T NSULTANCY AGREEMENT ismade on the date referred to in Item 1 of the Schedule.

Who e partiesto this Agreement?
The par#4 e

(1) loal;

(2) the tant; and

(3 theG tor, if any

referred to i s 2, 3 and 4 of the Schedule.

What isthe puof this Agreement?

The Principal w?; engage the Consultant to carry out the Work described in the Schedule and
this Agreement aw terms on which the Principal agrees to engage the Consultant and on
which the Consult

%agreed to work for the Principal.

THE PRINCIPAL HE CONSULTANT AGREE ASFOLLOWS:
1. What do certain Words mean in this Agreement?

In this Agreement, unless a cogigary intention appears:

“ACDC” meansthe Austr ommercia Disputes Centre.

“Agreed New Specifications”@ns New Specifications provided by the Principal
to the Consultant and not obj V the Consultant or modified New Specifications the
modified form of which has b to by the Principal and Consultant.

“Agreement” meansthis Agreem includes the Schedule and any Specifications annexed
and any Agreed New Specifications w w}all be deemed annexed to this Agreement.

“Business Day” means aday on which the Gommonwealth Bank of Australiais open for business
in the Place referred to in the Schedule.

“Business Hours” meansfrom 9.00 am to me on aBusiness Day.
“Confidential Information means.

(@ 4l trade secrets, ideas, know-how, concepts, %tual property rights, affairs, businesses,

sales, marketing or promotional information, sformation (written or ora) relating in any
way to

(i) aParty, its Directors, sub-licensees, agents'z‘, em%*?ye&s or end users; or

(i) the Work or any Work Product; and L}

(b) without limiting the above, any information or knowl hich is by its nature confidential or
is designated marked or stipulated as confidential or {& ows or ought to know is
confidential and includes but is not limited to

(i) thetermsof this Agreement including the fees payabl ﬁer it,
(i) any information knowledge or material relating to the Work or any Work Product;



(iii) any information, knowledge or material which relates to the affairs of athird party which
are disclosed to the Consultant or come to the Consultant’ s attention relating to or during
the Work

but dgesnot include information which:

(© becomes public knowledge other than by breach of this Agreement;
(d) aparty’s possession lawfully without restriction in relation to disclosure before the date
0 ypt of the information from the other party or athird party; or

(e u }cl 0sed to perform the Work.

“Consultan prietary Rights means Intellectual Property Rights that were created, developed

or acquired by the Consultant except for Intellectual Property Rights that were or are created for
the purpose of or jng to the provision or doing of the Work under this Agreement or any other
agreement inr f which the Principal and the Consultant are parties.

“Consultant’'sEm M means employees or agents of the Consultant other than Specified
Personnel appoi ntecucﬁorm the Work or part of it pursuant to Clause 4.

“Copyright” means aHQ copyright under the Copyright Act 1968 (Commonwealth), any copyright
under the law of a country othgrthan Australia and rights in the nature of or analogous to those
rights (including future copWight and rights in the nature of or analogous to copyright).

“End User” means any third ho uses any product arising from the Work.

\
“Force Majeure Event” meaw of God; an outbreak or escalation of hostilities affecting

the Place or the Principa or the Co@nt; or any other unlawful act against public order or
authority, any industrial dispute, any nmental restraint or like event which is not within the

reasonable control of the parties. ﬁ

“GST” meansany goods and servicestax under the GST Act or atax of alike or analogous nature

that isimposed, assessed or levied in relati Wy supply made of goods, services or any other
thing under this Agreement, including the p 5i on investment or gross proceeds due for
payment.

“GST Act” means A New Tax System (Goodgfand Jeervices Tax) Act 1999 (Commonweal th)
and any associated legidation and regulations. O

“GST Invoice” meansavalid GST tax invoice in&hat complies with the requirements of
the GST Act, for each taxable supply under this Agr :

“Guarantor/s’ means the person/s referred to in Item 4 of gae6chedule.

“Insolvency Event” means, inrelation to a party: p

() areceiver, receiver and manager, trustee, administrator; er controller (as defined in the
Corporations Act) or similar officia is appointed over an ﬁ assets or undertaking of that

party;



(b) the party is unableto pay its debts when they are due or is presumed to be insolvent within the
meaning of the Corporations Act;

(c) the party entersinto or resolvesto enter into any arrangement, composition or compromise
, or assignment for the benefit of, its creditors or any class of them;

(d) arty ceases to carry on business or threatens to cease to carry on business;
(e lution is passed or any steps are taken to appoint, or to pass a resolution to appoint, an
rator; or

(f) an Icaidon or order is made for the bankruptcy or winding up or dissolution of the party,
ora vﬁon is passed or any steps are taken to pass a resolution for the bankruptcy or
windi n@or dissolution of the party, otherwise than for the purpose of an amalgamation or
reconstrtiction that has the prior written consent of the other parties to this Agreement.

“Intellectual Pr Rights meansany and al intellectual and industrial protection rights
throughout the worlgd#hcluding rights in respect of or in connection with patents, inventions, know-
how, copyright, desi ade marks, service marks, any Confidential Information, semi-conductor
or circuit layout rights, y&de, business or Principal names or other proprietary rights and any rights
to registration of su whether created before the date of this Agreement in Australia or
elsawhere. 3

“Moral Rights’ means rightgs{ integrity of authorship, rights of attribution of authorship

and the right not to have au |p falsely attributed, and rights of an analogous nature as may be
conferred by the Copyright A 8, (Commonwealth) and rights of asimilar kind anywhere in the
world whether existing at the 6 this Agreement or which may come into existence after the
date of this Agreement. L}

“New Specifications” means naN&ﬂded or supplementary specifications provided by the
Principal to the Consultant after the f this Agreement.

“Place” hasthe meaning referred toin @11 of the Schedule.

“ Specifications’ means the specifications angexed to this Agreement if any. “New

Specifications’ means new, amended or su entary specifications provided by the Principa to
the Consultant after the date of this Agreem greed New Specifications’ means New
Specifications provided by the Principal to thdConsultant and not objected to by the Consultant or
modified New Specifications the form of which hﬁﬂ agreed to by the Principal and Consultant.

“ Specified Personnel” means where the Consult% Company, the people referred to in
Item 3(e) of the Schedule. :

“Third Party Rights’ means Intellectual Property Rigiﬁne‘d by or licensed to third parties.

Consultant pursuant to this Agreement for the Principal an e context permits

“Work” isthe Work described in Item 5 of the Schedule angs#msludes all work carried out by the
“Work” includes part of the Work and Work product.



“Work Product” includesal material, knowledge and information provided to the Consultant to
carry out the Work and all products including each and every draft or trial of any product in each
and every stage, and ideas, concepts, parts, products, material knowledge and information
proatﬁ by the Consultant during the course of carrying out the Work.

2. ould this Agreement be interpreted?
21Int reement:

(8 heada@s are for convenience only and do not affect the interpretation of this Agreement;

(b) any@anatory notes or comments do not form part of this Agreement and are not legally
binding;

(c) aword @r on in the singular includes the plural, and the other way around;

(d) words im@* gender include any gender;

(e) other parts h and grammatical forms of aword or phrase defined in this Agreement
have a corr fNg meaning;

(f) areference to statute includes an amendment or re-enactment of that statute and any
subordinate legidation in force under it;

(g) areferencetoap his or any other agreement includes that party’ s successor and
permitted assign;

(n) areferencetoa persong r{s denoting a person includes a Principal, statutory
corporation, partnershiygg venture, association, board, government or semi-
government agency or autt@ and that person’s successors and legal personal

(i) if any provision or part of a {ovigon of this Agreement is held invalid, unenforceable or
illegdl, this Agreement shall r n force except for such provision or part of a
provision (as the case may be) Which shall be deemed deleted.

2.2 This Agreement constitutes the entire ggrgement between the parties. It supersedes any prior
arrangements or agreements and this Agfeement may only be modified if it isdone so in
writing and signed by the parties. O

2.3 Degspite Clause 2.2 any variation of thisAgr@nt shal be binding on the partiesif it is
signed by the Principal and the Consultant the Guarantor and the Guarantor expressly
acknowledges and agrees that the Consultant a'ft Jfincipal may vary this Agreement without
reference to the Guarantor and without affecti idity of the guarantee provided by the
Guarantor in Clause 23.

2.4

\
This Agreement may be executed in any number of {&parts

&



3. What Work isto be performed by the Consultant?

3.1

The Consultant shall carry out the Work in a conscientious and proper manner and in
cordance with any Specifications annexed to this Agreement (or Agreed New
ecifications as the case may be).

referred to in Item 5(b) of the Schedule.

3.2%(;0nsultant shall complete the Work or stages of the Work within the Specified Time

3.3

34

35

3.6

3.7

ngpa may from time to time by notice in writing provide to the Consultant New
Spegg®elions. These New Specifications shall become the Agreed New Specifications unless
the CWtant serves a notice on the Principal in accordance with Clause 3.4.

If the Consultant does not have the knowledge or resources to perform the Work referred to
inthe N ifications then the Consultant shall, within 3 Business Days of receiving the
New Spec tons, notify the Principa of those parts of the Specifications with which it
cannot com ?Ithe reasons for itsinability to comply.

If the Princip ives a notice pursuant to Clause 3.4 then the Principal shall as soon as
practicable (apdgdh gny event within 5 Business days from receipt of the Consultant’s notice
pursuant to Clause 3.4) confer with the Consultant to ascertain whether a modified form of
specifications with which the Consultant can comply and which is acceptable to the Principa
is ableto be negotiated and if amodified form of specificationsis agreed between the parties

then these shall as so racticable (and in any event within 5 Business Days) be signed by
the Principal and Con t and after signing the modified specifications shall become the
Agreed New Specifi > Hhe Principal in its absolute discretion may refuse any

modification sought by t nsul tant.

If the Principal and Con not reach agreement pursuant to Clause 3.5 the Principal
or Consultant may terminateSQN?Agreement pursuant to Clause 10.

The Principal makes no warranty religiing to the amount of Work which will be required to be
carried out by the Consultant.

4. Who will perform the Work if theC tant isa Company?

41

If the Consultant is a Company the Cortsiitant shall engage the Specified Personnel referred
to in Item 3(e) of the Schedule to carry out t ork. Only Specified Personnel may carry
out the Work on behalf of the Consultant nles# separate written authority is first obtained by
the Consultant from the Principal authorisin specified employees or agents of the
Consultant to perform specific part/s of the %

L
-
|

.
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5. When isthe Consultant to provide progressreports?

5.1 The Consultant agrees to provide to the Principa progress reports in respect of the Work
containing such information as may be agreed between the Principal and Consultant.

5.Sj)e progress reports referred to in Clause 5.1 shall be provided by the Consultant to the
cipa on the dates or at the intervals or at the stages referred to in Item 6 of the Schedule.

Caﬁ@nt to insure any equipment and/or technology and maintain it in good working
condy
6.1 If thec&Jltant is required to provide or use equipment and/or technology, such equipment

and/or technology shall be suitable for the Work and shall be insured at the Consultant’s cost
and maintges\by the Consultant in good working condition.

o

~

What Warr does the Consultant make?

The Consultant Wts that:

7.1 the Consultar%s Specified Personnel and the Consultant’s Employees, if any, are

competent and have the necessary skillsto carry out the Work; and
-

7.2 neither the Consultant nor its Specified Personnel nor the Consultant’s Employees, if any, will
be in breach of any oppli n to any third party in carrying out the Work or the terms of this
Agreement and withobJaiting the foregoing, the product of the Work will not infringe any
Intellectual Property R constitute a breach of any agreement with any other person;

7.3 @t the date of thisAgr ‘conflict of interest exists or is likely to arise relating to the
performance of the Work; (0

7.4 all representations made and inforngation provided to the Principal (which in any way relate to
the subject matter of this Agrezmr?r the selection by the Principal of the Consultant to
carry out the Work) were true correct at the time the representations were
made/information was provided and therepresentations and information remain at the date of
this Agreement true and correct; ﬁ

7.5 the product of the Work will performii ordance with the Specifications (if any) or Agreed
New Specifications (if any) as the case may be; and

7.6 the product of the Work will be fit for the %&' identified by the Principal.

8. If thePrincipal isa Company, who isits rep@ative?

8.1 If the Principa isa Company, the Principal’s tative referred toin Item 2(e) of the
Schedule will act as the Principal’s representativemnecti on with this Agreement.

2
e



9. How longisthis Agreement for?

9.1 This Agreement commences on the date of this Agreement and shall continue in force until
determined by notice given in accordance with Item 7 of the Schedule by:

d}.l the Principal to the Consultant; or

2

9.2

2 the Consultant to the Principal.

gvisions of this Agreement that are intended expressly or by implication to apply

ination continue to apply after termination of the Agreement.

10. How e@an this Agreement beterminated?

10.1 Despite anything else in this Agreement, the Principal may without prior notice terminate
this Agr if:

10.2

(@)
(b)

(©)

(d)

(f)

(9)

(h)

(i)

(@)
(b)

(©)

anln cy Event occurs in respect of any party to the Agreement;

aForc ye Event occurs that in the Principal’ s opinion affects the ability of the
Principalto Eovide the Work or the ability of the Consultant to perform the Work;

awarranty made by the Consultant in this Agreement is at any time proven to have been
false, incorfect or miseading;

at any time the gol
guilty of any di

tant or its Specified Personnel or the Consultant’s Employees are
y, serious misconduct or serious neglect of duty;

the Consultant or i
with any reasonable

ified Personnel or Consultant’s Employees refuse to comply
ryaions or directions given by the Principal;

the Consultant fails to lete the Work or a stage of the Work within the Specified
Time Frame referred to 5(b) of the Schedule;

the Principa and Consultan ot agree on amodified form of New Specificationsin
accordance with Clause 3.6

the Principal receives a conflict terest notice pursuant to Clause 25.1 and in the
Principal’ s view the conflict e appropriately managed; or

the Consultant or its Specified Personnel or the Consultant’s Employees are in breach

of this Agreement. O

Despite Clause 9, the Consultant may witho@ r notice terminate this Agreement if:
f Q

an Insolvency Event occursin respect o

Ei ncipal; or
a Force Mg eure Event occurs that affectst wi ty of the Consultant to perform the
Work; or

\
the Principa and Consultant cannot agree on aﬁiified form of New Specificationsin

accordance with Clause 3.6.



10.3 Upon termination of this Agreement the Consultant will return to the Principal al
documentation and any other materials relating to or used or referred to or produced
during the carrying out of the Work.

11@5 Agreement cannot be assigned without consent

@ Agreement is personal and:
111 ¢t incipal shall not assign its rights and obligations under it without the consent of
tsultant which shall not unreasonably be withheld;

11.2 the Cﬁtant shall not assign its rights and obligations under it without the consent of

the Pri@i;

11.3 the Guarantor cannot assign its rights and obligations under it without the consent of
the Princip@ch may be withheld by the Principal in its absolute discretion.
12. How and w@re Consultancy Feesto be paid?

12.1 Subject to Cl .2, in consideration of the Consultant performing the Work, the Principal
will pay to the Cgfisultant consultancy fees in accordance with Item 8 of the Schedule.

12.2 Payment of the cUhsuItancy feesreferred to in the Item 8 of the Schedule are subject to:
(8 of theWork in rjance with the Specified Time Frames referred to in the Schedule;

and
(b) satisfactory progr%e performance the provision of a GST Invoice before the due
date for the paym he\consul tancy fees or the relevant instalment of the fee.

13. Who paysfor expenses?

13.1 Subject to Clause 13.2 the C t will perform the Work at its own cost, and will
not be entitled to be reimbur orgny out of pocket expensesincurred by the
Consultant or Specified Personn ﬁonsultant’s Employees in connection with the
performance of the Work and willNoe solely responsible for and solely bear payment to
the Specified Personnel and Consultant’ g Employees of remuneration and benefits

including salaries, wages, superannuciglP\sick leave, annual leave and any other
benefits to which they may be entitl er with payment of all taxes and dutiesin
respect of the aforesaid remuneration enefits and compliance with, and the cost of
compliance, of any applicable statutory award or other legal or contractual
reguirements.

13.2 Despite Clause 13.1 the Principal hereby agr@) reimburse the Consultant within one
month of receipt by the Principal of evidenc jent to satisfy tax requirements that the
expense has been incurred of:

(8 thePre-Approved expenses, if any referred ty\the Schedule; and/or

(b) where the Consultant has obtained the Princi pal’yﬁor written approval to incur
specified expenses, those specified expenses. :

&



14. What insurances must the Consultant take out?

14.1 Before performing the Work, the Consultant shall at its cost take out all insurance required to
be effected by it by law and by this Agreement.

14& insurances effected pursuant to this Clause 14 shall be maintained during the term of this
eement. If so requested by the Principal the Consultant shall provide certificates of
cy and copies of policies to the Principal in respect of insurances.

14.3 t limiting the generality of Clause 14.1, the Consultant shall take out:

(a (c liability insurance for an amount not less than that specified in Item 10 of the
%dule to cover liability to third parties for loss or damage to property and death or
i@' to any person; and
(b) workers' compensation insurance in respect of the Specified Personnel and the
Con 's Employees (if any); and
(c) prof al indemnity insurance.

15. Consultant toMnify Principal against liability for loss, damage, injury, death

15.1 The Consultar}t Shfll be responsible for and shall indemnify the Principal and its officers,
employees and agents (in this Clause 15.1 called “those indemnified”) from and against any
loss or liahility induding consequentia loss and including reasonable legal costs and expenses
incurred by any of those indemnified arising from any claim, demand, suit, action or
proceeding by any pey; ainst any of those indemnified where such loss or liability was
caused or contributed the Consultant or the Specified Personnel or the Consultant’s

Employees or arose out onnection with, or in respect of:
A;

(& any breach of this gmt;
(b) Without limiting Cl (a) any breach of the warranties made by the Consultant;

(c) without limiting Clause ) any disclosure of confidentia information by the
Consultant or its Specifi &:nel or the Consultant’s Employees;
a)

(d) without limiting Clause 15. y infringement or aleged infringement of the rights,
including the Intellectual Property Rights, of any person occurring by the development,

manufacture, promotion or sal of any product, the devel opment, manufacture,
promotion, sale or use of whic 51 on or incorporated the Work performed by the
Consultant.

15.2 The Consultant shall pay to the Principa al sums required to be paid under the indemnity
provided under clause 15.1 within 5 Bus nf)ys of receipt by the Consultant of written
demand from the Principal requiring paym &hose sums.

16. Principal under no liability to Consultant in’@ect of lossor damage claimed by End
User etc. r/n

16.1 The Consultant acknowledges and accepts that, tent permitted by law, the Principal
will be under no liahility to the Consultant whatsoe®er,Whether in contract or tort (including,

without limitation, negligence); breach of statute; or ?)?ner legal or equitable obligation in
respect of any loss or damage referred to in Clause 16.

&
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16.2 Theloss or damage referred to in Clause 16.1 isloss or damage (including loss of profit or

savings), howsoever caused, which may be:

infringement by any End User or other person, of the Intellectual Property Rights of the

£"g) suffered or incurred or which may arise directly or indirectly in respect of any

17.
17

18.
18.1

18.2

19.

20.
20.1

20.2

Consultant or any other right of the Consultant in or in relation to the Work; or

which may be caused directly or indirectly by any act or omission of any End User or
any other person who may access the Work and whether or not the Principal has
owledge or notice of, authorised or otherwise permitted such infringement or other
r omission.

Consu must comply with law

During this Agreement the Consultant shall at its own cost ensure that the Consultant (and
where appli its Specified Personnel and the Consultant’ s Employees) comply with all
legidation Commonwealth and State) and all Regulations, By-laws, Ordinances or
Orders mad eunder and the lawful requirements of any Public, Municipal or other
authority or If (? or regulating body so far as the same are required by law to be complied
with by the C I

t
Principal may ?éuwe Consultant to cease using a particular person to do the Work

At any timethe P‘Fi‘nci pal may by notice in writing require the Consultant to cease to permit
one or more of the Specifsd Personnel and/or Consultant’s Employees to be engaged in
carrying out the Wor i¢h the Consultant is performing for the Principal pursuant to this
Agreement.

If anoticeisgiven to theltant pursuant to Clause 18.1, the Consultant shall as soon as
possible and in any eventywitkis ¥ Business Days of receipt of the notice, cease to provide the
services of such personin of the Work and shall provide within 5 Business days of
receipt of the notice or such c@ eriod as the Principal may agree, the services of an
aternative person acceptable to@%’ri ncipal.

Nothing in this Agreement creat relationship of partnership or employer and
employee
Nothing in this Agreement constitut elationship of partnership or employer and

employee between the Consultant an @i ncipa and it is the express intention of the parties
that any such relationships are denied.

Confidentiality

The Consultant and the Principa each ackno e that they and their employees or agents
(including Specified Personnel and the Consu Employees and the Guarantor if
applicable) may be given access to Confiden mation in the course of negotiating or

performing this Agreement.

Each party and its employees and agents (includi n@:if'ed Personnel, the Consultant’s
Employees and the Guarantor if any) will keep Confiv Information confidential and will
not disclose it to any third party or useit or duplicate{@ it.

2
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20.3 If required by the Principal, the Consultant shall procure execution by its Specified Personnel,
the Consultant’s Employees and the Guarantor, if any, of such confidentiality agreement as
may be required by the Principal.

20 ite anything else in this Agreement, the parties agree that disclosure of Confidential
rmation:

for the purposes of this Agreement;

authorised in writing by the other party;
(cp?]uired by any law, judicia body or governmental agency; or
(d) ay of disclosure to a party’ s professional advisors who have agreed to keep the
dential Information confidential; or

(e) for the purposes of dispute resolution or litigation or enforcing rights under this
Agrét shall be permitted and shall not be a breach of Clause 20.2

20.5 If the Work??\rried out by the Consultant is the creation or improvement of software or
anything relat pt, subject to the law, the Consultant agrees that it will not and that it will
procure that i #fied Personnel and the Consultant’ s Employees and the Guarantor, if
any, will not use Confidential Information for creating or aiding the creation of competitive
software nor will Tt disclose the same to anyone for the purpose of aiding in the design or
creation of competitive spRiware.

20.6 The Consultant agrees or aperiod of 6 months from the termination of this Agreement,
neither the Consultant ntyst ecified Personnel or the Consultant’s Employees or the
Guarantor, if any, shal d or indirectly contact the Principd’s clients or clients of
companies associated wit{ toadrhcipal.

20.7 On determination or terminatig@R §f this Agreement, each party will return to each other party
all documents or copies contahijgesnformation which at the date of determination or
termination isthe Confidential Nfofrpation of that party.

20.8 If this Agreement is determined odterminated for any reason then the provisions of this Clause
20 continue to apply despite the deter?ti on or termination of the Agreement.

21. Who ownsintellectual property? o
The Consultant hereby:

(8) assignsal existing and future Intelle@operty Rightsin the Work other than Third
Party Rights and Consultant Proprietar, hts to the Principal;

(b) grantsto the Principal a perpetual non-g@ve royalty free licence of Consultant
Proprietary Rights and Third Party Right$s

(c) acknowledges that by virtue of this Clause 2 nership of all Intellectual Proprietary
Rights, other than Third Party Rights and Consul any Proprietary Rights, vest in the
Principal and, on their creation, al such futureﬁs will vest in the Principal; and

o)
2
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(d) will do dl things lawfully requested by the Principal to enable the Principal to assure
further the Intellectua Property Rights, assigned under this Clause and without limiting
the aforesaid the Consultant will if requested by the Principal procure the execution of

Consultant’ s Employees.

m any form of assignment or acknowledgment from Specified Personnel or the

22.

23.
231
23.2

233

234

Party Rights

nsultant will use its best endeavours to procure an assignment to the Principa of al
Rights embodied in the Work and will notify the Principal if any such assignment
can btained. In relation to any Third Party Rights that are not assigned to the Principal,
the Co ant will ensure that the use, reproduction and commercial exploitation of the Work
will nosiMfringe any such rights and that no fees, royalties or other payments are payable in
respect of such Third Party Rights as aresult of any such use, reproduction and commercial
exploi tatio@ﬂs agreed by the partiesin writing to the contrary.

Guarantee Qniltant a Company
This Clause 2 apply if the Consultant is a company.

In considerati e promises made by the parties under this Agreement, the Guarantor
named in Item 4 g the Schedule (and if more than one the Guarantors jointly and severally)
unconditionally and irrevocably guarantee the Consultant’s performance of its obligations
under this Agreement demnify the Principal against dl loss, liability and expense which
the Principa may suf r Jncur in consequence of any breach or default by the Consultant of
this Agreement or in peforgaance of any of the Consultant’s obligations under this
Agreement. The Guar lares that the Principal is entitled to enforce its rights against
the Guarantor immediatel breach or default by the Consultant. The Principal will not
be required to enforce or all or any of itsrights against the Consultant before
enforcing any of its rights ag@he Guarantor.

The Guarantor agrees that the g{ardtee referred to in this Clause 23 shall remain of full force
and effect regardless of any variaiig#and regardless of whether or not the Guarantor has
been informed of such variations and without limiting the foregoing, despite Clause 2.2, the
Guarantor agrees to be bound by any A New Specifications and/or any variation of this
Agreement signed by the Consultant ?ﬁj Principal whether or not the Guarantor has been
informed of or signs Agreed New Sp @ions or variation of Agreement.

officer of the Consultant and the sign{ng of this Agreement by the aforesaid person on
behalf of or as an officer of the Consu all be deemed in addition to be the signing
by the said person in his or her person ity as Guarantor;

(b) For clarity, the parties agree that even if ﬁéd person has signed this Agreement only

(@ The Guarantor shall be the person W%ﬁ signed this Agreement on behalf of or as an

once (on behalf of or as an officer of the Col t) that person will be deemed to
have signed the Agreement once on behalf of or ag § officer of the Consultant and
secondly as having signed in his or her person acity as Guarantor.

2
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24.

24

When isaright under this Agreement waived?

(8 No right under this Agreement shall be deemed to be waived by a party

m except if such waiver isin writing signed by the party aleged to have waived the right.

25.
25.1

25.2

26.
26.1

26.2

26.3

26.4

26.5

A walver by aparty pursuant to sub-clause (a) will not prejudice its rights in respect of
any subsequent breach of this Agreement by the other party.

bject to sub-clause (b) any failure by a party to enforce any clause of this Agreement,

y forbearance, delay or indulgence granted by a party to the other shall not be
éDSrued as awaiver of the first- mentioned party's rights under this Agreement.

What happeaajf a conflict of interest arises during the cour se of the Agreement?

If the Con becomes aware of the existence or possibility of aconflict of interest the
Consultant mmediately notify the Principal in writing of the conflict or potential
conflict.

On receipt of w under Clause 25.1 the Principal may:

() approve thgponwltant continuing to perform the Work, which approval may be
subject to reasonable conditions to ensure appropriate management of the conflict; or

(b) wherein the Prificipa¥’ s view the conflict of interest cannot be appropriately managed,
the Principal may inate this Agreement pursuant to Clause 10.1(h)

O,

Goods and services tax v

Unless stated otherwise and s@t to this clause, any amount required to be paid or
consideration required to be prrg!!’d under any other provision of this Agreement, is
calculated to be exclusive of GS®.

If GST ispayableinrelation to a pr made by the Consultant to the Principal under this
Agreement then, subject to Clause 26.1, the Principal will pay to the Consultant an additional
amount equal to the GST payable on &Jpply.

The Consultant may not recover the ad al amount under Clause 26.2 unless and until a
GST Invoice for the supply to which that additional amount relates isissued and delivered to
the Principal.

If any amount to be paid by the Principal to onsultant is calculated by reference to an
amount, cost or expense incurred by the Con t, the amount which the Principal is
required to pay the Consultant will be reduc e amount of any input tax credit to which

the Consultant is entitled in respect of that amoug_f_cost or expense.

The Consultant indemnifies the Principal in respect of tax deductions or liability that the
Australian Commissioner of Taxation may seek to r from the Principal in respect of all
and any Consultancy Fees which the Principal payst onsultant under this Agreement.

2
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27.
27.1

27.2
27.3

27.4

27.5

27.6

28.

28

29.
29.1

Dispute Resolution

The parties shall attempt to settle a dispute in relation to this Agreement using the dispute
resolution process provided for in this Agreement before resorting to court proceedings,
vided however, nothing in this Clause 27 will preclude a party from seeking urgent
nierlocutory relief.

onsultant agrees to continue performing the Work during the dispute resolution process.

qﬁi pt of anotice of dispute, the parties must endeavour in good faith to resolve the

di (?editiously using the informal dispute resolution process provided for in this
Agreement.

If adi Is not settled by negotiation between the parties within fourteen (14) days of one
party first sending to the other party/ies written notice that they are in dispute, the dispute
shall be ref to mediation conducted by ACDC in accordance with the mediation
guidelines istered by ACDC from time to time.

The parties yll things reasonably required to refer the dispute to mediation by ACDC.

If the dispute been settled within twenty eight (28) days (or such other period as
agreed to in writigg between the parties) after the appointment of a mediator, or if no
mediator is appointed within twenty eight (28) days of the referral of the dispute to mediation,
the parties are free to w any other procedures available at law for the resolution of the

dispute. :

What law governsthis ent?

This Agreement will be M by and construed according to the law of the Place referred
to in Item 11 of the Schedule he parties agree to submit to the jurisdiction of the courts
and tribunals of that Place.

How are Noticesto be given?

Notices under this Agreement may be:
() delivered by hand to the addre?he party referred to in the Schedule in which case
it is deemed received by the recliysag party on the date of delivery; or

(b) posted by registered mail to the adfiress of the party referred to in the Schedule in
which caseit is deemed to be recelved pyethe receiving party two Business Days after
posting; or

(c) faxed tothe facsmile number referred the Schedule in which case it is deemed to
be received when the completed transm)w report is received, unless:

(i) thesending party’s machine indicatwfunction in transmission or, the
receiving party within areasonable tim in any event no later than one
Business Day), informs the sending party of gagncomplete transmission; or

(i) thetransmission is completed outside bus\i%gurs at the receiver’ s addressin

which case the notice is regarded as recei commencement of business on
the following Business Day.
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EXECUTED as an Agreement by the parties
Signed for and on behalf of the Principal
By sel Construction Pty Ltd, ACN 550 223 455 (name)

Q ____________________________________________________________________________________________ (signature)

(0 __________________________________________________________________________________ (signature of witness)

O print name of witness

Signed for and on Mof the Consultant
By Browning, Alan Jogeph (name)

_____________________________________ (p (signature)

of:

> - -
(signature of witness)
------------------------------------------------- 4 —

_______________________________________________________ ﬁ print name of witness
O (name)

______________________________________________________________________ C) (signature)
_________________________________________________________________________ o, (name)
’O (signature)

___________________________________________________________________________________________ 6 (signature of witness)

print name of witness



SCHEDULE
Iteg O

1 date of this Agreement: 1/04/2006

2(a) T@rincipaj: Hansel Construction Pty Ltd, ACN 550 223 455

2(b) T ncipal's address: Unit 7A
86-88 Jackson Street

(0 Goulburn, NSW, 2580
AUSTRALIA

2(c) ThePrinci ax no.: 02 5567 2111

2(d) ThePrinci ail addr ess. info@hansel construction.com.au

2(e) ThePrincipal wr&eentative:
(Applicable if thefincipal is a Company. This should be the person who is authorised to
ingtruct the C t with respect to the Work)

Hansel, Gregory ith
3(a) The Consultant:  Browa\ng, Alan Joseph
3(b) The Consultant's ad # 4 Carrington Parade
wral, NSW, 2576
USTRALIA
\
3(c) The Consultant'sfax no. 5521 4444
3(d) The Consultant's email add rowning@interque.com.au

3(e) The Specified Personnel: (A e?eif the Consultant is a Company):

If the Consultant is a company, the SpecHied Personnel shall be those persons performing the Work
or any part of the Work on behalf of the Con t from time to time and the Consultant shall
supply the names and addresses of those Personnel to the Principal.

o

4 The Guarantor/s. (Clauses 1 and 23) (Applicableif the Consultant is a Company):
If the Consultant is a company then the Guaranto@ll be the person/s who have signed this

Agreement on behalf of or as an officer of the Con t and the signing of the Agreement by them
on behalf of or as an officer of the Consultant shall ed in addition to be the signing by them
intheir personal capacity as Guarantor/s. :

5 TheWork:  (Clauses1and 3) ) .

e
2
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(Describe the Work and/or annex Specifications detailing the Work)
(i1) If (i) above has been left blank, the Work is all work carried out from time to time by the
Itant for the Principal at the Principal's request.

If there are any Specifications annexed to this Agreement or if after the date of this
ent there are any Agreed New Specifications then the Work shall be carried out in
ce with those Specifications or Agreed New Specifications as the case may be.

5(b) @ime Frames: (Clause 3.2)

(i)

(Insert speci Ime frames or completion dates for particular stages of Work OR if time frames are contained in
Secifications insert " see Specifications”).

@y @is Ief, the Work or stages of it shall be completed within such time frames as the

Principal may r, from time to time or if no such time frame is requested then within a
reasonable time: ’

6 Progressreports. lause 5)
(i) Thefirst Progr eport shall be provided by (Insert date)

and thereafter Progr% Reports shall be provided

(Insert eg. monthly; quarterl Jgp minate specific stages of the Work at which progress reports are required;)
(i) If (i) is left blank, the t shall provide Progress Reports to the Principa as and when
reasonably requested by the pal.

L A .
7 How long |sth|sAgreemenv Notice to be given pursuant to Clause 9:

This Agreement may be termin the Consultant or Principal giving to the other party not
less than

@ months notice in writi nf

(i) if (i) isleft blank, One (1) month's'notice in writing.
8. Consultancy fees payable pursuant to@:se 12:

(i)

(Specify either a fixed fee or how fees are to be calculated and when fees are to be payable or insert a payment
schedule. Note whether or not amounts are inclusive mve of GST).

(i) If (i) has been left blank, the Consultant's rgurferation shall be such amount as agreed by the

parties from time to time which shall be invoic he Consultant to the Principal on a monthly
basis and supported by details of times and work out.
(iii) If fees are not specified asinclusive or exclusive gf GST, any amount referred to shall be
deemed exclusive of any GST. -

9. Reimbursement of expenses. (Clause 13) ) |
Pre-approved expenses to be reimbursed in accordance v&v@ause 13.2:
(i)

(If expenses are to be paid insert the nature and amount of any bi@éé"éﬂibéﬁs@é and include limits).
(i) If (1) above has been left blank, there are NIL preapprov&ens&s.
10. Minimum public liability cover: (Clause 14.3(a))

() (insert minimum amount)
17



(ii) If (i) is left blank $20,000,000.

11. ThePlace: (Clause 28)
The(ljﬁe is the State in which the Principal's address referred to in this Schedule is located.

ey,
2':
-
®

. f\\\)Q
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