonwealth or State law.
HE SR R THGRAF NI EFRE N A ER AN TR T.

14.5 If GST is imposed on any supply made under this Contract by one Party (“the supplying party”) to another
Party (“the receiving party”) and the consideration payable or to be provided for the supply under any other
clause in this Contract is not expressed to be inclusive of GST, the receiving party must pay, in addition to
and at the same time as any GST exclusive consideration is payable or to be provided for the supply, an
additional amount calculated by multiplying the value of that GST exclusive consideration (without
deduction or set off) by the prevailing GST rate.

R AGRA T ( "HE5" ) MB—75 ("BE07") MBRISNARKESYIAIERSS , AR
BRI HEIFER X TN AN SRR EIRHE BIEm MRS , NEKDT DIRTERS T A
MERINSTRUH TR RARS TR Z I EEZIN AR |, SSERIMEER | 1259
FIAARSSIEBRINGNBUNME ( FoHIFREARIE ) FRLAB THIR MRS,

14.6 The receiving party is not required to pay any amount of GST to the supplying party unless the supplying
party has made demand for payment by means of a Tax Invoice.

BN TRAHES M UBMEIRSREER , IR RS A RRHITRERK.,

14.7 If the amount of GST recovered by the supplying party from the receiving party differs from the amount of
GST payable at Law by the supplying party in respect of the supply, the amount payable by the receiving
party to the supplying party will be adjusted accordingly.

SNERMLER TS NS Rl AYRS R RS TR & AN B T 5 AR RS RIR TN AR MRS
S8, MIRBDT NS HEH TSNS ISR EZE,

14.8 Where one Party (“payer”) is liable to reimburse another Party (“payee”) for any expenditure incurred by
the payee (“Expenditure”), the amount reimbursed by the payer shall be the GST exclusive Expenditure plus
any GST payable by the payer to the payee pursuant to clause 14.5.

AR—T75 ( "IMA" ) REEB—F ( "BERA" ) EBERARERHIZRRASIH (2R
H" ) ARARCNEFN AT ERER MRS RIS L | I EIFRAIRIRS 14.5 KNST4E
KR AR A RS,

15  Invoice and payment ZZF1{IFk

15.1 Upon delivery of the Goods under this Contract, or where the duration of the supply of Goods exceeds 1
month, at the end of each month, the Contractor must provide to the Company an Invoice for payment of
Goods delivered, and which must:

EAGR TS | BEMREMRHNEREY 11N 3 |, B8 AR, HEEYARAT
RHSERITILR | R B

(a) be in Australian dollars;
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15.3

15.4

15.5
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AR :

(b) include a detailed description of the Goods delivered by the Contractor, including the quantity of
Goods and the period during which the Goods were delivered;

AR RATRIERYD , EIERYSELN RIS ;
(c) include the Price relating to the Goods, broken down to reflect various Price components (if any);
BIESEMERIIDENME | LIRMNMMENERERD (WRE ) ;

(d) include reference to this Contract and the relevant Purchase Order (if any); and

REIFSRIARBERWLTER (WRE) .

(e) where GST is payable, be a Tax Invoice.

SNERN SSRGS | RS KR,

The Contractor must, if requested by the Company, provide the Company with all applicable records to
assist the Company to calculate and verify the amount set out in the Invoice.

HERUREATIERNAATRMFIEEXRICR | MDA ST EMIEA RIS ER.

The Company may reject any Invoice, or part of an Invoice, where relevant supporting documentation is not
provided.

SNERARBHERIERRS M | AR LA AR AR

Subject to the Company’s rights under clause 15.5, the Company must make payment within 40 days after
the end of the month in which an approved Invoice is received by the Company.

LANEWESS 15.5 2 FRRFINRHRE | ARRREATSMEMER R BEERERY 40 RATFR

Without prejudice to any other rights, the Company may deduct from any moneys which may be, or
become, payable to the Contractor under this Contract (including security), any money which may be or
becomes payable from the Contractor to the Company under this Contract. Nothing in this clause affects
the Company’s rights to recover from the Contractor the whole of the debt or any balance that remains
owing after any such deduction.

MREHAEMANF] , RETTLUNRERE TRATEEAEREIEIN ( BERE ) PRUERESSRE
TRAHERBAHE AT, FFERANERND LR EIMHEEEI 2 SRS BN EIRT
FEYHAIRETAIF,

Confidentiality {5

16.1

16.2

Each Party undertakes that it will not disclose to any person any confidential information of or relating to
the other Party made available to the first Party as a result of this Contract or the negotiations preceding
this Contract, including the terms of this Contract.

B—HFE , BARRHIAKRBERAREREE NS ENDEMmRENE —SHNSEXE—HH
HIRZEE , BREANESENEK,

Nothing in this Contract prohibits disclosure by a Party of information:
AERERELE—FFRENTER !

(a) to any Related Body Corporate of that Party (including to any officer, director, employee or
consultant of that Related Body Corporate) provided that such Related Body Corporate and
officer, director, employee and consultant complies in all respects with the obligations in this
clause 16;
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EZTTRUHARREALRKE ( BIEREAZEREALFIIHTSRIAR. =E. BR
A ) | BIRRZEXREALFNERAR. 5. BERARMAERESEETZ 16

SFHRINGS
(b) which is in the public domain;
AFHER ;
(c) which after disclosure to a Party becomes part of the public domain otherwise than as a result of

the wrongful act of that Party;
FEE—SREEFIFRTZANERITAMATRIER |

(d) which is received from a third party provided that it was not acquired directly or indirectly by that
third party from a Party; or

ME=FWERER | FHRRFMERHIFEZF =T EEaEEN—TI3RE | B

(e) which is required to be disclosed by Law or any government or governmental body, authority or
agency having authority over a Party.

IEEE— SR ERENAVEHIBITSEG. EERRISRETIERKEIER.

The terms of this Contract may be disclosed to a bona fide prospective purchaser of a Party or the business
of that Party provided that such bona fide prospective purchaser agrees to keep the terms of this Contract
confidential in accordance with this clause 16.

AEREREILURELS — R SHEREEES | AR EREESL S RSIRERZ 16 %
HHLEB A SRERIRIRE.,
The obligations of this clause 16 survive the termination of this Contract.

%55 16 FHINSHEAERLILRHEERL.

Intellectual property iR

17.1

17.2

17.3

17.4

17.5

All Background IP shall remain vested in the owner of the Background IP.
FrEE SRR IARE TE SRR RAATE &

To the extent applicable, the Contractor grants the Company a non-exclusive, transferable irrevocable,
royalty free licence to use all Background IP to enable the Company to exercise rights in the Project IP.

TEARER , HEERTATAER. AL, AaREATHRINZERTE |, ERTEERANIR
FERLATEI B AR AN AR A

The Contractor acknowledges and agrees that all Project IP vests in the Company and becomes the
Company’s property as and when created and the Contractor hereby assigns all rights, title and interest in
and to the Project IP to the Company (including any Project IP created after the Earliest Date).

HEERAFEEREREMRNERAATRE | FECIZRIIBARTN , MR T
PECRBEANRFNAIFTERF , Frafiiifan ( 8RERE A EeIEREHAIRBERIR Y ) .

The Company grants the Contractor a non-exclusive, non-transferable, revocable licence to use the Project
IP for the sole purpose of supplying the Goods.

HESEIRT ATHERR. AAEIATREERNT | (O T 3REEYFIm=R B RYERBEARRFY

The Contractor must not disclose, reproduce, use or otherwise deal with the Project IP, or allow any other
person to do the same, for any purpose other than to supply Goods pursuant to this Contract.
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RNENMBATIHAERMKE. S5, FEREIETE NN EE e EEEM X | &2
FRA G RN AR,

17.6 The Contractor warrants that:

HESFHIRILE
(a) the supply of the Goods does not and will not infringe the rights (including Intellectual Property

Rights) of any third party;
EMRHALSEMBERASFRIHAB=SAF ( IFFNRF)

(b) the Contractor will, at no further cost to the Company, procure all licences and consents to use any
Intellectual Property Rights of a third party which are necessary to use the Goods;

SIS B EREERE RO TR BT HIER | RERS=IFAHEATRIR ;

(c) the Project IP does not and will not infringe any rights of third parties (including any Intellectual
Property Rights); and

IEAR KB MEEASRIEE =R INF ( BIFEETRIRANY )
(d) the Contractor has the right to assign all Project IP to the Company in accordance with clause 17.3.
HEHBIURERS 17.3 RAIER B MBERIRSUEELLE A E].

17.7 The Contractor agrees, and it will procure the agreement of each author, that the Company, in its absolute

discretion:
HEsBER (MECKHEREMEETEER ) |, #HEm (BITRE)
(a) need not identify the Contractor or any author as the author of the Project IP; and
TR EE IR AR AR ANA S
(b) may:
AJEg
(i) materially distort, destroy, mutilate, alter or in any other way change;
FEEEtHER. tHER. M. TEELMEREMMSTUSE ;
(ii) add to, delete from or re-title; and
*h7E. MiEEERTER
(iii) reproduce, publish, copy or adapt,

6. Hhk. BEEER.

the Project IP (or a substantial part of or adaptation of it) in any way the Company sees fit in any medium
and in any context and with or without other text, data or images.

IMBRNRFR ( SREHEEE DS GwmY ) |, MBELMEERIAESEHE A AR B
NFHBEEHEERPE EIATTA , FMEeBTLTEMNF. HiRsER.
17.8 The Contractor agrees that any subcontract it enters into in relation to this Contract will contain a condition

substantially the same as this clause 17, including that the subcontractor agrees to assign to the Company
all Intellectual Property Rights in any Project IP created by it for the purposes of this Contract.

HEBER  HEZENEXTERNENUSB8ERBESEF L51Z 17 FERNEY | 80 88E
BRE AR SR BRI BRI AIRr ARG e A E,
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The Contractor agrees to notify the Company as soon as it becomes aware of any suspected, threatened or
actual infringement of any Intellectual Property Rights in the Project IP and to provide all reasonable
assistance in defending against such infringement.

B EREARI B RIR PR HIRRF TR, BESEMRICERIREMAT |
FEAELGFMEN R ERTE SR,

The Contractor agrees to provide all reasonable assistance the Company may request to protect the
Intellectual Property Rights in the Project IP.

HEE RS S TEERNFESIENE) , LRI B AR AP BIRIR Y,
The obligations in this clause 17 survive the termination of this Contract.

%56 17 FHPHINSEAG R IRHEERL

Liability and indemnity SR{EFINE{E

18.1

18.2

18.3

18.4

18.5

18.6

Except to the extent caused by the Company or its employees, the Contractor is liable for and shall
indemnify, defend and hold the Company harmless against any liabilities, claims, proceedings, judgments,
damages, obligations, costs and expenses of any nature, arising in any manner out of its acts or omissions,
or those of its employees, agents or subcontractors, whether in tort, contract or otherwise, including:

BT AREHERTIEMATEES , HERHETERIVEESEE , 208, FR, AR, IRERE
M55, RAFIZRRNEE  BE  AHFIRSAEES. ST ASRZ , SHER , AE
ABDBBIEELEI  TeREN , SREERMS , 81

(a) personal injury to or sickness, disease or death of any person; and

HIARNGE. FRINEGEL ;

(b) loss of or damage to physical property.
H=T IR T AR EHRIA.

It is not necessary for the Company to incur any cost or expense or make any payment before enforcing a
right of indemnity conferred by clause 18.1.

RNEVEHITS 18.1 KR T ISR 2RI HE R E AR A S ZR A FH IS,

The Contractor must indemnify the Company against penalties, losses or damage to the extent incurred by
the Company as a result of the Contractor breaching its obligations under this Contract to comply with all
applicable Laws.

HEFNISEASDHTHERERASRE METFRRIBEX A RN SMESZILTT. REEIRE.
The indemnities provided in accordance with clauses 18.1 and 18.3 survive the termination of this Contract.
TRIESE 18.1 70 18.3 FKIRMHARINBEEASRL LLEHEEH,

The Contractor agrees to release the Company from all claims and demands whatsoever which it or its
subcontractors may have against the Company arising out of the contamination or pollution of any
property, occupied land or premises, or the environment caused or contributed to by the Contractor or its
subcontractors.

SNRMESEEE S BEIEREEREAM T, SAIMEEEZEIMERNSH , HEBEERE
ANEREHERSES SRR ERE RN AR REEK.

Neither Party (nor its Representative) is liable to the other under this Contract, law of tort (including
negligence), statute, in equity or otherwise for any kind of indirect or consequential loss or damage arising
out of or in connection with this Contract.
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WRIEAGR  #NE (BERR ) | iF0  2F8EMEER , EE—75 (REAR ) HRYE—
HEBEAGRS S Z XM EZEERIERRERE.

18.7 Nothing in clause 18.6 limits a Party’s liability:

5 18.6 KAWEABREI— S RILA T =IE

(a) in respect of death or personal injury of any person, third party property damage or breach of third
party Intellectual Property Rights; and
KHHIARUST., E=RUrRESRICE=F IR ;

(b) in respect of fraud, wilful misconduct or a deliberate breach of this Contract, or the Contractor’s
liability; and
KTHVE. BRITATSRERERAER  EHEHNET

(c) to the extent that the Contractor is required by this Contract to provide and maintain insurance in
respect of that liability; and
EASEEREEEREF BRIFERZREL EIRRARER ;

(d) to the extent that the Contractor recovers any amount for which it is liable under this Contract
from its subcontractors or third parties.
ANEEE R MNE S B EEESE =5 WEIEREA S RFERERIHISER,

19 Termination 221k

19.1 The Company may terminate this Contract, or the supply of Goods (in whole or in part) under this Contract,
at any time and without being required to give any reasons by giving not less than 7 days’ notice to the
Contractor.

A LABBR TTEER LA S RSREAR SR THEMMLN ( 285307 ) | BRRED 7 KE&E
BRAHEA.

19.2 If the Contractor is in breach of any term of this Contract, the Company may give notice to the Contractor of
such breach specifying the remedy required and giving the Contractor 7 days to remedy the breach. Should
the Contractor fail to comply with such notice, the Company shall have the right to terminate this Contract
with immediate effect by written notice to the Contractor.
INFECEBRASRANHTRK | Aa)RLABRIENE SR AE RIS , FHaFHER 7
KAkt KEENE. WRMEEHREEETIHRER , ARBNET PHEANH R AR IEASHE.,

19.3 If the Contractor becomes Insolvent, the Company may terminate this Contract with immediate effect by
written notice to the Contractor.
WNEREERTIER | AREILABEE B R A BB AIMmIZANER LR S,

19.4 Upon termination of this Contract, the Contractor must immediately:

AEREILE , HEEYRED

(a) cease supplying the part, or the whole, of the supply of Goods being terminated, as the case
requires;
FLEAEN AR | FRI BRIV AIER D Bk 3R (IREAIBIRME )

(b) take all available steps to mitigate any loss resulting from termination;

REVFrE A RETELAURAR R LESERIETIRK
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(c) comply with any directions from the Company Representative including to:
EBTFAENERA TR HIER , 81F
(i) protect property in the Contractor’s possession in which the Company has or may acquire
an interest;
RIMELESESIFERY. AEEETREER BEAENENTF~ |
(ii) demobilise persons, vehicles, equipment and other things;
EBRAR., Tl IREFEMEY |
(iii) assign to the Company all rights and benefits under contracts with third parties; and
BEBE=ER THRAENFFIFZELLE AT |
(iv) provide to the Company any Documentation produced by the Contractor under this

Contract, whether in the course of preparation or completed by it at the date of
termination, which have not been supplied to the Company.

AN EREMEEERASE THERNE XY , Mo ESIERPREELILH
HIEETRAE RIS A TR
19.5 The Company may make full use of all Documentation prepared by the Contractor (or any subcontractor

employed by it) under this Contract, regardless of any dispute and the Contractor hereby waives any right
of lien or similar right which might be alleged to otherwise attach to the Documentation.

FREARIRENS | AFHLIEEF AR ( SHIERNEESER ) EASR TMREIRIFTEX
%, SR AT BE R FRM T T SR B E AN E SRR

19.6 If the Company terminates this Contract in accordance with clauses 19.1 or 19.3, the Company will only be
liable for payment for:

INRATHEHRE 19.1 RSB 193 RERUIAREH , AEMERARSAILATEER !

(a) reasonable costs necessarily incurred by the Contractor up to the date of the notice of termination,
representing Goods that are of a unique design for the Company and that were to be delivered
but will not be supplied to the Company and which cannot be mitigated by the supply of those
Goods to third parties;

HETBELRILEN B IZ AR ERNSIERE | ZAAERNENTAREERERRT
A9, BEMERASHMNEA AT, FREBITIS EMIHENLSSE =TT TRAS RIS |

(b) Goods supplied up to the date of the notice of termination and which have, or will upon such
payment, become the property of the Company; and

ELIDENBZ RN, R NBEEIMMI ISR AR R FRISHIRIER |

(c) extra costs necessarily and reasonably incurred by the Contractor as a result of the termination.
HEEREARIEMGESERERIEIMNA.,
19.7 It is a condition precedent to any payment to the Contractor of any outstanding amount as at the date of

termination that the Contractor complies with its obligations under clause 19.4.
SRS (B LE R B EMHAIR AR SRR | ABEETSE 19.4 KNS,

19.8 Any termination of the Contractor’s appointment under this Contract will not prejudice or affect the
accrued rights, claims or liabilities of either Party under this Contract or under any applicable Law.
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AERTHIHEEEGRIEAZ L NRESZ NI A —SEASE TREXEE TEERERMN
F. RMESEE.

20 Dispute resolution FHiNfFR
20.1 Each of the Parties must use their reasonable endeavours to co-operatively resolve a dispute.
F—HwREI SRS NS ERRIREN.
20.2 If a dispute arises, the dispute must be referred to the Contractor Representative and the Company
Representative for resolution.
NRREFW , BIEFRA A EREERIN T ERRR.
20.3 If the dispute is not resolved within 20 days of such referral, either Party may commence legal proceedings
in relation to the dispute.
INRE LIRRREM 20 RWIRBHERFY , HI—J7 e LIFHAE XSRS EEERF,
20.4 Prior to the resolution of a dispute, the Parties must continue to perform their respective obligations under
this Contract.
TERMRRZE] , WHRBREETASR THSE XS,
20.5 Nothing in this clause 20 shall prejudice the right of a Party to seek urgent injunctive or declaratory relief.
1Z 20 SRR EANARE — 5 SREDELILSHFFHE S HERGTRINF.
21  Representations and warranties PRIARFIFRIE
The Contractor represents and warrants to the Company that:
HEEEAEMRAFBLRIE :
(a) the Contractor has the right, power and authority to enter into and perform its obligations in
accordance with this Contract;
HEEENF. INEERSEHEBTEHESSR THINS |
(b) all corporate and other necessary action has been taken to authorise the signing and performance
of this Contract; and
EEXREFB L8 T IR B TR A SRS EFMET |
(c) this Contract is valid and legally binding on the Contractor in accordance with the terms of this
Contract.
AERBHMERBEASENGES THEEEE AR,
22  No waiver TTHEN
22.1 A provision of this Contract or a right created under it, may not be waived or varied except in writing, signed
by the Party or Parties to be bound.
AEEIMESH T ERNFI SRR | BRAF—7T8 T EEHENY,
22.2 The failure to exercise or delay in exercising any power or right by a Party does not operate as a waiver of

that power or right, nor does any single exercise of a power or right preclude any other or further exercise
of it or the exercise of any other power or right.
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— T ARBEATEEGERITEE IR EAF] | AR DEAF | —IAFIEAR I —IR
1TEt AR HBRZANFBA DRI Rt B — S T ST R A I AR T 5.

23  Assignment and subcontracting ¥51L¥153 &

23.1 The Company may assign, novate, subcontract, charge or otherwise transfer the Company’s rights and/or
obligations under this Contract at any time to:

AR LB S EAERSE THFIR / 5iX554e1L. B8, £8. s LIEMS RS

(a) any Related Body Corporate of the Company; or
RNERWHABREASN , 8

(b) any third party that is financially capable of meeting the Company’s obligations under this
Contract, without the Contractor’s consent and the Contractor will and when required by the
Company, enter into a form of documentation provided by the Company to give effect to the
assignment, novation or transfer.
55 L BRENEITAREASH FTHINSHHIE=S , TRMUEENER  mEMAEEE
FELTEKRESEATHRMANIY |, LTI, EEWEER.

23.2 The Contractor may not assign, novate, subcontract, charge or otherwise transfer its rights and/or
obligations under this Contract without the Company’s prior written consent (such consent not to be
unreasonably withheld).

HEBREATINELPHER (WMMEEAESTERRE ) ~ME&L. B8, 8. KiFsE
e LB EAASE TRINFIFD / 305,

23.3 Subject to the Company’s prior written consent, the Contractor may subcontract part of this Contract, but it
shall not be entitled to subcontract the whole of this Contract.

URBINSSEPEREFIR , HEFT2E8A8RNES | ERHEBNTNSBASENEEE,

23.4 Subcontracting shall not relieve the Contractor from any liability or obligation under this Contract. The
Contractor shall be liable to the Company for the acts and omissions of its subcontractors (and their
employees, agents and subcontractors) as if they were acts or omissions of the Contractor.
DEARNFRHUEEERSR FIHIRER NS, HEBNHES B/ (REER. REAMS
B ) BHTAMRAZEATIRSE | AR T ARG SEEENI T AN,

24  Notices iEBX[

24.1 Any notice, approval, consent or other communication in relation to this Contract must be:

BXAGETEER. . RESESEMmEEEM

(a) in writing;
KAPE
(b) marked for the attention of:
FREALA T A
(i) in the case of a notice to the Company, the Company Representative; and
INRBRIFLENTIRNER] , NEMER |
(ii) in the case of a notice to the Contractor, the Contractor Representative; and
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NRBARXAMETERVIEA | AR .

(c) left at or sent by prepaid ordinary post to the last notified address of the Party, sent by facsimile to
the last notified facsimile number of the Party or sent electronically to the last notified email or
other internet address of the Party.

BT R BRI EZS E—REERE , B EERERNZS ERIBAIHEE
StaEBEBFIURERZTT E—RAGERNEFHR bl e R B BRI thiE,

24.2 A notice, approval, consent or other communication takes effect from the time it is received unless a later
time is specified.

AN, fE. FEEEAEEMEIRTERL , FRAERIE T BORAT A,

24.3 If posted to an address in the country of posting, a letter is taken to be received on the third day after
posting. If posted to an address outside of the country of posting, a letter is taken to be received on the
seventh day after posting.

SNERHPEF AR E AL | (SRS ERISE=RKE]. WNREPSZIBFFEZIMIMIL | 5
R NTERR S ERISE TRIE]

24.4 A facsimile is taken to be received at the time shown in a transmission report by the machine which
indicates that the whole facsimile was sent.

EEMATEEENNASRSEZEAIRIEIRE] | RSB RAIE T B MEEH.

24.5 An email is taken to be received when the sender receives an automated message confirming delivery, or 4
hours after the time sent (as recorded on the device from which the sender sent the email) unless the
sender receives an automated message that the email has not been delivered.

FEFERME AR EAME A KIZRI B ERIE] | SEFERXERINTEE] (LIREAK
R FHMFRTIRE LRRCRAE ) | BRAEREAKEIRIB NS RRBEFHMERERIE.

25  Further assurances JH—{FilE

Each Party agrees at the request of the other Party, to do everything reasonably necessary to give effect to
this Contract and to the transactions contemplated by it, including the execution of documents.

B HHERER S IRHERELESELEN—EBULIASREEE RS , S
B,

26  Severability AJ 3 EITE

Any provision in this Contract which is invalid or unenforceable in any jurisdiction will be ineffective in that
jurisdiction to the extent only of such invalidity or unenforceability and will not invalidate the remaining
provisions of this Contract.

RAERFRH ISR EEHIEEEXKIEATTEATHIT | WREXEIEEEXEHRIXT
SUMEBATHATIHRIREATL | BARSEASRITEMIIERS.

27  Relationship between the Parties WHHBIXF

27.1 The relationship between the Parties is that of principal and independent contractor.

WITRIKRFRESLRZ AT HESERIRR.

27.2 The Contractor must ensure that it does not represent itself, and its employees or agents do not represent
themselves, as employees or agents of the Company.
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HEBVIRRAERECRATNRTEHAEA , MEXHERER TEIEABASEIREE
BRATINRTEHRIEA.

These terms are exclusive HEfth[E5Z5h

28.1

28.2

28.3

29

By executing this Contract the Contractor agrees to be bound by the terms in this Contract.
BYEEAGE  HEBREZEAERAIFERAR,

Except as maybe specifically provided in this Contract, any terms and conditions contained in or relating to
any other documents, including any of the Contractor’s documents, in respect of the Goods are excluded.

BRAGRBHEBENE  (HTEMENG (LEHEFNEEIXE ) PESNEESZAX
BRI AISRRARMAF LR,

All previous communications (whether in writing or not), except to the extent expressly incorporated into
and forming part of this Contract, shall have no effect.

FrEZaniEE ( MEeRETHE ) NN |, BRIEEBRESEASR P HEWRASENERES .
Special Conditions and order of precedence fit5G/Ii5

29.1

29.2

30

The Special Conditions apply to and form part of this Contract.
FREERTAS AR SR —ERD.

If there is any conflict, ambiguity, inconsistency or discrepancy between any term or obligation in the
documents comprising this Contract, the order of precedence is:

MRAEFE ARG PIHAIRAE N S ZEFE R, B, A—Eso s, Ui
WE:

(a) the Special Conditions;

ARSI

(b) the Terms and Conditions;

SRERFISF
(c) the Particulars; and
—R ;M
(d) any Purchase Order issued in connection with this Contract.

SR ERBRAEHRHIWTE,

Governing Law and jurisdiction EiE;XEE)EEIE

30.1

30.2

This Contract will be governed by the laws of the State of Western Australia.
AEEBZEERAFNLEENERE,

The parties submit to the non-exclusive jurisdiction of the courts of the State of Western Australia and any
courts which may hear appeals from those courts in respect of any proceedings in connection with this
Contract.

T EXRAGRIHLERER | SUTRNFGRAF I MEEA A LR IRX S ARE_ DRI TiARE
HIFERRIAEREN.
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Civil Liability Act excluded HER REB =%

32

All the provisions in Parts 1A, 1B, 1C, 1D, 1E and 1F of the Civil Liability Act 2002 (WA) are expressly
excluded and do not apply to anything arising out of this Contract.

(2002 FRSEHREZE) (FBRAFIL ) /Y 1A, 1B, 1C, 10, 1EF0 1F FRPRIMEFE AR
HebR . MEAERTRNAESRAERHISEE.

Other matters HEEHEH

321

32.2

323

324

Each party must pay its own expenses incurred in negotiating this Contract.
B SRR RENSBEER.

The United Nations Convention on Contracts for the International Sale of Goods does not apply to this
Contract.

(BREEEFREMIHESRAYN) FERTAGE.

This Contract may be executed in any number of counterparts and this has the same effect as if the
signatures on the counterparts were on a single copy of this Contract.

AERTUEEHTHENEAE  BIREEHEENS  UREEIAR LEFEASEE—EIZ
FHEF,
Each person who executes this Contract on behalf of a party under a power of attorney declares that he or

she is not aware of any fact or circumstance that might affect his or her authority to do so under that power
of attorney.

ERNEER TTER—HLEEFEENENAFE | SRR e I E A RANEIEH THIE
FERAYHISESLEER.

EXECUTED as an agreement
TERMNES
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KARARA

Schedule 1 — Particulars

= 1-5[E8AH

MINING LTD

Iitem IRE:

Details f15:

1. Contract Number

[Insert contract reference number, if any. Otherwise insert “Not Used”]

eﬁ% S .S — Ry — N u ”
HNRBHIEHENEFEETS. Wigs . WEA “FER" |
2. Company Karara Mining Ltd =Rt WERAE
LEBIR

ACN JBRAFILZNELEMS: 070 871 831

3. Company Address for

Level 2, London House {CEUKE 2 ##

HESRS

notices
2t 216 St George's Terrace 7ok 216 &
Perth WA 6000 PN IHHRT , k%R 6000
(Postal address: P.O. Box 7200, Cloisters Square WA 6850)
( HPETHEAL : FEERM 7200 SHRBYSFE , [EIEES 1% , HBYR 6850 )
Facsimile {€E: 08 6298 1099
4. Company Name 443:
Representative
PEIRE Position BR{\:
Telephone EBIE:
Email BB A4
5. Contractor Name ZFR:

ACN or ABN AR Bl EMSEGRAN RS

6. Contractor Address for
notices

HESRSHELE

[Insert physical address and postal address (if different)]

FENSEIRBUEFNBRET AL ( ANERFMEIEARA—F ) |

Facsimile {EE&.:

7. Contractor
Representative

HEERR

Name ¥43:
Position A{3z:

Telephone EBIE:

2cd4e010d9e8ccd3a490f25e52d6255782f9c00eff87b6ae45eed 7f7clc85fle
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KARARA

MINING LTD

RIS (557 5/5K)

Email EBFHB{E:
8. Goods The Goods are detailed in Schedule 2.
1
el % 2 HERAI

9. Commencement Date [Insert the date this Contract is to commence]
XA BEAAA AR

10. End Date The earlier of:
et -t
EREN AR E:

(a) [Insert the date this Contract is to end]; and
[(AERZEREHA ; 1
(b) the date this Contract is terminated under clause 19.
AEEIRIES 19 ££&IERIHER
11. Delivery Date [Insert the relevant Delivery Date for the Goods].
RESHH -
RN IR XZT BEA).

12. Delivery Point [Insert the address/location (if applicable) of the Company’s relevant

it Delivery Point (eg. Transport Agent, Head Office, Mine, Port, Construction
Camp) where the Contractor is required to deliver the Goods].
FEANERE R N ATHERI T A / (78 ( WNIEFRYE )
(tbanizimER. Aa&E. 7. B0, BIEit) ],

13. Price The Price applicable to the Goods is detailed in Schedule 3.
fitte BTN EEA TR 3.

14. Renewals (clause The Contract may be renewed for a period of [insert number of years for each
Error! Reference s renewal] years on up to [insert number of times contract can be renewed]
ource not found.) occasions. Amendments to the Price (if any) in the event of renewal are set
LA (IR | WIS out in Schedule 3.

MARIE, ) ZE R AL RN SRIATRELADRENIR | BIRFENSIRIELLFEF, T
LSRRI XHMERHER S T3k 3.
15. Insurance (clause 7) The Contractor is required to provide the following Insurances (with the

minimum cover as shown):

HEBHRERMTIIRE (RERRINT) -

NS

Workers compensation insurance  $50 million

TAEERIE $5000 53851

Motor vehicle insurance [If relevant to the supply of Goods,

insert “$20 million”. Otherwise, insert

2cd4e010d9e8ccd3a490f25e52d6255782f9c00eff87b6ae45eed 7f7c1c85f1e
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KARARA

MINING LTD

MNERHRG “Not Used”]
BNRSHNEHEX , VBN
"$2000 5T . BNFEEAN "KfE
A"
Public and product liability $20 million.
insurance:

NI

$2000 J5i87T

16. Warranty Period [Insert the Warranty Period to apply to the Goods] from the Delivery Date of
(clause 13) the relevant Goods.
[RIREA (58 13 555X)

MAEREIA (S BRI AR NS FZ IR B R AR]

2cd4e010d9e8ccd3a490f25e52d6255782f9c00eff87b6ae45eed 7f7c1c85f1e
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KARARA

MINING LTD

Schedule 2 — Goods

x2-849

[If no Purchase Orders are required and this Contract will be the only document used in connection with the
purchase of Goods, then insert or attach a full description of the Goods that may be supplied under this
Agreement, including relevant specifications and standards.

IRAFAFEREITE , BFSAISESWIEMEXIME—3 , NIRHEH sk ERIBF N ATEER
HAVEYIRISEREEIR . QIERXHETIRE.

If Purchase Orders are required, then insert “As specified in the relevant Purchase Order” and outline here the
types of Goods and applicable quantities that are likely to be required by the Company]

MRFERBGITER , WIFA RIFIEXREITROME" , AR ER S 2B BERISYIBIE
RS
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KARARA

MINING LTD

Schedule 3 — Price

= 3I-MNHE

Insert the Price , or attach a full schedule of rates, applicable to the Goods that may be supplied under this
Contract.

IS ERTF SR FrIaeRHAIEYIRIME | St L—(3=BRIZEERR.
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KARARA

MINING LTD
Schedule 4 - Special Conditions

| 4 - 1SRRI

SC 1 English as the prevailing version

sC1 HIHEZRS

SC1.1 This Contract is prepared in English and translated into Chinese. In the event of ang conflict, ambiguity,
inconsistency or discrepancy between the English version and Chinese version the English version will prevail.

Sc1.1 FERARNRS , FEIFRPX. EXSHIHRRFMBIESHR , 11X , F—HZL , LIERFH
;Eo

sC2 EAFIELSMYEBINER , SRS 7 by 7.1 1 7.3 (RIS ESHERSHR.
FoB BB AR WA S RISSEFR.
crflcp BRANEHER 7.1(0)F1 7.3 K.

poP BRAXEMBEFN 7.1 1 7.3 K&
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Execution Page §%ﬁ

DATED HHR:

KARARA

MINING LTD

[Use this execution clause when Contract value is (a) above $25million or (b) sole source above $10million]

[HEREINME(2)mF$2500 F7iE87Tsk(b) E—FKiFFmF$1000 B ERALMITRR]

Executed by Karara Mining Ltd in accordance
with section 127 of the Corporations Act 2001
(Cth):

F-RAAA A BRATHRE (2001 F2F]
&) (BB 5 127 R&EE

Signature of director

BEEF

Signature of company secretary/director

EEEDANE E ok

Full name of director

EE 2

Full name of company secretary/director

EESNT / EFEF

Date HER

Date HER

2cd4e010d9e8ccd3a490f25e52d6255782f9c00eff87b6ae45ee4 7f7clc85fle
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Executed by [Contractor] in accordance with
section 127 of the Corporations Act 2001
(Cth):

B HEBESRIE (2001 £AFNE) (B
) 127 £KB=E .

Signature of director

Signature of company secretary/director

EESNT / EFEF

Full name of director

Full name of company secretary/director

EEHUR EESNT / EFEF
Date HHA Date HEH
© King & Wood Error! No text of specified style in document. 41
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KARARA

MINING LTD

[Use this execution clause when Contract value is (a) below $25million or (b) sole source below $10million]

[ EREHHE(2)EF$2500 J5irTak (b) —FiR(ET $1000 J5iETThIERLLMITRER]

Signed for and on behalf of Karara Mining Ltd by its
authorised representative in the presence of:

R WERABAIRARELA T ARIEIZRIE
SRR WWERR AR RAHA B IRAF
BEWER :

Signature of Witness
IEAZF

Full name of Witness (BLOCK LETTERS)
WIEA2E (KB, EE)

Address of Witness
DOVEAMBAIE

Date

BEA

Signature of Authorised Representative

BREEREF

Full name of Authorised Representative (BLOCK
LETTERS)

BRERAEREF (X5, )

Date

B3

2cd4e010d9e8ccd3a490f25e52d6255782f9c00eff87b6ae45ee47f7c1c85f1e
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Signed for and on behalf of [Contractor] by its
authorised representative in the presence of:

(HERIAIEERELU T ARTEARIBER MR
EMAEERIEENERE

Signature of Witness
IEAEF

Full name of Witness (BLOCK LETTERS)
WIEA2E (AXBE. E)

Address of Witness
DOVEAMBAIE

Date

BEA

Signature of Authorised Representative

REEREF

Full name of Authorised Representative (BLOCK
LETTERS)

BRFRSEF (KB, IEE)

Date

B3

ood
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	1 Definitions and interpretation 定义和解释
	1.1 In this Contract, unless the contrary intention appears:
	在本合同中，除非另有说明：
	(a) are in existence at the Earliest Date; or
	在最早日期存在，或
	(b) come into existence after the Earliest Date otherwise than in connection with this Contract.
	在最早日期后存在，与本合同有关的除外。
	(a) it is, or states that it is, insolvent, as defined in the Corporations Act; or
	(b) it has a Controller appointed to any part of its property; or
	其财产的任何部分被指定了控制者，或
	(c) it is in receivership, in receivership and management, in liquidation, in provisional liquidation, under administration or wound up or has had a receiver appointed to any part of its property; or
	(d) it is subject to any arrangement, assignment, moratorium or composition, protected from creditors under any statute or dissolved, other than to carry out a reconstruction or amalgamation while solvent on terms approved by the other Party; or
	(e) an application or order has been made (and, in the case of an application, it is not stayed, withdrawn or dismissed within 20 Business Days), a resolution passed, a proposal put forward or any other action taken, in each case in connection with th...
	提出了申请或下达了命令（如果是申请，该申请在20个营业日内没有暂停、取消或拒绝）、通过了决议、提出了提议或者采取了任何其他行动，每一种情况下均与该方有关，而且是作为以上(a)、 (b)、 (c)或（d)段的准备或者可能导致以上(a)、 (b)、 (c)或（d)段规定的结果，或
	(f) it is taken, under section 459(F)(1) of the Corporations Act, to have failed to comply with a statutory demand; or
	在《公司法》第459 (F) (1)条下被认定未能遵守法定要求，或
	(g) it is the subject of an event described in section 459(C)(2)(b) or section 585 of the Corporations Act or it makes a statement from which the other Party reasonably deduces it is so subject; or
	该方是《公司法》第459 (C)(2)(b)条或第585条所述事件的对象，或者做出了声明，另一方从该声明中合理推定该方是上述对象，或
	(h) it is otherwise unable to pay its debts when they fall due; or
	该方不能支付到期债务，或
	(i) something having a substantially similar effect to paragraphs (a) to (h) above happens in connection with that Party under the Law of any jurisdiction.
	该方在任何司法管辖区域的法律下发生了具有与上述（a)至（h)段基本上相似效力的事情
	(a) Gindalbie Metals Limited;
	金达必金属有限公司
	(b) Anshan Iron and Steel Group Corporation;
	鞍山钢铁集团公司
	(c) any body corporate controlled by Grindable Metals Limited or Anshan Iron and Steel Group Corporation taking into account the aggregate percentage interests of their respective direct or indirect shareholdings in that body corporate; or
	金达必金属有限公司或鞍山钢铁集团公司控制的任何法人实体（考虑他们各自在该法人实体中的直接或间接持股的总体百分比权益），或
	(d) any body corporate controlling or controlled by that body corporate.
	控制该法人实体或被该法人实体控制的任何法人实体。
	为了该定义的目的，一个法人实体控制另一个法人实体的前提是，在相关时间里，该法人实体直接或间接拥有该另一个法人实体不少于50%的股份，有权在该另一个法人实体的股东大会上投票
	“特殊条件”是指附表4中规定的条款和条件。
	“税务发票”具有《1999年新税制（商品与服务）税法》（澳大利亚联邦）中规定的含义。
	“税费”是指税款（包括商品服务税）、征税、进口税、扣除、收费、预提税和关税（包括印花税和交易税），以及任何相关利息、罚款、处罚和其他法定收费。
	“有效期”是指从开始日期开始到完成日期结束的时期，或者如果本合同按照第2.2条更新，在最后更新期的最后一天结束的时期（以按照第19条的提前终止为前提）。
	“条款和条件”是指第1条至32条中规定的条款和条件。
	“变更”是指货物的交付、范围、特点、数量或质量的任何变化。
	“质保期”是指，关于货物的每次供应，细节部分中对于该货物规定的质保期。

	1.2 In this Contract unless the contrary appears:
	在本合同中，除非另有说明： (1)
	(a) other than a Variation directed pursuant to clause 9, no amendments, changes or modifications to this Contract shall be valid unless put in writing and signed by both Parties;
	除按照第9条指示的变更外，对本合同的修订、变更或修改只有在双方签署书面文件后方可生效；

	(b) a reference to this Contract or another instrument includes any variation or replacement of either of them;
	提到的本合同或其他文书包括其任何变更或替代；

	(c) the singular includes the plural and vice versa;
	表示单数的词语包括复数，反之亦然

	(d) the word person includes a firm, a body corporate, an unincorporated association or an authority;
	词语“人”包括商号、公司、无法人资格的协会或主管部门

	(e) a reference to a person includes a reference to the person’s executives, administrators and successors, and the person’s permitted substitutes (including persons taking by novation) and assigns;
	提到的人包括该人的经理人、行政管理人和继任者以及允许替代者（包括通过更替而替代的人）和受让人；

	(f) if a period of time is specified and dates from a given day or the day of an actual event, it is to be calculated exclusive of that day;
	如果规定了时期而且该时期从特定一天或者实际事件之日开始，则该时期的计算不包括该日

	(g) a reference to a clause is a reference to a clause in this Contract;
	提到的条款是指本合同中的条款；

	(h) a reference to a third person or a third party is a reference to a person who is not a party to this Contract;
	提到的第三人或第三方是指不是本合同一方的人；

	(i) "includes" in any form is not a word of limitation;
	任何形式的“包括”一词是指包括但不限于；

	(j) a reference to “A$”, “$A”, “dollar” or $” is a reference to Australian currency; and
	提到的“澳元”是指澳大利亚货币；
	(k) references to “day”, “month”, “quarter” and “year” shall be a calendar day, month, quarter and year.
	提到的“日”、“月”、“季度”和“年”应是日历日、月、季度和年。

	1.3 Headings are inserted for convenience only and do not affect the interpretation of this Contract.
	标题仅为了便利而设置，不影响本合同的解释。

	2 Term有效期
	2.1 This Contract commences on the Commencement Date and unless this contract is renewed in accordance with clause 2.2, ends on the End Date.
	本合同从开始日期开始，在完成日期结束，除非按照第2.2条更新本合同。
	2.2 The Company may renew the Contract for the periods specified in the Particulars (if any).  If this Contract is to be renewed by the Company, the Company will provide notice to that effect to the Contractor prior to the End Date.
	2.3 The terms and conditions set out in this Contract will continue to apply to any Goods supplied by the Contractor to the Company after the End Date (or if the Company renews the Contract under clause 2.2, the last date of the final renewal period) ...

	3 Contractor’s obligations 供货商的义务
	3.1 The Contractor must:
	供货商必须：
	(a) supply the Goods in strict accordance with this Contract;
	严格按照本合同供应货物；
	(b) comply with all applicable Laws;
	遵守所有相关法律；
	(c) supply the Goods during the Term and deliver the Goods at its cost to the Delivery Point on or before the Delivery Date;
	在有效期内供应货物并且在交付日期或之前将货物交付到交付地点；
	(d) use all reasonable endeavours to overcome any delays (howsoever caused) to ensure an uninterrupted supply of the Goods to the Company;
	通过所有合理努力克服任何延误（不论其原因），以确保向公司不间断的供应货物；
	(e) when required by the Company, provide MSDS and any other Documentation for each delivery of the Goods; and
	在公司要求时，提供每批货物的材料安全数据表和任何其他文件；
	(f) maintain proper business, accounting, financial and other records reasonably required by the Company.
	保存公司合理要求的正确业务、会计、财务和其他记录。

	3.2 The Contractor must ensure that the Goods:
	供货商必须确保货物
	(a) are new and of merchantable quality;
	全新而且具有适销质量
	(b) are suitably packaged and delivered to the Delivery Point without Defect;
	适当包装并且交付到交付地点，无缺陷
	(c) are fit for their intended purpose;
	适合合同中规定
	(d) meet or exceed all relevant industry standards; and
	达到或超过所有相关的行业标准
	(e) comply with all applicable Laws.
	遵守所有相关法律

	3.3 If any services are performed by the Contractor in connection with the supply of Goods, the Contractor must perform those services:
	如果供货商提供有关货物供应的任何服务，供货商必须按以下方式提供服务
	(a) with the professional care, skill and judgment expected of a contractor performing services of a similar nature to those services and to a high quality consistent with work of a similar nature to those services and using materials that are new and...
	以提供类似性质的服务的供货商应采用的专业谨慎、技能和判断并且按照与类似性质的服务一致的高质量标准以及采用全新和优质材料提供服务；
	(b) with due diligence and in a thoroughly workmanlike manner to the reasonable satisfaction of the Company;
	按照公司的合理要求，以合理勤勉和彻底专业的方式提供服务；
	(c) in full compliance with all applicable Laws; and
	完全遵守所有相关法律；
	(d) in accordance with the specifications, objectives and performance criteria provided to the Contractor by the Company.
	按照公司提供给供货商的规格、目标和性能标准。


	4 Contractor’s personnel 供货商人员
	4.1 The Contractor must (and must ensure its employees, agents and subcontractors) at all times:
	供货商必须（而且必须确保其员工、代理人和分包商）始终：
	(a) work with the Company (and its employees, agents and other contractors) in an efficient and co-ordinated manner;
	与公司（及其员工、代理人和其他承包商）以高效率和协调方式合作；
	(b) deliver the Goods in an efficient, professional and cost effective manner;
	以高效率、专业和成本效益方式交付货物；
	(c) use all reasonable endeavours to overcome any delays (howsoever caused) in delivering the Goods;
	通过所有合理努力克服货物交付中的任何延误（不论其原因）；
	(d) not cause unnecessary detriment, inconvenience or damage to the Company or any third parties;
	不给公司或任何第三方选成不必要的损害、妨碍或伤害；
	(e) comply with any guidelines or procedures that the Company may specify in writing including in respect of dealing with residents, the community, action groups or demonstrators; and
	遵守公司书面规定的任何指导准则或程序，包括有关应对居民、社区、行动团体或示威游行者的指导准则或程序；
	(f) when visiting any Company Site or the Delivery Point, comply with any safety, security and general site rules as may be specified by the Company (or any third party operator of the Delivery Point).
	在走访公司的任何现场或交付地点时，遵守公司（或者交付地点的任何第三方经营者）规定的任何安全、安保和一般现场规章制度。


	5 Inspection and information 检验和信息
	5.1 The Contractor must immediately notify the Company of:
	供货商必须立即将以下情况告知公司
	(a) any and all matters relating to the Contractor’s supply of the Goods of which it becomes aware which could have a material impact on:
	其知晓的有关供货商供应货物、会对以下方而产生重大影响的任何和所有事宜
	(i) its ability to supply or deliver the Goods; or
	供货商供应或交付货物的能力；或
	(ii) the quality of the Goods to be supplied; and
	供应的货物的质量；

	(b) any breach by the Contractor or any of its subcontractors of any obligation under this Contract.
	供货商或其任何分包商违反本合同下的任何义务。

	5.2 The Contractor must within 7 days of a request by the Company:
	供货商必须在公司提出请求后的7天内：
	(a) give the Company such reports on the supply of the Goods as the Company reasonably requests;
	向公司提供公司合理请求的货物供应报告；
	(b) give the Company access to any records the Contractor is required to keep under this Contract; and
	允许公司使用供货商在本合同下必须保存的任何记录；
	(c) provide the Company with such other information as may be required to verify a payment claim.
	向公司提供必要的其他信息，以验证付款要求.

	5.3 The Contractor must within 3 days of a request by the Company:
	供货商必须在公司提出请求后的3天内：
	(a) provide the Company with evidence of its compliance with its environmental and occupational health and safety obligations under this Contract; and
	向公司提供其遵守本合同下的环境和职业健康与安全义务的证据；
	(b) produce evidence of any authorisation, permit or licence that the Contractor is required to hold to supply the Goods under this Contract.
	出示供货商在本合同下供应货物所需的任何授权、许可或许可证的证据。

	5.4 The Contractor agrees to permit the Company Representative, at any reasonable time, to enter any part of a site at which the Contractor is manufacturing, modifying, assembling, storing or supplying the Goods to audit, inspect or otherwise observe ...
	5.5 The Contractor must give the Company reasonable notice of the anticipated date of delivery of the Goods.
	供货商必须向公司发出货物交付的预期日期的合理通知。

	6 Representatives 代表
	6.1 The Company must appoint, and may replace, an employee or officer as the Company Representative who shall have authority to act for and on behalf of the Company.
	公司必须指定（而且可以替换）一名员工或高级职员作为公司代表，公司代表应有权代表公司行事。
	6.2 The Contractor must appoint and, subject to obtaining the prior written approval of the Company (such approval not to be unreasonably withheld) may replace, an employee or officer as the Contractor Representative who shall have authority to act fo...
	供货商必须任命，且在获得公司的事先书面批准前提下（此种批准不得无理由被扣留）可以替换一名员工或高级职员作为供货商代表，供货商代表应有权代表供货商行事。
	6.3 The Company Representative and the Contractor Representative shall have no authority to make amendments, add to, omit from or change the Contract or to waive any of the rights, obligations and liabilities of the Company or the Contractor, other th...
	公司代表和供货商代表应无权修订、补充、缩减或变更本合同、放弃公司或供货商的任何权利、义务和责任，第9条中有关公司代表的规定除外。

	7 Insurance 保险
	7.1 Unless otherwise specified in the Particulars, the Contractor must at its own expense procure and maintain the following insurances with reputable insurers and on policy forms reasonably acceptable to the Company:
	(a) from the Commencement Date until the expiry of the last Warranty Period, workers' compensation (including occupational disease where required by Law) and employer's indemnity insurance which complies with the relevant Laws covering all claims and ...
	从开始日期，直到最后质保期到期，符合相关法律的工人伤残赔偿保险（包括依法要求的职业病）和雇主赔偿险，涵盖任何成文法和普通法下的所有索赔和责任，保险金额不小于细节部分中规定的金额，关于任何一次事件（如果适用），而且对于以下人的伤亡：
	(i) any person employed by the Contractor in connection with this Contract; and
	供货商有关本合同而聘用的任何人
	(ii) any person who is a worker of the Contractor or in connection with this Contract and who may be deemed under statute to be a worker of the Company.
	供货商的任何工人，或者与本合同有关的、在成文法下可以视为公司工人的任何人

	(b) from the Commencement Date until the expiry of the last Warranty Period, motor vehicle insurance covering all mechanically propelled vehicles that are registered, or capable of being registered, for road use and are at any time used in connection ...
	从开始日期到最后质保期到期，机动车险，涵盖为了公路使用而注册或者能够注册的所有机械推进车辆，而且此种车辆在任何时间都用于本合同，包括：
	(i) insurance that is compulsory under applicable Laws governing the use of motor vehicles or other registered, or registrable, vehicles and liability for personal injury or death; and
	管辖机动车或其他注册或可注册车辆的使用以及人身伤亡责任的相关法律下的强制保险；
	(ii) liability insurance for third party property damage and personal injury or death for not less than the amount specified in the Particulars in respect of a single occurrence.
	第三方财产损失和入身伤亡责任险，保险金额不低于细节部分规定的有关一次事故的金额。

	(c) from the Commencement Date until the expiry of the last Warranty Period, to the extent that a major component of the Goods will be imported by the Contractor into Australia, a marine cargo insurance policy including ocean marine cargo insurance wh...
	从开始日期直到最后质保期到期，如果货物的主要部分将由供应商进口到澳大利亚，海运保险单，包括涵盖与本合同有关而提供的供货商财产的海运保险，以防止在运往澳大利亚期间的损失、损坏或损毁风险。供货商的海运保险单应注明公司的权益。
	(d) from the Commencement Date until the expiry of the last Warranty Period, insurance covering all loss and damage to the Contractor's plant and equipment used in connection with this Contract and such policy shall endorse the Company as an additiona...
	生效日期直到最后保修期期满，保险覆盖所有的损失和损害承包商的厂房和设备用于与本合同有关和等政策应当支待公司额外的保险，包括交叉责任条款和放弃代位求偿权的，保险人同意放弃所有权利的行使或对该公司采取行动；和
	(e) from the Commencement Date until the expiry of the last Warranty Period, public and products liability insurance in a broadform occurrence wording (extended to include underground works, if applicable) for liability arising from or in connection w...
	从开始日期到最后质保期到期，采用广泛事件措辞的公共和产品责任险（扩展至包括地下工程，如果适用）．用于囚为或关于本合同的履行而发生的责任、财产损失或损坏以及人员伤亡（供货商聘用的人除外），保险金额不低于细节部分中对于一次事件规定的金额，适用于保险期间的所有事件，包括 ：
	(i) all activities arising out of or in connection with this Contract; and
	因为或关于本合同而发生的所有活动
	(ii) liability arising out of the use of vehicles, registered or otherwise, in connection with this Contract except to the extent that such liability is indemnifiable under the insurance taken out in accordance with clause 7.1(b) and/or clause 7.1(d).


	7.2 The Contractor must procure that each of its major subcontractors (if any) takes out and maintains similar insurances to the insurance types referred to under clause 7.1 for the period specified in clause 7.1 and for appropriate amounts.
	供货商必须尽可能确保其每一个主要分包商（如果有）按照笫7.1条提到的保险类型以及为了第7.1条规定的时期和适当的金额购买和保持类似保险。
	7.3 In addition to the requirement under clause 7.1, the Contractor may, at its own discretion and cost, which cost shall not be reimbursable by the Company to the Contractor under the Contract, effect insurance against any risk for which it may becom...
	除了第7. 1条下的要求外，供货商还可以自行决定针对其因为合同而可能遭受的任何风险购买保险，费用由供货商承担，公司不应在本合同下向供货商偿付此种费用。供货商必须在购买任何额外保险后的7天内书面告知公司。
	7.4 On or before the Commencement Date, the Contractor shall satisfy the Company that each of the insurances it is required to procure and maintain under clause 7.1 is current by providing the Company with certificates of currency in a form acceptable...
	在开始日期或之前，供货商应通过提供时效证明书的方式向公司证明，第7.1条下要求其购买和保持的每一项保险都处于最新状态。
	7.5 If the Contractor fails to provide certificates of currency under clause 7.4, then without prejudice to its other rights or remedies, the Company may:
	如果供货商未能提供第7.4条下的时效证明书，不损害公司的其他权利或补救，公司可以：
	(a) procure the relevant insurances on behalf of the Contractor and the cost thereof shall be moneys due and payable from the Contractor to the Company;  and/or
	代表供货商购买相关保险，而且其成本应由供货商到期支付公司；和/或
	(b) refuse:
	拒绝：
	(i) the Contractor access to any Company Site; and/or
	供货商访问任何公司现场，和/或
	(ii) payment of any moneys due under the Contract,
	支付合同下的任何到期款项，
	until such evidence is produced by the Contractor.
	直到供货商出示此种证据。
	7.6 The Contractor must not do or omit to do or pursue any act or allow any omission or permit or suffer any circumstance by which the insurances required to be procured and maintained by the Contractor under clause 7.1 may at any time become void or ...
	供货商不得实施或忽略实施或者寻求任何行为，或者允许忽略或允许或遭受任何情况，从而使得供货商在第7.1条下必须购买和保持的保险在任何时间变得失效或可作废，供货商必须始终自费遵守保险单的条件以及保险商的要求，从而防止保险单失效或者任何被保险人在保险单下的权利受到损害。
	7.7 The effecting and keeping in force of any insurance by the Company or the Contractor will not in any way limit the obligations or responsibilities of the Contractor under the Contract, at law or otherwise.
	公司或供货商购买和保持任何保险的行为不会以任何方式限制供货商在合同、法律或其他方面下的义务或责任。
	7.8 The Contractor shall obtain agreement from its insurers of the insurances it is required to procure and maintain under clause 7.1 that such insurances are primary to any insurances taken out or maintained by the Company, and that no Company insura...
	供货商应从第7.1条下要求其购买和保持保险的保险商获得如下同意：此种保险是公司购买或保持的任何保险的优先保险，而且供货商的保险商不会要求公司保险成为分摊保险。
	7.9 If the insurances referred to in clause 7.1 are subject to the application of any deductibles, the Contractor shall declare the amount of the deductibles to the Company, and in the event of a loss, the Contractor shall pay the deductibles amount a...
	如果第7.1条提到的保险以任何绝对免赔额的适用为前提，供货商应向公司声明绝对免赔额的金额，如果发生损失，供货商应支付绝对免赔额的金额，该支付金额不应由公司在本合同下偿付给供货商，除非公司或其员工、代理人或其他供货商因为自身行为或疏忽而导致或促成产生索赔的损失或损害。
	7.10 The Contractor shall, as soon as practicable, inform the Company in writing of any occurrence in connection with the Contract that may give rise to a claim under an insurance policy procured and maintained by the Contractor under clause 7.1 and s...

	8 Environment and health & safety 环境、健康和安全
	8.1 Without limiting the generality of clause 3.1(b), the Contractor must, when delivering any of the Goods to any Company Site, comply with, and ensure that its employees, agents and subcontractors comply with:
	不限制第3.1(b)条的一般性，供货商在向任何公司现场交付任何货物时，必须遵守并且确保共员工、代理人和分包商也遵守：
	(a) all applicable environmental and occupational health and safety Laws which apply to the Goods;
	适用于货物的所有相关环境和职业健康与安全法律；
	(b) all safety, health and environmental guidelines, rules and procedures, provided to the Contractor by the Company in relation to that Company Site; and
	公司提供给供货商的有关公司现场的所有安全、健康和环境指南、规则和程序；
	(c) any induction requirements in relation to that Company Site advised by the Company.
	与公司告知的公司现场有关的任何入职要求。

	8.2 The Contractor must clean up and remove, at its cost, pollutants, contaminants or any other waste on any premises caused or contributed to by the Contractor (or its subcontractors) arising out of the supply of the Goods.
	供货商必须自费清理和消除其（或其分包商）因为货物供应而造成或贡献的任何经营场所上的污染物或任何其他废物。

	9 Variations 变更
	9.1 The Company or the Company Representative may by notice direct the Contractor to perform a Variation.
	公司或公司代表可以通过通知而指示供货商实施变更。
	9.2 Before the Contractor carries out a Variation under clause 9.1 it must:
	在供货商按照第9.1条实施变更之前，它必须：
	(a) provide the Company with a reasonable estimate of the impact on the Price and/or the Delivery Date of such a Variation; and
	向公司提供此种变更对价格和/或交付日期的影响的合理估计；
	(b) when requested by the Company, provide evidence supporting the estimate.
	在公司请求时，提供证明此种估计的证据。

	9.3 No Variation issued in accordance with this Contract shall vitiate or invalidate this Contract.
	按照本合同发出的变更不应损害本合同或导致本合同失效。
	9.4 A Variation may involve the omission of any part or parts of the Goods and the Contractor acknowledges and agrees that the Company may engage others to carry out that part or parts so omitted.  The Contractor further acknowledges that any one or m...
	变更可能涉及到货物的任何部分的忽略，供货商承认并且同意，公司可以聘请其他人实施如此忽略的部分。供货商进一步承认，无论变更的程度或时机如何，任何一次或多次忽略不会构成指控公司作废本合同的依据。供货商无权就货物的忽略部分获得利润损失或管理费方面的任何付款。
	9.5 If a Variation results in a reduction of the time required for the supply of the Goods, the Company or the Company Representative may determine a reasonable reduction and revise the Delivery Date by notice to the Contractor.
	如果变更导致货物供应所需时间的缩短，公司或公司代表可以确定合理的缩短期并且通过向供货商发出通知而修订交付日期。
	9.6 The rate or price for each Variation must be determined by:
	每次变更的费率或价格必须通过以下方式确定：
	(a) the rates or prices detailed in this Contract;
	本合同中详述的费率或价格；
	(b) agreement between the Parties; or
	双方的协议；或
	(c) where no agreement can be reached, a fair and reasonable rate or price must be determined by the Company, in that descending order of precedence.
	如果不能达成协议，公司必须以优先级的降序确定公平合理的费率或价格

	9.7 The Contractor is not entitled to any payment (pursuant to this Contract or otherwise at common law or equity) in relation to any Variation unless:
	供货商无权获得有关任何变更的付款（按照本合同或者普通法或衡平法），除非
	(a) it is a Variation pursuant to clause 9.1; and
	变更是按照第9.1条做出的变更
	(b) the Contractor has complied with clause 9.2.
	供货商遵守了第9.2条


	10 Event of Force Majeure 不可抗力事件
	10.1 Event of Force Majeure means any event or circumstance beyond the reasonable control of the affected party (“Affected Party”), which the Affected Party is unable to prevent or overcome and which causes or results in failure or delay in the perfor...
	不可抗力事件是指超出受影响方（“受影响方”）的合理控制范围的任何事件或情况，受影响方不能防止或克服此种事件或情况，而且此种事件或情况导致受影响方未能履行或延误履行本合同下的任何义务，包括符合上述条件的以下事件：
	(a) an act of God, lightning strike, earthquake, flood, drought, storm, cyclone, explosion, fire and any natural disaster (other than adverse weather, even if severe);
	(b) expropriation or confiscation;
	(c) an act of war, act of public enemies, terrorism, riot, civil commotion, malicious damage, sabotage and revolution;
	战争、公敌行为、恐怖主义、暴乱、民变、恶意破坏、阴谋破坏和革命；
	(d) strikes, lockouts or industrial and/or labour disputes, work bans, blockades or picketing; or
	罢工、停工和工业和/或劳动纠纷、工作禁令、封锁或纠察，或
	(e) a combination of the events listed in paragraphs (a) to (d).
	以上(a)至(d)段列出的事件的结合。

	10.2 An Event of Force Majeure does not include:
	不可抗力事件不包括：
	(a) breakdown or damage caused to any item or equipment used by the Contractor or its employees, agents or subcontractors; or
	供货商或其员工、代理人或分包商使用的任何物品或设备发生故障或损坏，或
	(b) strikes, lockouts, industrial and/or labour disputes, work bans, blockades or picketing affecting only the Affected Party, its subcontractors or any Related Body Corporate.

	10.3 Neither the Company nor the Contractor shall be responsible for any failure to comply with any obligation under this Contract if and to the extent that performance of that obligation has been prevented by an Event of Force Majeure which has been ...
	10.4 On the occurrence of any Event of Force Majeure the Affected Party shall notify the other Party in writing of the occurrence of the Event of Force Majeure and the circumstances resulting or arising from it within a reasonable time after the occur...
	发生任何不可抗力事件后，受影响方应在不可抗力事件发生后的合理时间内将不可抗力事件的发生及其导致的后果书面告知另一方。通知必须说明：
	(a) details of the Event of Force Majeure;
	不可抗力事件的细节；
	(b) details of the Affected Party's obligations under this Contract which are affected;
	受影响方在本合同下受到影响的义务的细节；
	(c) details of the action that the Affected Party has taken and proposes to take to mitigate, avoid, circumvent or overcome the effects of the Event of Force Majeure; and
	受影响方为了减轻、避免、规避或克服不可抗力事件的影响而已经采取并且提议采取的行动的细节；
	(d) an estimate of the time during which the Affected Party will be unable to carry out the affected obligations due to the Event of Force Majeure.
	受影响方因为不可抗力事件而不能履行受影响义务的时期的估计。

	10.5 The Affected Party must keep the other Party informed (not less than weekly) of the action being taken to mitigate, avoid, circumvent or overcome the effect of the Event of Force Majeure upon the performance of the Affected Party's obligations un...
	受影响方必须将正在采取的减轻、避免、规避或克服不可抗力事件对其在本合同下的义务的影响的行动以及任何延误的估计持续时间随时告知另一方（不少于每周一次）。
	10.6 When the effect of the Event of Force Majeure on the Affected Party's obligations ceases, the Affected Party must recommence performance of all its obligations under the Contract as soon as practicable.
	如果不可抗力事件对受影响方的义务的影响停止，受影响方必须尽快重新开始履行其在本合同下的所有义务。
	10.7 The occurrence of an Event of Force Majeure will not in any way entitle the Affected Party or the other Party to any payment, damages or compensation from the other Party or the Affected Party (as the case may be).
	不可抗力事件的发生不会以任何方式使得受影响方或另一方有权从另一方或受影响方（视具体情况而定）获得任何付款、损害赔偿或补偿。
	10.8 This clause 10 does not apply to the obligation to pay money.
	该笫10条不适用于付款义务。
	10.9 If any Event of Force Majeure continues for a consecutive period of more than 4 months, then either Party may in its absolute discretion terminate this Contract on 14 days’ written notice.
	如果不可抗力事件持续超过4个月的连续时期，则任何一方都可以自行决定通过提前14天的书面通知而终止本合同。

	11 Title and risk 所有权和风险
	11.1 Title in the Goods will pass from the Contractor to the Company upon the earlier of acceptance of the Goods by the Company under clause 12.4 or payment for the Goods by the Company under clause 15.
	所有权将在公司按照第12.4条接受货物或者按照第15条支付货款（以较早发生者为准）后从供货商转移给公司。
	11.2 Risk in the Goods remains with the Contractor until the Company takes delivery of the Goods at the Delivery Point.
	供货商在公司从交付地点提货之前始终承担货物风险。

	12 Acceptance and rejection of Goods 货物和接受和拒绝
	12.1 The Company has the right to reject all or any of the Goods supplied to the Company if:
	在以下情况下，公司有权拒绝供应给公司的任何或所有货物：
	(a) the Company determines that the Goods are Defective; and
	公司确定货物有缺陷；和
	(b) the Goods have not been accepted in accordance with clause 12.4.
	货物按照第12.4条的规定没有被接受。

	12.2 To the extent that the Company rejects all or any Goods under clause 12.1:
	如果公司在第12.1条下拒绝所有或任何货物：
	(a) the Contractor’s obligation to supply those Goods will be treated as not being satisfied;
	供货商的货物供应义务应视为未履行；
	(b) title and risk in the rejected Goods will remain with, or revert to, the Contractor;
	拒收货物的所有权和风险将始终属于供货商或归还给供货商；
	(c) the Contractor must not replace the rejected Goods unless it receives instructions from the Company to do so;
	供货商不得替换被拒货物，除非它收到公司的替换指示；
	(d) any monies paid by the Company to the Contractor in respect of rejected Goods prior to their being rejected must be repaid immediately; and
	公司在被拒绝货物被拒绝之前向供货商支付的任何款项必须立即偿还；和
	(e) the Contractor must collect the Goods at its own cost and at a time convenient to the Company.
	供货商必须自费并且在公司便利的时间收回货物。

	12.3 All monies paid by the Company to the Contractor prior to inspection and acceptance of the Goods will be deemed to have been paid on account and conditional upon, and subject to, the Goods being free of any Defect and acceptance of the Goods.
	公司在货物验收之前支付给供货商的所有款项将视为已经被支付的前提是，货物不存在任何缺陷而且货物被公司接受。
	12.4 Without limiting the Company’s rights under clause 13, the Company will have accepted the Goods on the earlier of the time when:
	不限制公司在第13条下的权利，公司将在以下较早发生的时间接受了货物：
	(a) the Company has had a reasonable opportunity to examine the Goods after receipt and has not rejected the Goods under clause 12.1;  and
	公司有合理的机会在收到货物后对货物进行检验，并且根据第12.l条没有拒绝货物；和
	(b) the Company indicates to the Contractor in writing that the Company accepts the Goods.
	公司以书面形式向承包商表明公司接受货物。


	13 Defects缺陷
	13.1 In addition to the Company's rights under clause 12 to reject the Goods, if during the Warranty Period in respect of any Goods supplied by the Contractor to the Company, the Goods contain any Defects then the Company may issue a written notice to...
	除了公司在第12条下的拒收货物权利之外，如果在有关供货商供应给公司的任何货物的质保期 内，货物存在任何缺陷，公司还可以向供货商发出书面通知，说明货物缺陷，而且可以规定供货商必须纠正缺陷的合理期限（“纠正通知”）。
	13.2 Upon receipt of a Rectification Notice, the Contractor shall promptly rectify and make good any such Defects at its cost within any reasonable time period stipulated in the Rectification Notice ("Rectification Works").
	在收到纠正通知后，供货商应在纠正通知规定的合理期限内立即自费纠正任何此种缺陷（“纠正工程”）。
	13.3 If Rectification Works are not completed within the time period stipulated in a Rectification Notice (or, if no time is stated in the Rectification Notice, then within a reasonable time) the Company may have the Defects rectified and made good by...
	如果在纠正通知规定的期限内（或者如果纠正通知没有规定期限，则在合理时间内）没有完成纠正工程，公司可以通过自行选择的第三方纠正和弥补缺陷，公司在缺陷纠正和弥补中发生的直接成本应由供货商在公司提出要求后立即支付给公司。
	13.4 Nothing in this clause 13 limits any other rights or remedies the Company may have in relation to any Defects in the Goods and this clause 13 shall survive termination of this Contract.

	14 Price价格
	14.1 The Company must pay the Price to the Contractor in accordance with clause 15.
	公司必须按照第15条向供货商支付价款。
	14.2 The Price is as specified in the Particulars and is exclusive of GST, but includes:
	价格以细节部分中规定的为准，不包括商品服务税，但是包括：
	(a) all Taxes (other than GST);
	所有税款（除商品服务税以外）
	(b) the Contractor’s compliance with its obligations under this Contract;
	供货商履行本合同下的义务；
	(c) the cost of miscellaneous items of a kind which are commonly used or supplied in connection with the Goods;
	与货物有关而通常使用或供应的杂项成本；
	(d) the cost of any services performed by the Contractor in accordance with clause 3.3; and
	供货商按照第3.3条提供的任何服务的成本；
	(e) the Contractor’s costs to rectify Defects, and the Contractor is deemed to have satisfied itself as to the correctness and sufficiency of the Price.

	14.3 The Price:
	价格：
	(a) shall not be varied except in accordance with this Contract; and
	不应变更，除非按照本合同变更；
	(b) is not subject to escalation or any rise or fall unless specified in the Particulars.
	不应提高或降低，除非细节部分中另有规定。

	14.4 The Contractor is responsible for the payment of all Taxes in a prompt and timely manner and must indemnify the Company against all Taxes arising from, without limitation:
	供货商负责立即及时支付所有税费，并且必须赔偿公司因为（但不限于）以下方面而发生的所有税费：
	(a) its engagement; or
	供货商聘用，或
	(b) it, or any of its employees, being deemed to be the Company’s employees for the purposes of any Commonwealth or State law.
	供货商或其任何员工被澳大利亚联邦或州法律视为公司的员工。

	14.5 If GST is imposed on any supply made under this Contract by one Party (“the supplying party”) to another Party (“the receiving party”) and the consideration payable or to be provided for the supply under any other clause in this Contract is not e...
	14.6 The receiving party is not required to pay any amount of GST to the supplying party unless the supplying party has made demand for payment by means of a Tax Invoice.
	接收方无需向供货方支付任何商品服务税金额，除非供货方通过税务发票提出付款要求。
	14.7 If the amount of GST recovered by the supplying party from the receiving party differs from the amount of GST payable at Law by the supplying party in respect of the supply, the amount payable by the receiving party to the supplying party will be...
	如果供货方从接收方收回的商品服务税金额不同于供货方在法律下应支付的关于供应的商品服务税金额，则接收方应支付给供货方的金额将相应调整。
	14.8 Where one Party (“payer”) is liable to reimburse another Party (“payee”) for any expenditure incurred by the payee (“Expenditure”), the amount reimbursed by the payer shall be the GST exclusive Expenditure plus any GST payable by the payer to the...
	如果一方（“付款人”）负责向另一方（“收款人”）偿付收款人发生的任何费用支出（“费用支出”），付款人偿付的金额应为不包括商品服务税的费用支出，加上付款人按照第14.5条应支付给收款人的任何商品服务税。

	15 Invoice and payment发票和付款
	15.1 Upon delivery of the Goods under this Contract, or where the duration of the supply of Goods exceeds 1 month, at the end of each month, the Contractor must provide to the Company an Invoice for payment of Goods delivered, and which must:
	在本合同下的货物交付后，或者如果货物的供应期超过1个月，在每个月末时，供货商必须向公司提供交付货物的付款发票，该发票必须：
	(a) be in Australian dollars;
	采用澳元：
	(b) include a detailed description of the Goods delivered by the Contractor, including the quantity of Goods and the period during which the Goods were delivered;
	详细描述供货商交付的货物，包括货物数量以及货物交付时期；
	(c) include the Price relating to the Goods, broken down to reflect various Price components (if any);
	包括与货物有关的分类价格，以反映价格的组成部分（如果有）；
	(d) include reference to this Contract and the relevant Purchase Order (if any); and
	提到本合同以及相关购买订单（如果有）；
	(e) where GST is payable, be a Tax Invoice.
	如果应支付商品服务税，必须是税务发票。

	15.2 The Contractor must, if requested by the Company, provide the Company with all applicable records to assist the Company to calculate and verify the amount set out in the Invoice.
	供货商必须在公司请求时向公司提供所有相关记录，以协助公司计算和验证发票中列出的金额。
	15.3 The Company may reject any Invoice, or part of an Invoice, where relevant supporting documentation is not provided.
	如果不提供相关证明文件，公司可以拒收任何发票或其部分。
	15.4 Subject to the Company’s rights under clause 15.5, the Company must make payment within 40 days after the end of the month in which an approved Invoice is received by the Company.
	以公司在第15.5条下的权利为前提，公司必须在公司收到批准发票当月结束后的40天内付款
	15.5 Without prejudice to any other rights, the Company may deduct from any moneys which may be, or become, payable to the Contractor under this Contract (including security), any money which may be or becomes payable from the Contractor to the Compan...
	不损害任何其他权利，公司可以从本合同下应付给供货商的款项（包括押金）中扣除供货商在本合同下应付给公司的任何款项。本条款的规定不影响公司从供货商收回全部债务或在此种扣除后仍未支付的任何余额的权利。

	16 Confidentiality保密
	16.1 Each Party undertakes that it will not disclose to any person any confidential information of or relating to the other Party made available to the first Party as a result of this Contract or the negotiations preceding this Contract, including the...
	每一方承诺，它不会向任何人披露因为本合同或者本合同的协商而获得的另一方的或有关另一方的任何保密信息，包括本合同的条款。
	16.2 Nothing in this Contract prohibits disclosure by a Party of information:
	本合同的规定不禁止一方披露以下信息：
	(a) to any Related Body Corporate of that Party (including to any officer, director, employee or consultant of that Related Body Corporate) provided that such Related Body Corporate and officer, director, employee and consultant complies in all respec...
	(b) which is in the public domain;
	公开信息；
	(c) which after disclosure to a Party becomes part of the public domain otherwise than as a result of the wrongful act of that Party;
	在向一方披露后并非由于该方的错误行为而公开的信息；
	(d) which is received from a third party provided that it was not acquired directly or indirectly by that third party from a Party; or
	从第三方收到的信息，前提是此种信息井非有该第三方直接或间接从一方获取，或
	(e) which is required to be disclosed by Law or any government or governmental body, authority or agency having authority over a Party.
	法律或对一方拥有管辖权的任何政府或政府机构、主管部门或派出机构要求披露的信息。

	16.3 The terms of this Contract may be disclosed to a bona fide prospective purchaser of a Party or the business of that Party provided that such bona fide prospective purchaser agrees to keep the terms of this Contract confidential in accordance with...
	本合同的条款可以披露给一方或其业务的真诚潜在买方，前提是此种真诚潜在买方同意按照该16条的规定将本合同的条款保密。
	16.4 The obligations of this clause 16 survive the termination of this Contract.
	该第16条的义务在本合同终止后继续有效。

	17 Intellectual property知识产权
	17.1 All Background IP shall remain vested in the owner of the Background IP.
	所有背景知识产权应始终属于背景知识产权的所有者
	17.2 To the extent applicable, the Contractor grants the Company a non-exclusive, transferable irrevocable, royalty free licence to use all Background IP to enable the Company to exercise rights in the Project IP.
	在适用限度内，供货商授予公司非独家、可转让、不可撤销和无版权费的许可，使用所有背景知识产权以行使项目知识产权中的权利。
	17.3 The Contractor acknowledges and agrees that all Project IP vests in the Company and becomes the Company’s property as and when created and the Contractor hereby assigns all rights, title and interest in and to the Project IP to the Company (inclu...
	供货商承认并同意所有项目知识产权归公司所有，并在创建时成为公司的财产，供货商特此向公司分配项目知识产权的所有权利，所有权和利益（包括在最早日期之后创建的任何项目知识产权）。
	17.4 The Company grants the Contractor a non-exclusive, non-transferable, revocable licence to use the Project IP for the sole purpose of supplying the Goods.
	供货商授予公司非独家、不可转让和可撤销的许可，仅为了获得货物利益的目的使用项目知识产权
	17.5 The Contractor must not disclose, reproduce, use or otherwise deal with the Project lP, or allow any other person to do the same, for any purpose other than to supply Goods pursuant to this Contract.
	公司不得为了任何目的披露、复制、使用或处理项目知识产权或者允许任何其他人这样做，按照本合同供应货物除外。
	17.6 The Contractor warrants that:
	供货商保证：
	(a) the supply of the Goods does not and will not infringe the rights (including Intellectual Property Rights) of any third party;
	货物的供应没有而且也不会侵犯任何第三方的权利（包括知识产权）；
	(b) the Contractor will, at no further cost to the Company, procure all licences and consents to use any Intellectual Property Rights of a third party which are necessary to use the Goods;
	供货商将自费获得货物的使用所必需的所有许可和同意，及使用第三方的任何知识产权；
	(c) the Project IP does not and will not infringe any rights of third parties (including any Intellectual Property Rights); and
	项目知识产权没有而且也不会侵犯第三方的任何权利（包括任何知识产权）；
	(d) the Contractor has the right to assign all Project IP to the Company in accordance with clause 17.3.
	供货商有权按照第17.3条的规定将所有项目知识产权转让给公司。

	17.7 The Contractor agrees, and it will procure the agreement of each author, that the Company, in its absolute discretion:
	供货商同意（而且它将确保每个作者也同意），供货商（自行决定）：
	(a) need not identify the Contractor or any author as the author of the Project IP; and
	无需将任何作者识别为项目知识产权的作者
	(b) may:
	可能
	(i) materially distort, destroy, mutilate, alter or in any other way change;
	严重扭曲、销毁、删改、变更或以任何其他方式改变；
	(ii) add to, delete from or re-title; and
	(iii) reproduce, publish, copy or adapt,
	复制、出版、拷贝或改编。


	17.8 The Contractor agrees that any subcontract it enters into in relation to this Contract will contain a condition substantially the same as this clause 17, including that the subcontractor agrees to assign to the Company all Intellectual Property R...
	供货商同意，其签署的有关本合同的任何分包合同将包含基本上与该17条相同的条件，包括分包商同意将其为本合同的目的创建的任何项目知识产权中的所有知识产权转让给公司。
	17.9 The Contractor agrees to notify the Company as soon as it becomes aware of any suspected, threatened or actual infringement of any Intellectual Property Rights in the Project IP and to provide all reasonable assistance in defending against such i...
	供货商同意在知晓项目知识产权中的任何知识产权的任何可疑、潜在或实际侵犯后尽快告知公司，并且在此种侵权抗辩中提供所有合理协助。
	17.10 The Contractor agrees to provide all reasonable assistance the Company may request to protect the Intellectual Property Rights in the Project IP.
	供货商同意提供公司可能要求的所有合理协助，以保护项目知识产权中的知识产权。
	17.11 The obligations in this clause 17 survive the termination of this Contract.
	该第17条中的义务在本合同终止后继续有效

	18 Liability and indemnity责任和赔偿
	18.1 Except to the extent caused by the Company or its employees, the Contractor is liable for and shall indemnify, defend and hold the Company harmless against any liabilities, claims, proceedings, judgments, damages, obligations, costs and expenses ...
	除了公司或其员工造成的范围外，供货商对任何性质的任何责任，索赔，诉讼，判决，损害赔偿，义务，成本和费用的责任，赔偿，辩护和保持公司无害。任何方式的行为或疏忽，或其雇员，代理人或分包商的任何方式，无论是侵权，合同还是其他方式，包括：
	(a) personal injury to or sickness, disease or death of any person; and
	任何人的伤害、疾讷或死亡；
	(b) loss of or damage to physical property.
	笫三方的物理财产的损失或损坏。

	18.2 It is not necessary for the Company to incur any cost or expense or make any payment before enforcing a right of indemnity conferred by clause 18.1.
	公司在执行第18.1条授予的赔偿权利之前无需发生任何成本或费用或作出任何付款。
	18.3 The Contractor must indemnify the Company against penalties, losses or damage to the extent incurred by the Company as a result of the Contractor breaching its obligations under this Contract to comply with all applicable Laws.
	供货商必须赔偿公司由于供货商违反本合同下遵守所有相关法律的义务而遭受的处罚、损失或损害。
	18.4 The indemnities provided in accordance with clauses 18.1 and 18.3 survive the termination of this Contract.
	根据第18.1和18.3条提供的赔偿在本合同终止后继续有效。
	18.5 The Contractor agrees to release the Company from all claims and demands whatsoever which it or its subcontractors may have against the Company arising out of the contamination or pollution of any property, occupied land or premises, or the envir...
	如果供货商或其分包商造成或促成任何财产、占用土地或经营场所或环境的污染，供货商同意不向公司提出供货商或其分包商因此可能拥有的针对公司的所有索赔和要求。
	18.6 Neither Party (nor its Representative) is liable to the other under this Contract, law of tort (including negligence), statute, in equity or otherwise for any kind of indirect or consequential loss or damage arising out of or in connection with t...
	根据本合同，侵权法（包括疏忽），法规，公平或其他方式，任何一方（及其代表）均不对另一方承担因本合同引起或与之相关的任何间接或后果性损失或损害。
	18.7 Nothing in clause 18.6 limits a Party’s liability:
	第18.6条的规定不限制一方的以下责任
	(a) in respect of death or personal injury of any person, third party property damage or breach of third party Intellectual Property Rights; and
	关于任何人的伤亡、第三方财产损失或侵犯第三方产权的责任；
	(b) in respect of fraud, wilful misconduct or a deliberate breach of this Contract, or the Contractor’s liability; and
	(c) to the extent that the Contractor is required by this Contract to provide and maintain insurance in respect of that liability; and
	在本合同要求供货商提供并且保持有关该责任方面的保险的限度内；
	(d) to the extent that the Contractor recovers any amount for which it is liable under this Contract from its subcontractors or third parties.
	如果承包商从其分包商或第三方收回其根据本合同承担责任的任何金额。


	19 Termination终止
	19.1 The Company may terminate this Contract, or the supply of Goods (in whole or in part) under this Contract, at any time and without being required to give any reasons by giving not less than 7 days’ notice to the Contractor.
	公司可以随时无故终止本合同或者本合同下的货物供应（全部或部分），但应提前至少7天向承包商发出通知。
	19.2 If the Contractor is in breach of any term of this Contract, the Company may give notice to the Contractor of such breach specifying the remedy required and giving the Contractor 7 days to remedy the breach.  Should the Contractor fail to comply ...
	19.3 If the Contractor becomes Insolvent, the Company may terminate this Contract with immediate effect by written notice to the Contractor.
	如果供货商无力偿债，公司可以通过向供货商发出通知而立即终止本合同。
	19.4 Upon termination of this Contract, the Contractor must immediately:
	本合同终止后，供货商必须立即：
	(a) cease supplying the part, or the whole, of the supply of Goods being terminated, as the case requires;
	停止供应被终止的货物供应的部分或全部（视具体情况而定）；
	(b) take all available steps to mitigate any loss resulting from termination;
	采取所有可用措施以减轻终止导致的任何损失；
	(c) comply with any directions from the Company Representative including to:
	遵守公司代表发出的任何指示，包括：
	(i) protect property in the Contractor’s possession in which the Company has or may acquire an interest;
	保护供货商持有的、公司在其中拥有或可能获得权益的财产；
	(ii) demobilise persons, vehicles, equipment and other things;
	遣散人员、车辆、设备和其他事物；
	(iii) assign to the Company all rights and benefits under contracts with third parties; and
	将与第三方的合同下的所有权利和利益转让给公司；
	(iv) provide to the Company any Documentation produced by the Contractor under this Contract, whether in the course of preparation or completed by it at the date of termination, which have not been supplied to the Company.
	向公司提供供货商在本合同下制作的任何文件，不论在准备过程中或者在终止日期已经完成的尚未提供给公司的文件


	19.5 The Company may make full use of all Documentation prepared by the Contractor (or any subcontractor employed by it) under this Contract, regardless of any dispute and the Contractor hereby waives any right of lien or similar right which might be ...
	除非公司是违约方，公司可以完全利用供货商（或其聘用的任何分包商）在本合同下编制的所有文件，供货商在此放弃可能声称附带于文件的任何留置权或类似权利。
	19.6 If the Company terminates this Contract in accordance with clauses 19.1 or 19.3, the Company will only be liable for payment for:
	如果公司按照第19.1条或第19.3条终止本合同，公司将只负责支付以下费用：
	(a) reasonable costs necessarily incurred by the Contractor up to the date of the notice of termination, representing Goods that are of a unique design for the Company and that were to be delivered but will not be supplied to the Company and which can...
	供货商在终止通知日期之前必须发生的合理成本，该成本代表的是对于公司具有独特设计的、将要交付但是不会供应给公司的、不能通过将货物供应给第三方而减轻损失的货物；
	(b) Goods supplied up to the date of the notice of termination and which have, or will upon such payment, become the property of the Company; and
	在终止通知日期之前供应的、已经成为或者在此种付款后将成为公司财产的货物的货款 ；
	(c) extra costs necessarily and reasonably incurred by the Contractor as a result of the termination.
	供货商因为终止而必要合理发生的额外成本。

	19.7 It is a condition precedent to any payment to the Contractor of any outstanding amount as at the date of termination that the Contractor complies with its obligations under clause 19.4.
	向供货商支付截止终止日期任何未付款项的前提条件是，承包商遵守第19.4条下的义务。
	19.8 Any termination of the Contractor’s appointment under this Contract will not prejudice or affect the accrued rights, claims or liabilities of either Party under this Contract or under any applicable Law.
	本合同下的供货商任命的任何终止不损害或影响任何一方在本合同下或相关法律下已经发生的权利、索赔或责任。

	20 Dispute resolution争议解决
	20.1 Each of the Parties must use their reasonable endeavours to co-operatively resolve a dispute.
	每一方必须通过合理努力合作解决争议。
	20.2 If a dispute arises, the dispute must be referred to the Contractor Representative and the Company Representative for resolution.
	如果发生争议，必须将争议提交给供货商代表和公司代表解决。
	20.3 If the dispute is not resolved within 20 days of such referral, either Party may commence legal proceedings in relation to the dispute.
	如果在上述提交后的20天内没有解决争议，任何一方可以开始有关争议的法律程序。
	20.4 Prior to the resolution of a dispute, the Parties must continue to perform their respective obligations under this Contract.
	在争议解决之前，双方必须继续履行本合同下的各自义务。
	20.5 Nothing in this clause 20 shall prejudice the right of a Party to seek urgent injunctive or declaratory relief.
	该20条的规定不应损害一方寻求紧急禁止令救济或宣告性救济的权利。

	21 Representations and warranties 陈述和保证
	The Contractor represents and warrants to the Company that:
	供货商向公司陈述并且保证：
	(a) the Contractor has the right, power and authority to enter into and perform its obligations in accordance with this Contract;
	供货商有权利、职权签署本合同并且履行其在本合同下的义务；
	(b) all corporate and other necessary action has been taken to authorise the signing and performance of this Contract; and
	已经采取所有公司行动和其他必耍行动以授权本合同的签署和履行；
	(c) this Contract is valid and legally binding on the Contractor in accordance with the terms of this Contract.
	本合同有效而且按照本合同的条款对于供货商具有法律约束效力。


	22 No waiver无弃权
	22.1 A provision of this Contract or a right created under it, may not be waived or varied except in writing, signed by the Party or Parties to be bound.
	本合同的规定或其下产生的权利不得被放弃或变更，除非一方或双方签署书面文件。
	22.2 The failure to exercise or delay in exercising any power or right by a Party does not operate as a waiver of that power or right, nor does any single exercise of a power or right preclude any other or further exercise of it or the exercise of any...
	一方未能行使或延误行使任何权力或权利，不应视为放弃该权力或权利，一项权利或权力的一次行使也不应排除该权利或权力的任何其他或进一步行使或任何其他权力或权利的行使。

	23 Assignment and subcontracting转让和分包
	23.1 The Company may assign, novate, subcontract, charge or otherwise transfer the Company’s rights and/or obligations under this Contract at any time to:
	公司可以随时将其在本合同下的权利和／或义务转让、更替、分包、抵押或以其他方式转移给：
	(a) any Related Body Corporate of the Company;  or
	公司的任何相关法人实体，或
	(b) any third party that is financially capable of meeting the Company’s obligations under this Contract, without the Contractor’s consent and the Contractor will and when required by the Company, enter into a form of documentation provided by the Com...
	财务上有能力履行公司在本合同下的义务的任何第三方，无需供货商的同意，而且供货商将在公司要求时签署公司提供的文件，以实现转让、更替或转移。

	23.2 The Contractor may not assign, novate, subcontract, charge or otherwise transfer its rights and/or obligations under this Contract without the Company’s prior written consent (such consent not to be unreasonably withheld).
	供货商未经公司的事先书面同意（此种同意不得无理由保留）不得转让、更替、分包、抵押或以其他方式转移其在本合同下的权利和／或义务。
	23.3 Subject to the Company’s prior written consent, the Contractor may subcontract part of this Contract, but it shall not be entitled to subcontract the whole of this Contract.
	以公司的事先书面同意为前提，供货商可分包本合同的部分，但是供货商应无权分包本合同的全部。
	23.4 Subcontracting shall not relieve the Contractor from any liability or obligation under this Contract.  The Contractor shall be liable to the Company for the acts and omissions of its subcontractors (and their employees, agents and subcontractors)...
	分包不应解除供货商在本合同下的任何责任或义务。供货商应就其分包商（及其雇员、代理人和分包商）的行为和疏忽向公司负责，就如同此种行为或疏忽是供货商的行为或疏忽。

	24 Notices通知
	24.1 Any notice, approval, consent or other communication in relation to this Contract must be:
	有关本合同的任何通知、批准、同意或其他通信必须：
	(a) in writing;
	采用书面形式
	(b) marked for the attention of:
	标明以下接收人
	(i) in the case of a notice to the Company, the Company Representative; and
	如果是发送给公司的通知，公司代表；
	(ii) in the case of a notice to the Contractor, the Contractor Representative; and
	如果是发送给供货商的通知，供货商代表；

	(c) left at or sent by prepaid ordinary post to the last notified address of the Party, sent by facsimile to the last notified facsimile number of the Party or sent electronically to the last notified email or other internet address of the Party.
	通过预付费普通邮件发送到该方上一次的通知地址，通过传真发送到该方上一次的通知传真号码或者通过电子方式发送到该方上一次的通知电子邮件地址或其他互联网地址。

	24.2 A notice, approval, consent or other communication takes effect from the time it is received unless a later time is specified.
	通知、批准、同意或其他通信从收到时生效，除非规定了较迟时间。
	24.3 If posted to an address in the country of posting, a letter is taken to be received on the third day after posting.  If posted to an address outside of the country of posting, a letter is taken to be received on the seventh day after posting.
	如果邮寄至邮寄国中的地址，信件视为在邮寄后的第三天收到。如果邮寄到邮寄国之外的地址，信件视为在邮寄后的第七天收到。
	24.4 A facsimile is taken to be received at the time shown in a transmission report by the machine which indicates that the whole facsimile was sent.
	传真视为在传真机的发送报告显示的时间收到，该报告显示发送了整个传真件。
	24.5 An email is taken to be received when the sender receives an automated message confirming delivery, or 4 hours after the time sent (as recorded on the device from which the sender sent the email) unless the sender receives an automated message th...
	电子邮件视为在发送人收到确认发送的自动信息时收到，或者在发送后的四小时收到（以发送人发送电子邮件的设备上的记录为准），除非发送人收到的自动信息表明电子邮件未被发送。

	25 Further assurances进一步保证
	26 Severability可分割性
	27 Relationship between the Parties双方的关系
	27.1 The relationship between the Parties is that of principal and independent contractor.
	双方的关系是买受人和独立供货商的关系。
	27.2 The Contractor must ensure that it does not represent itself, and its employees or agents do not represent themselves, as employees or agents of the Company.
	供货商必须确保不宣称自己是公司的员工或代理人，而且必须确保其员工或代理人也不会宣称自已是公司的员工或代理人。

	28 These terms are exclusive 排他性条款
	28.1 By executing this Contract the Contractor agrees to be bound by the terms in this Contract.
	通过签署本合同，供货商同意受到本合同的条款约束。
	28.2 Except as maybe specifically provided in this Contract, any terms and conditions contained in or relating to any other documents, including any of the Contractor’s documents, in respect of the Goods are excluded.
	28.3 All previous communications (whether in writing or not), except to the extent expressly incorporated into and forming part of this Contract, shall have no effect.
	所有之前通信（不论是否书面）应无效，除非其明确结合在本合同中并且构成本合同的组成部分。

	29 Special Conditions and order of precedence优先顺序
	29.1 The Special Conditions apply to and form part of this Contract.
	特殊条款适用于本合同并构成本合同的一部分。
	29.2 If there is any conflict, ambiguity, inconsistency or discrepancy between any term or obligation in the documents comprising this Contract, the order of precedence is:
	如果本合同包含的文件中的任何条款或义务之间存在冲突、模糊性、不一致性或分歧，则优先顺序如下：
	(a) the Special Conditions;
	特殊条件；
	(b) the Terms and Conditions;
	条款和条件；
	(c) the Particulars; and
	一览表；和
	(d) any Purchase Order issued in connection with this Contract.
	与本合同有关发出的任何购买订单。


	30 Governing Law and jurisdiction管辖法律和司法管辖
	30.1 This Contract will be governed by the laws of the State of Western Australia.
	本合同将受到西澳大利亚法律的管辖。
	30.2 The parties submit to the non-exclusive jurisdiction of the courts of the State of Western Australia and any courts which may hear appeals from those courts in respect of any proceedings in connection with this Contract.
	对于有关本合同的任何法律程序，双方服从西澳大利亚洲法庭和可以受理这些法庭上诉的任何法庭的非专属司法管辖权。

	31 Civil Liability Act excluded排除民事责任法
	32 Other matters其它事宜
	32.1 Each party must pay its own expenses incurred in negotiating this Contract.
	每一方必须支付本合同的谈判中发生的各自费用。
	32.2 The United Nations Convention on Contracts for the International Sale of Goods does not apply to this Contract.
	《联合国国际货物销售合同公约》不适用于本合同。
	32.3 This Contract may be executed in any number of counterparts and this has the same effect as if the signatures on the counterparts were on a single copy of this Contract.
	本合同可以签署任何数量的副本，副本具有相同的效力，就如同副本上的签字是本合同的唯一副本上的签字。
	32.4 Each person who executes this Contract on behalf of a party under a power of attorney declares that he or she is not aware of any fact or circumstance that might affect his or her authority to do so under that power of attorney.
	在授权委托书下代表一方签署本合同的每个人声明，他或她不知晓可能影响其在授权委托书下的签字职权的任何事实或情况。
	[If no Purchase Orders are required and this Contract will be the only document used in connection with the purchase of Goods, then insert or attach a full description of the Goods that may be supplied under this Agreement, including relevant specific...
	[如果不需要采购订单，且本合同将是与购买货物有关的唯一文件，则应插入或附上根据本协议可能提供的货物的完整描述．包括相关规格和标准。
	If Purchase Orders are required, then insert “As specified in the relevant Purchase Order” and outline here the types of Goods and applicable quantities that are likely to be required by the Company]



