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Procurement Terms and Conditions

Wesfarmers LPG Pty Ltd \Wesfarmers LPG”) requires that the supplier or contractorh@ Contractor”) specified in a
Wesfarmers LPG purchase order or work requasie(Order”) supply Wesfarmers LPG with the goodshg Goods”)
and/or services {he Services’) specified in the Order and the Contractor haged to provide the Goods and/or Services
on the following terms and conditions:
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I ssue and Acceptance of Order

The Order is Wesfarmers LPG'’s offer to the Contrador

the Contractor to supply the Goods and/or Serviessribed 2.2
in the Order to Wesfarmers LPG on the terms andlitions
contained herein. Acceptance of the Order by tbet@ctor

shall constitute a binding contract between Weséasni.PG

and the Contractor to supply the Goods and/or Eesvi
specified in the Order on the terms and conditicorstained
herein.

The following documents shall apply to, and be degno be
incorporated in, a contract formed by acceptandd@fOrder
(“the Contract”):

(a) the Order;
(b) these Procurement Terms and Conditions; and 23

(c) all documents attached to the Order or incorporatied
the Order by reference.

The Contractor shall not provide the Goods andéoviSes to
Wesfarmers LPG without obtaining an Order from
Wesfarmers LPG.

The Contractor must ensure that the Order numbelealy 2.4
marked on all delivery dockets, bills of lading,ckages,
invoices and other documents and correspondenagénglto

the supply of the Goods and/or Services.

If the Contractor is unwilling or unable to accepe offer 25
made by Wesfarmers LPG in the Order under the temas
conditions specified herein, the Contractor shalniediately
contact Wesfarmers LPG and advise in writing of any
variations it requires to be made for the accemanc
rejection in writing by Wesfarmers LPG.

If the Contractor proceeds with the manufactureupply of
the Goods and/or Services without first requestiog
receiving Wesfarmers LPG's written acceptance oiatians
proposed by the Contractor, then the Contractde&med to
have accepted the terms and conditions containezinhand
the terms of the Order.

Except as provided in clause 12, no addition to or3.2
modification of the Contract will bind either of géhparties
unless it is made in writing and signed by botitheim.

If a written contract exists between Wesfarmers 4@ the
Contractor for the supply of the Goods and/or e the
terms and conditions of the written contract shialke
precedence over these Procurement Terms and Gorglit
the extent of any inconsistency.

Warranties
The Contractor warrants that the Goods:

(@) shall be of merchantable quality and fit for their
intended purpose;

(b) shall be manufactured and delivered strictly in
accordance with the requirements of the Contract,
including but not limited to any drawings, speatfions 33
and other instructions of Wesfarmers LPG giventiier '
purpose of the Contract;

(c) shall be free from defects in design, materials and34
workmanship; '

(d) do not and will not infringe the intellectual prope
rights of any third party; 35

(e) shall comply with the requirements of any relevant
statutes, regulations or legally applicable stathstar

(f) shall be new on delivery to Wesfarmers LPG; and

Procurement Terms and Conditions V3

(g) shall be in accordance with and shall perform icoadance
with the Contractor's technical specifications.

The Contractor warrants that the Services:

(@) shall be performed strictly in accordance with the
requirements of the Contract, including but notitéd to
any drawings, specifications and other instructioofs
Wesfarmers LPG given for the purpose of the Cotitrac

(b) shall be rendered with due skill and care;

(c) do not and will not infringe the intellectual properights of
any third party; and

(d) shall comply with the requirements of any relevstatutes,
regulations or legally applicable standards.

Clause 2.1(c) shall not apply in respect of a defedesign where
the design was provided or specified by Wesfarrh®& with no

input from the Contractor. Clauses 2.1(d) and @.23hall not
apply where the infringement of intellectual prageights arose
from the Contractor's compliance with a design oetmod of

working provided, specified or directed by WesfarsnePG with

no input from the Contractor.

Without limiting any other provision of the Conttacthe
Contractor agrees to provide Wesfarmers LPG or yseothe
provision to Wesfarmers LPG of all applicable mautfrers’
warranties with respect to the Goods.

Wesfarmers LPG relies on the Contractor's skill ardgment.
The Contractor undertakes to advise Wesfarmers W#@never
the Contractor believes that compliance with a jgation of
Wesfarmers LPG would render the Goods and/or Sesvic
unsuitable for Wesfarmers LPG ' requirements.

Price and Payment

The price payable for the Goods and/or Servicedl $feathat
specified on the Order, and includes all applicabéekaging,
freight and insurance charges and all taxes, dutlerges, levies
and fees payable on or in respect of the Goodsoar8#rvices,
with the exception of GST.

The Contractor must furnish Wesfarmers LPG withnaoice:

(a) For Services — upon completion of the Services igpeg
Wesfarmers LPG s Order number, setting out the atthe
Contractor asserts is payable by Wesfarmers LPG,tla@
basis for its calculation.

(b) For Goods —
(i) in respect of each consignment of Goods dediger

(i) as soon as practicable after and in any ewétftin thirty
(30) days of each delivery of the Goods; and

(iii) specifying Wesfarmers LPG’s Order number, the
amount due to the Contractor, the date of delioérhe
Goods to which the invoice relates, a description
(including the quantity) of the Goods delivered {tm
if applicable) and the Contractor's address fongayt.

The Contractor’s invoice must be sent to Wesfarnh&6 at the
address referred to in the Order or as otherwisecwid by
Wesfarmers LPG.

Wesfarmers LPG shall pay the Contractor’s involmg&lectronic
Funds Transfer within thirty (30) days of the erfdhe calendar
month in which the invoice is received by WesfarsngPG.

If Wesfarmers LPG disputes any amount claimed irinaoice,
Wesfarmers LPG shall give written notification teetContractor
stating the reasons for the dispute within 30 d#fyar receipt of
the disputed invoice. Wesfarmers LPG may withhdisputed
amounts until the dispute has been settled.
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In addition, Wesfarmers LPG may withhold paymenttioe#
amount charged for Services performed, or any limstat of
that amount, if the Contractor’s performance of $leevices is
unsatisfactory, or if the Contractor is in breach the
Contract.

Wesfarmers LPG is entitled to set off against m®nie
otherwise due to the Contractor any monies that beague
or owing by the Contractor to Wesfarmers LPG. 6.2

Delivery

The Goods shall be delivered by the date specifiethe
Order or where a delivery schedule is specified, toa
scheduled dates. The Contractor must perform #reic®s
for Wesfarmers LPG by the date specified in theeDuat in
accordance with the schedule for completion of Seevices
specified in the Order, whichever is applicable.

Subject to clause 5.4 and subject to Wesfarmers'd Aght 6.3
to reject any defective Goods and/or Serviceg sitiall pass

to Wesfarmers LPG on delivery to Wesfarmers LPGtor
agent at the nominated place of delivery. The Gaalll be
deemed to have been delivered only when they haes b
delivered and unloaded at the nominated deliverptpm 7.
accordance with the requirements of the Contract. 71

The Contractor shall pack the Goods to ensurerthdbss or
damage results from weather or transportation.

Wesfarmers LPG shall specify the method of delivery
required at the time of placing of the Order. V¢héne 7.2
Contractor arranges transportation of the Goodg, emains

with the Contractor until the Goods are delivered the
nominated place of delivery. Where Wesfarmers LPG
nominates that delivery is to be made to a caemgaged by
Wesfarmers LPG, then risk will pass on deliveryraf Goods

to such carrier.
7.3

Timeliness

Time is of the essence in the performance of tHigations
under the Contract.

If any circumstances arise which may delay the igiom of

the Goods and/or Services, the Contractor shalladiately 8.1
notify Wesfarmers LPG of the circumstances and gsepa
revised delivery date or delivery schedule whichs¥#emers

LPG may elect to agree or not agree to in its digleretion.

The Contractor acknowledges that Wesfarmers LPG may8.2
return part or all of any shipment of Goods receieaitside

the delivery date(s) specified in the Order andrghahe
Contractor with any loss or expense sustained @&sut of

the Contractor's failure to deliver as agreed. @kercise by
Wesfarmers LPG of its rights under this clause Ishal
without prejudice to any claim for damages or ottights it

may have against the Contractor.

The Contractor acknowledges that Wesfarmers LPG may
terminate the Contract if the Contractor does movige the
Goods and/or Services by the date(s) specifiedénQrder
and Wesfarmers LPG shall not be liable to pay for @Goods
and/or Services which are delivered outside of daee(s)
specified in the Order (unless Wesfarmers LPG el¢ot
accept the relevant Goods and/or Services or thepdave
agreed in writing to extend the relevant date).

Site Work 83

Where the Contractor has been engaged to performicBg

at Wesfarmers LPG’s or any third party’s premisasthe
Contractor, its employees, subcontractors or agerteides

work in connection with the installation or fittingf the 84
Goods or enters upon Wesfarmers LPG's or any thartly’s '
premises for any other reason, the Contractor shiadl shall
procure that its employees, agents and subcontsastall:

(&) perform all work in a manner that is safe and caespl
with all applicable occupational health and safety
regulations and legislation; 85

(b) perform all work in a proper and workmanlike manner

(c) ensure that all personnel involved in the provisibthe
Services are suitably experienced and trained, a@nd 9
plant and equipment used in the provision of the91
Services is in good working order; '

(d) perform all work so as not to impede, or interfesi¢h
any activities being carried out on the relevaenpses;

(e) comply with Wesfarmers LPG’s safety regulations and
any directions or orders issued by Wesfarmers LiRG
regard thereto;
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() where working on a third party site, comply witte tthird
party’s safety regulations and any directions olecs issued
by the third party in regard thereto; and

(g) provide at their own expense (except where otherwis
specified) all labour, tools, equipment and materézessary
to complete the work.

Prior to commencing the Services, the Contractail stentify
any hazards which may be associated with the pedoce of the
Services. The Contractor shall ensure that altiied hazards
are assessed for risk and further controlled toiekte or manage
such risks (Job Safety Analysis). The Contractarstmsupply
documents to support such assessment to WesfattR&sprior
to any Services being undertaken to allow for acdictl risk
controls and authority to commence site works. ddtuments
must be signed by the Contractor and Wesfarmers toRggovide
evidence of this process.

The Contractor shall remove and replace at the esquf
Wesfarmers LPG any employee, agent or subcontradtorfails
to perform the Services satisfactorily, misbehawess absent
from the site or fails to comply with instructions.

Quality and I nspection

The Contractor shall establish and maintain a tualssurance
program and quality control procedures to ensuat tte quality
of the Goods and/or Services is delivered and rimed at a
consistently high standard.

On request and after being given reasonable nakieeContractor
shall arrange for Wesfarmers LPG's representativieatve access
to the premises or processes of the Contractds subcontractors
for the purposes of inspecting any materials, $esyi work in

progress or finished Goods in the course of beimgpked to or

manufactured for Wesfarmers LPG.

Such inspection shall not be deemed to be acceptdyc
Wesfarmers LPG of the materials, work, Services Gwods
inspected or affect any obligation of the Contraatader the
Contract.

Defective Goods and/or Services

All Goods and/or Services shall be subject to in8pe and/or
testing by Wesfarmers LPG. Any inspections orstesinducted
by Wesfarmers LPG will not relieve the Contractoonf its
obligations under the Contract.

If, at the time of delivery of the Goods or compat of the
Services (as the case may be) or at any time ddhiedefects
Liability Period, any Goods and/or Services areinaiccordance
with the standard or quality required under the t€mt or are
damaged or defective in design, materials or worishigp or
otherwise fail to meet the requirements of the @mt("defective
Goods and/or Services"), Wesfarmers LPG may either:

(a) require the Contractor to replace the defectivedscnd/or
Services; or

(b) require the Contractor to repair and make gooditfective
Goods and/or Services.

Unless otherwise agreed, the Defects Liability &teshall be a
period of twelve (12) months from the date of dediv of the
Goods or completion of the Services, as the casebma

If the Contractor fails to replace, repair or mageod any
defective Goods and/or Services to the satisfacifovesfarmers
LPG after being requested to do so by Wesfarmers, LP
Wesfarmers LPG may replace, repair or make goodiéfective
Goods and/or Services at the cost of the Contractor

Any Goods rejected by Wesfarmers LPG may be retutoethe
Contractor at the Contractor’s risk and expensée Tontractor
must refund any purchase price paid by WesfarmBG for any
rejected Goods and reimburse Wesfarmers LPG fopaaking,
handling and transportation expenses incurred bysfav@ers
LPG in returning rejected Goods.

The exercise by Wesfarmers LPG of its rights unbir clause 8
does not prejudice any other rights Wesfarmers ItR&y have
against the Contractor for breach of contract.

Indemnities

The Contractor shall indemnify and keep indemnifigdsfarmers
LPG from and against any liabilities, damages, edies, losses,
penalties, fines, costs, expenses (including reddenlegal fees
and expenses), demands, claims and proceedingayohature

incurred by Wesfarmers LPG and arising directlynaiirectly out

of or in connection with:

(@) any claim or suit for alleged infringement of pateror
copyright relating to any use or sale of Goods @nd/
Services hereunder and will assume the defencaeyfad
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all such suits and will pay all costs and expenses
incidental thereto;

(b) the failure of the Goods and/or Services to conftorr
fulfil any term or condition of the Contract; or

(c) the Contractor's performance or non-performance
(including the performance or non-performance of an
of the Contractor's employees, subcontractors ents)
of the Contract including claims for personal iigst

death and property loss or damage and the claims or

liens of workmen or suppliers of goods.

The Contractor’s liability to indemnify Wesfarmet®G will
be reduced in proportion to the extent that suckind,
damages or losses were caused by or contributdyy the
negligence of Wesfarmers LPG.

Insurance

The Contractor warrants that it has obtained anthtaias
throughout the duration of the Contract (includirgy
Defects Liability Period) all insurance cover regdi by law
and by the Contract including but not limited te following:

(&) Public and Products Liability Insurance with a lirof
liability of not less than twenty million dollars
($20,000,000) for any one occurrence;

(b) Workers’ Compensation and Employers Liability
Insurance in accordance with the law of the State o
Territory in which the work is performed (including
common law liability as required by law);

(c) Motor Vehicle Third Party Injury and Property Dareag
Insurance with a limit of liability of not less thawenty
million dollars ($20,000,000) for any one occurrenc

(d) if the Contractor carries dangerous goods, the
Contractor’'s motor vehicle insurance policy must be
specifically endorsed to cover third party property
damage resulting from the carriage of dangerousigoo
with a limit of liability of not less than five nlibn
dollars ($5,000,000) for any one occurrence, incgd
cover in respect of any loss or damage and costieaf
up or removal incurred by or on behalf of a public
authority as a result of a fire, explosion, leakage
spillage of dangerous goods in, on or from the slehi
This insurance policy is in addition to any other
insurance the Contractor is required to hold by, kamd

(e) Compulsory Motor Vehicle Third Party Liability
Insurance as required by law in the State or Tewriin
which the work is performed.

The Contractor must ensure that any subcontractgaged
by the Contractor in relation to the Goods and/erviges
effects and maintains the insurances nominatetisnctause
10.

Where the Contract includes the provision of Sewicthe
insurances required under clauses 10.1 and 102 sha

(&) note Wesfarmers LPG for its respective rights and
interests as Principal to this Agreement; and

(b) in respect of Workers’ Compensation insurance ihelu
a Principal's Indemnity extension in favour of
Wesfarmers LPG as Principal to the Contract.

Where the Contract requires the Contractor to pi@vi
professional advice or to prepare or provide angigie
formula or specification, the Contractor shall effe
Professional Indemnity insurance with a minimum exouf
not less than five million dollars ($5,000,000) fany one
claim. Any Professional Indemnity policy must be
maintained for a period of three years followingngetion of
this Agreement.

On request, the Contractor shall provide -certifisatof
currency as evidence of the insurances the Cootractits
subcontractors are required to effect under thegeof the
Contract.

If the Contractor fails to effect or maintain amych insurance
as specified above, Wesfarmers LPG may effect ontaia

such insurance and recover from the Contractor ésbé or
set off against any amount payable to the Contractoy

premium so paid by Wesfarmers LPG.

Intellectual Property Rights

Where the Contract requires the Contractor to peepa
provide any design, formula, specification or drayd, the
Contractor agrees to assign to Wesfarmers LPG uatiedpl

11.2
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12.
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(a) the copyright subsisting in any work created by the
Contractor or any of its employees, agents or sutbactors
in the course of the Services and which is the esbpf
copyright; and

(b) all rights in respect of any practice, conceptgdpiet, process
or design the Contractor or any of its employeegnts or
subcontractors creates, develops, discovers ordidgsices to
practice in the course of the Services and in &sgfenvhich
intellectual property rights are capable of beimgtgcted or
registered.

The Contractor agrees to sign all documents andlldacts and
things necessary to ensure that legal ownershigop§right and
other intellectual property rights vests in WesfarsnLPG.

Any design, formula, specification, drawings or estldocuments
or information made available by Wesfarmers LPGuse by the
Contractor for the purposes of the Contract alwagysains the
property of Wesfarmers LPG. The Contract does gie¢ the
Contractor any right, title or interest in WesfarmelLPG's
documents or information and the Contractor
Wesfarmers LPG’s documents and information solay the
purpose of providing the Goods and/or Services &sfafmers
LPG under the terms of the Contract.

Variations

Wesfarmers LPG may from time to time by writtenioetto the
Contractor vary the Goods and/or Services by irsinga or
decreasing the quantity of the Goods and/or Sesvice by
amending the character or quality of the Goodsar@#érvices.

If Wesfarmers LPG varies the Goods and/or Servigessfarmers
LPG and the Contractor shall agree on any necessngtment
to the agreed price to reflect the variation. Adjustment will be
based on the Contractor's agreed or usual hourgsraplus
disbursements.

Breach

If the Contractor breaches the Contract or if itinels Wesfarmers
LPG that it is not or will not be able to perforrh @ any of its
obligations under the Contract then, without lingtiany other
right or remedy Wesfarmers LPG may have, Wesfarm&&
may acquire the Goods and/or Services (or theirresea
reasonably available substitute) from a third partyhird parties.
The Contractor must pay to Wesfarmers LPG on denthed
whole of any cost, expense, loss or damage suftarétturred by
Wesfarmers LPG as a result of the Contractor'schred the
Contract, including any additional cost to WesfasnePG of
acquiring substitute Goods and/or Services fromira fparty, and
those amounts shall be a debt due from the Contract
Wesfarmers LPG.

Termination

Wesfarmers LPG may, without prejudice to any ottights or
remedies hereunder, forthwith terminate the Cohtsgnotice in
writing if:

(&) the Contractor is in default of any term or coratitiof the
Contract; or

(b) the Contractor breaches any applicable laws ora&gas or
acts in a manner which is substantially prejudioidharmful
to Wesfarmers LPG or is guilty of serious miscoridéraud
or dishonesty; or

(c) the Contractor stops or suspends or threatensop et
suspend payment of all or a class of its debts; or

(d) the Contractor is insolvent within the meaning oie t
Bankruptcy Act or the Corporations Act or is presuanto be
insolvent by reason of any provision of the BankeypAct
or the Corporations Act; or

(e) the Contractor has an administrator appointed wititie
meaning of section 9 of the Corporations Act; or

(f) the Contractor has a controller within the meardhgection
9 of the Corporations Act appointed to all or afijt®assets
or undertaking; or

(g) an application or order is made, proceedings amaenced,
a resolution is passed or proposed in a noticeesdtimg, an
application to a court is made or other stepsaitert against
or in respect of the Contractor (other than friudoor
vexatious applications, proceedings, notices qus3téor its
bankruptcy, winding up, deregistration or dissantor for it
to enter an arrangement, compromise or composititinor
assignment for the benefit of its creditors, aslaisthem or
any of them and any such application, order or geding is
not withdrawn within 21 days.

If Goods to be supplied under the Contract argasfdard stock of
the Contractor, then Wesfarmers LPG may termirfegeContract
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upon written notice to the Contractor, so far aslates to any  16.2
unshipped or undelivered portion of Goods, withfurther
obligation hereunder except payment (subject to dtieer

terms hereof) for the Goods shipped or delivereidr po
termination.

If the Contract requires Goods to be manufactured t
Wesfarmers LPG's specification or requires the @abr to

install or fit Goods, then at any time prior to quletion of the 16.3
work to be performed in fulflment of the Contract,
Wesfarmers LPG may terminate the Contract upontesmrit

notice to the Contractor, and upon receipt of suatice the
Contractor shall stop all work hereunder, exceptmay be
otherwise directed by Wesfarmers LPG. Upon tertitna 164
under this clause 14.3, Wesfarmers LPG shall payh&o
Contractor an amount equal to: 16.5

(a) the completed pro-rata amount of the contract p&od

(b) five percent (5%) of the amount calculated in peaph
(@

The amount described in paragraph (a) shall beedgbs
both parties and shall reflect the amount completed
committed at the date of termination provided thatsuch
date the Contractor is not in breach of any of entesms or
conditions, and provided further that such amounmallsnot
exceed the total contract price nor provide for amount for
anticipated profit for performance not renderedfar any
amount for consequential loss or damage.

16.6
Termination of the Contract does not affect any et rights

or remedies of either party.

. 16.7
Notices

Any notice in connection with the Contract shalldeemed to

be sufficiently given if sent by facsimile to thackimile
number provided by each party for that purposealedivered 17.
to either party personally or by forwarding the satm either

party by pre-paid post at the registered officehef relevant

party. E-mail notifications will be valid if thegan be
demonstrated to the satisfaction of Wesfarmers 1t&®e
reliable, accurate and authentic.

General

The Company reserves the right to obtain similad3o
and/or Services from any other supplier.
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The Contract is confidential to Wesfarmers LPG aedher its

terms nor any particulars or any documents or inédion relating
to it may be published or disclosed to any thirdtypdy the

Contractor (except to the extent necessary foptirposes of the
Contract) without Wesfarmers LPG's prior writtemnsent. This
obligation of confidentiality shall survive the teination of the
Contract.

The Contract shall be governed by and construedrdic to the
laws of the State or Territory in which the workpierformed and
the parties shall submit to the jurisdiction of tBeurts of that
State or Territory.

A party will effectively waive its rights under th@ontract only if
it waives those rights in writing signed by thattpa

The Contractor shall not directly or indirectly sobhtract or
assign the Contract or any of its rights or oblmat under the
Contract or any part of the Contract without ohitagnwWesfarmers
LPG's prior written consent which may be granted
unconditionally or upon such conditions as WesfasmePG
thinks fit, and may be withheld by Wesfarmers LPGt$ absolute
discretion. The appointment of subcontractors ey €ontractor
shall not relieve the Contractor from any liability obligation
under the Contract. The Contractor shall be liéteghe acts and
omissions of subcontractors and their employedisen$, agents
and contractors as if they were acts and omissiohghe
Contractor. The Contractor shall ensure that ifiscentractors
comply with the terms of the Contract.

The Contractor performs all work hereunder as atependent
contractor and not as an agent or employee of \WWasfa LPG.

The Contractor will maintain a true and correct sletecords in
connection with the Work and all related mattensdageriod of
not less than two (2) years after the date of cetigsi of the
Work.

Anti-Bribery

The Contractor must at all times comply with alplpable laws
and regulations relating to anti-bribery and immnopayments
including but not limited to th€riminal Code Act 1995 (Cth)

(Australia) and procure the observance and perfoceaf those
laws and regulations by all persons performing $eevices or
providing the Goods in connection with the Contraetbehalf of
the Contractor or under its supervision or control.
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