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Trading Terms

These Trading Terms apply to all Services provided by us together with the
Critical Information Summary relevant to the Service and any applicable

Service Level Agreement (the “Agreement”).

1. For the purposes of this Agreement:
1.I.  References to legislation or provisions of legislation include
changes or re-enactments of the legislation and statutory

instruments and regulations issued under the legislation;

1.2. Words denoting the singular include the plural and vice versaq,
words denoting individuals or persons include bodies corporate
and vice versa, words denoting one gender include all genders
and references to documents or agreements also mean those

documents or agreements as changed, novated or replaced,

1.3. Grammatical forms of defined words or phrases have

corresponding meanings;

1.4. Parties must perform their obligations on the dates and times fixed

by reference to the capital city of New South Wales;

1.5. Reference to an amount of money is a reference to the amount in

the lawful currency of the Commonwealth of Australia;
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1.6. References to a party are intended to bind their heirs, executors,

administrators, successors and assigns; and

1.7.  Obligations under this Agreement affecting more than one party

bind them jointly and each of them severally.

2. Priority of Terms

2.1. Inthe event of any inconsistency between the documents making
up the entire Agreement, the following order of priority is

applicable:

21.1.  Critical Information Summary; then
21.2. Service Schedule; then

21.3. Service Level Agreement; then

21.4. Trading Terms.

3.Service Schedules
3.. Each Service to be provided will be subject to a Service Schedule
dealing with the specific terms and conditions relevant to the

Service being provided.

3.2. A Service Schedule will continue for the duration of provision of the
Services and will come to an end once the Service to which it

relates is terminated.
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4.Service Request and Supply of Services

4.1. Services can be ordered (or varied) by placing a Service Request

online.

4.2. Upon receiving a Service Request we will commence provisioning
of the Services requested on the nominated Service
Commencement Date. If for any reason we are unable to meet the
nominated Service Commencement Date we will contact you to
discuss your options. We will not be responsible for any delays to
the Service Commencement Date where such delays occur as a

result of matters outside of our control.

4.3. All Services will operate using CGNAT unless otherwise requested.
A Static IP Address can be requested and will be subject to

additional Charges.
4.4. We will:

4.41. supply the Services in a proper and workmanlike manner
having regard to any applicable industry standards, laws

and regulations;

4.42. supply the Services in accordance with any Service Levels
set out in the Service Level Agreement specific to the
Services. Your only remedy for a breach of the Service
Levels will be any rebates set out in that Service Level

Agreement.
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45. Approved Services will commence on the Service
Commencement Date and continue until terminated in

accordance with this Agreement.

5.Use of Services
5.1 You:
5.11. agree to use the Services in accordance with our Fair Use
Policy.

5.1.2. accept all risk and responsibility for the use of the Services
and will use the services in accordance with the terms of

this Agreement and any applicable laws and regulations.
51.3. will not use the Services:

5.1.3.1. for any illegal purpose including but not limited to
creating, publishing or transmitting material which
contains viruses or harmful datao, is offensive,

defamatory, discriminating or menacing;
5.1.3.2. in a way which may bring us into disrepute;

513.3. in a way which may cause damage to our

infrastructure.
51.4. acknowledge that there is no warranty made by us that:

5.1.4.1. the Services will be uninterrupted;
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5.1.4.2. the performance, accuracy, reliability or availability
of our infrastructure or the Service beyond any

agreed Service Level;

5.1.4.3. The Services will be compatible with any system,
hardware of software operated by you other than

expressly stated in this Agreement.

6.Charges and Payment

6.1. Charges applicable to the Services are set out in the Critical

Information Summary.

6.2. Following expiry of the Minimum Term, if you continue to utilise the
Services we will charge you our standard rates applicable to the

Service current at the time of use.

6.3. All Charges must be paid without any set-off, counterclaim or

deduction.

6.4. Any Promotional Pricing or other discounts offered in respect of the
Services is conditional upon your account remaining current and
not entering into arrears or being subject to suspension in

accordance with clause 11.

6.5. Subject to clause 6.7, all Invoiced Amounts must be paid by the
Due Date. Any Invoiced Amounts which are not paid by the Due
Date will be subject to Late Payment Fees, Failed Payment Fees,

Dishonour Fees, interest on the unpaid amount at the Interest Rate
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until it is paid in full and removal of Promotional Pricing, and we
may also provide you with a notice of our intention to suspend the

Services until the outstanding amounts are paid.
6.6. Credit Reporting

6.6.1. You acknowledge and agree that, where any Invoiced
Amounts are not paid by the Due Date may result in
disclosure of your personal information including details of
your account and payment history to a credit reporting

body in accordance with our Privacy Policy.

6.6.2. The information disclosed may include your identity
particulars, the fact that you have defaulted in payment,
the amount of the default and any subsequent payment of
that amount and you acknowledge that such disclosure

may affect your ability to obtain credit in the future.

6.6.3. Prior to disclosing your personal information we will issue a
notice of our intention to do so and where payment is not
made within 7 days of the date of that notice, we may

proceed to disclose details of the default.

6.6.4. Nothing in this clause limits our right to recover any
outstanding amounts by any other lawful means, including

referral to a debt collection agency.

6.7. Where you, in good faith, dispute any of the Charges then an

amount equal to the Disputed Amount may be withheld by you
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provided you have notified us of the Disputed Amount and the
reason why it is disputed, before the Due Date for payment. Upon
receiving notice of a Disputed Amount we will investigate the
dispute and notify you of the outcome within 7 days, which will be
considered a final determination except for obvious error. Where
the Disputed Amount (or part thereof) is found to be payable then
you must pay that amount within 14 days. Any disputes under this
clause must be raised within 6 months of the date of the tax

invoice containing the Charges.

6.8. Unless expressly stated otherwise, the Charges for the Services are
exclusive of GST. To the extent that GST applies to the Charges we
will issue you with a tax invoice and you must pay, in addition to
the Charges, the GST payable, without set-off or deduction, at the
same time the Charges are paid. To the extent you are required to
deduct or withhold an amount pursuant to any legislation of
Australia or any other jurisdiction then you are required to increase
the payment by that amount so that we receive the full amount of

the tax invoice.

7. Promotional Pricing
7.. Promotional Pricing is only available to Customers who meet the
eligibility criteria specified by us from time to time and set out in
any promotions being offered by us. If you obtain, or attempt to

obtain, Promotional Pricing where you are not eligible (including by
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providing incorrect, misleading or incomplete information)

whether intentionally or not, we may, at our discretion:

711.  remove the Promotional Pricing and apply our standard
rates retrospectively from the commencement of the
Services and invoice you for any difference between the

Promotional Pricing and the standard rates; and/or
7.1.2. terminate the Services in accordance with this Agreement.

You acknowledge that any failure to meet eligibility requirements

for Promotional Pricing constitutes a breach of this Agreement.

7.2. Arctelis entitled to accept or reject any application for Promotional

Pricing in its sole and absolute discretion.

7.3. Arctel reserves the right to withdraw or modify Promotional Pricing

at any time in its sole discretion.

8.Zero Cost Modem

8.1. Eligible Customers who elect to receive a free Modem for use with
their Service must maintain that Service for a minimum of 24
months from the Service Commencement Date. If the Service is
not maintained for 24 months the Customer will be charged a

payout fee calculated in accordance with the following formula:

Modem Cost
24

X months remaining = Payout fee
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9.Billing
9.1. The first months’ Charges and any other applicable fees for
hardware or installation must be paid in full prior to the Service

Commencement Date.

9.2. On submission of a Service Request you will be charged for the full
month in which the Service is to be activated and that invoice is
calculated as though the Service commenced on the first day of
that month, regardless of the actual Service Commencement
Date. A credit will be applied to your second invoice for the days

your Service was not active during that first month.
9.3. You will be invoiced:

9.3.1.  monthly in advance for all Fixed Charges applicable to the
Services on the first day of each calendar month which will
cover the period from the first day of that month to the last

day of that month.

9.3.2. monthly in arrears for all Usage Based Charges applicable

to the Services.

9.3.3. upon completion or installation of any ad hoc Services or

hardware sales

9.4. Where a Serviceis cancelled before the end of a Calendar Month
the Service will terminate at the end of that Calendar Month and
no pro-rata credits, refunds, or adjustments will be issued for

any unused portion of that Calendar Month.
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9.5. Where any invoice issued is found to contain a genuine error we
reserve the right to reissue that invoice or alternatively, a

correction may be included on a subsequent invoice.

9.6. All payments must be made by direct debit and you agree to
provide your Payment Details via our Authorised Third-Party
Payment Provider. You will directed to a secure page run by our
Authorised Third-Party Payment Provider to complete a Direct
Debit Request and enter your Payment Details, and to authorise
deduction for recurring payments. In providing your Payment
Details you are authorising us to debit the Invoiced Amount on a
recurring basis for the Service in accordance with the Direct Debit

Request.

10. Termination of the Services
10.1. Subject to any Minimum Term, you may terminate this Agreement
or cancel any Service at any time prior to the last day of any

calendar month.

10.2. We may terminate this Agreement or cancel any Service on 30

days’ written notice after the expiry of the Minimum Term.

10.3. Any notice terminating this Agreement or any Service must specify

the Effective Termination Date.
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10.4. Either party may immediately terminate this Agreement and
cancel the relevant Services by written notice to the other party in

any of the following circumstances:

10.4.. breach by the other party of a material obligation under
this Agreement which is incapable of remedy, or which is
not remedied within 14 days of being served written notice

requesting to remedy the breach by the terminating party;
10.4.2. an Insolvency Event occurs in relation to the other party;

10.4.3. the other party ceases or threatens to cease to carry on its

business or a substantial part of its business;

10.4.4. the other party is the subject of a Force Majeure Event which

has exceeded 30 days.

10.5. We may immediately terminate this Agreement or any Service

where:

10.5.1. the Customer dies or if the Customer is a corporation or
other legal entity is subject to an Insolvency Event or ceases
or threatens to cease to carry on its business or a

substantial part of its business;

10.5.2. it is required under law or we are directed to by any

Regulatory Authority;

10.5.3. you fail to make a payment of any Invoiced Amounts or any

Disputed Amount which has been determined as payable
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under clause 6.7 by the Due Date which, whether
demanded or not, remains unpaid for a period exceeding

30 days past the Due Date;

10.5.4. you are no longer at the premises where the Service is
supplied;

10.5.5. the Services have been suspended for a period exceeding
3 months.

10.6. Effect of termination:

10.6.1. No pro-rata credits, refunds, or adjustments for Fixed
Charges will be issued for any unused portion of a Calendar

Month.

10.6.2. Usage Based Charges will be payable up to the time the

Service ceases being used in that Calendar Month.
10.6.3. Any applicable Hardware Costs will become payable.

10.6.4. All unpaid amounts will become immediately due and

payable.

1I. Performance Based Termination
11.1. Before cancelling the Service due to Modem or Service
performance issues and seeking any refund, credit, waiver, or other
remedy relating to a Modem supplied under this Agreement, the

Customer must take all reasonable steps to assist us in diagnosing
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and resolving the performance issue. This may include following
troubleshooting instructions provided by us, performing
diagnostic checks, rebooting or resetting equipment, verifying
internal network configuration, replacing cables or power supplies,

or participating in remote or telephone support.

11.2. Nothing in this clause limits or excludes any rights or remedies to
which the Customer is entitled under the Australian Consumer
Law. If the Modem or Service fails to meet a consumer guarantee
under the Australian Consumer Law, the Customer is entitled to a
remedy, and we will provide that remedy in accordance with our

obligations at law.

11.3. Failure by the Customer to complete reasonable troubleshooting
may delay the assessment of any claim or the provision of any

remedy but does not affect the Customer’s statutory rights.

12. Suspension of the Services

12.1. Without limiting any of our rights under this Agreement, we may
suspend all or part of the Services immediately and without liability
for a period determined by us (acting reasonably), by giving notice
to you in writing (including by issuing a Suspension Notice) or,

where reasonably necessary without prior notice, if:

12.1.1.  thereis a planned outage, repair or maintenance;
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12.1.2. there is a requirement under the law or direction from a

Regulatory Authority;
12.1.3. you are subject to an Insolvency Event;

12.1.4. there is actual or suspected fraudulent or illegal activity or

a breach of IP Rights by you;
12.1.5. you are in breach of any part of this Agreement;

12.1.6. where Invoiced Amounts or Disputed Amounts determined
payable under clause 6.7 are not paid by the Due Date and,
following issue of a Suspension Notice, remain unpaid for 7

days.

12.2. A Suspension Notice is not required to be issued in circumstances

where:

122]. we are entitled to suspend immediately under this

Agreement;

12.2.2. suspension is required to comply with any law or direction

of a Regulatory Authority; or

12.2.3. we consider (acting reasonably) suspension is necessary

to protect our network, systems or other customers.

12.3. Where the Services are suspended pursuant to clauses 10.1.2,10.1.3

(to the extent caused by you), 12.1.3,12.1.4, 12.1.5:

12.3.1. you are not relieved of the obligation to pay all Charges

(other than Usage Based Charges) and all Charges (other
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than Usage Based Charges) will continue to accrue during

any period of suspension; and

12.3.2. any Promotional Pricing in relation to the Services will
immediately cease to apply from the date of suspension.
During any period of suspension, and upon any
reinstatement of the Services, the Charges for the Services
will revert to our then current standard rates. The removal
of any Promotional Pricing under this clause will not
constitute a variation requiring notice and will not give rise

to any right of termination, refund or compensation.

12.4. Where the Services have been suspended for a period exceeding

3 months, we may, at our sole discretion, determine whether to:

12.4]. reinstate the Services (subject to payment of all
outstanding Invoiced Amounts or Disputed Amounts
determined payable in accordance with clause 6.7, plus
any applicable interest, Dishonour Fees, Failed Payment

Fees, Late Payment Fees or Restoration Fees); or
12.4.2. terminate the Services in accordance with clause 10.5.5.

Nothing in this clause obliges us to reinstate the Services following

suspension.

12.5. We will aim to restore any suspended Services as soon as

reasonably possible however will not be responsible for any delay
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in such restoration where you are responsible for remedying any

breach prior to the Services being restored.

13. Equipment
13.1. Where any Services to be provided require the provision of Arctel
Equipment, whilst that Equipment is in your custody, possession

and control, you acknowledge and agree:

13.1.1.  risk in the Arctel Equipment passes to you as soon as it is
delivered to you and whilst it remains in your custody,
possession and control however, title in the Arctel

Equipment remains with us;

13.1.2. you will provide a suitable environment at the location of
the Services for storage and operation of the Arctel
Equipment, including adequate power supply and do all
that is necessary to assist us in installing and programming

the Arctel Equipment;

13.1.3.  you will allow us to do all things necessary to maintain,
service, repair or replace the Arctel Equipment and you will
not alter, service, repair or move the Arctel Equipment

except with our written approval.

13.1.4. you are responsible for ensuring all necessary consents

and approvals (including any landlord approval where

Trading Terms — Arctel Pty Ltd Page | 16
ABN — 45 679 504 146



arltel

applicable) are obtained in order for the installation and

maintenance of the Arctel Equipment;

13.1.5. you will not part with custody, possession or control of nor
grant a charge, mortgage, lien or encumbrance over the
Arctel EQuipment, and must ensure the Arctel Equipment is

not interfered with or damaged in any way by you or a third
party;

13.1.6. you will maintain appropriate insurance which extends to

cover the Arctel Equipment against loss or damage;

13.1.7. upon termination of the Service for which you are using
Arctel Equipment, you will promptly return the Arctel

Equipment or make it available for collection by us;

13.1.8. subject to any fair wear and tear, you will be responsible for
any damage to the Arctel Equipment and any failure to
return the Arctel Equipment will result in issue of a tax
invoice equal to the market price for the Arctel Equipment

as well as any incidental costs which may apply.

13.2. Where any Customer Equipment is to be used in the provision of

the Services, you acknowledge and agree that:

13.2]1. you are responsible for installation, maintenance and

repair of the Customer Equipment;
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13.2.2. you will ensure the Customer Equipment complies with all
regulatory standards and approvals, capable of operating

the Services and approved by us; and

13.2.3. upon being notified by us of any interference with the
Services being caused by the Customer Equipment, you will
immediately disconnect the Customer Equipment until the

issue is resolved.

14. Security

14.1. It is your responsibility to ensure the security of the Network and

any devices you use to access the Network.

142. You should ensure appropriate security measures are
implemented to prevent access by any third parties not

authorised to use the Services including (but not limited to):
14.2.1. Securing your Wi-Fi network (if applicable);

14.2.2. Safeguarding account information, user names and

passwords;

14.2.3. Installing updates of operating systems and applications

used by you regularly.

14.3. You are responsible to ensure that any third party authorised to

use the Services comply with the Fair Use Policy.
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14.4. You are solely responsible for any charges which may be incurred
through unauthorised access or use, whether by you or a third
party and regardless of whether it was intentional, accidental or
the result of inadquate security measures. For the avoidance of
doubt we will not be liable for any charges arising from

unauthorised use by you or any third party.

15. Insurance

15.1. For the duration of this Agreement:
15.1.1.  we will effect and maintain insurances as follows:
15.1.1.1. workers compensation; and

15.11.2. professional indemnity for not less than

$20,000,000.00 per occurrence; and

15.1.1.3. public liability for not less than $20,000,000.00 per

occurrence; and

15.1.2. you will effect and maintain any insurances reasonably
required or requested in relation to a Service or the Arctel

Equipment.

15.2. All insurances will be held with a reputable APRA authorised
insurer(s) who maintain a Standard & Poor’s rating of A minus or
higher (or an equivalent rating agency rating) and a copy of a

certificate of currency must be provided upon request.
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16. Intellectual Property Rights

16.1. AllIP Rights remain the exclusive property of the party it belongs to.

16.2. Each party grants to the other a limited, non-exclusive, non-
transferable license of the IP Rights owned by it solely for the
purpose of receiving and using the Service in accordance with this
Agreement. This license does not grant any rights to modify,
reproduce, distribute, display, or create derivative works of the IP
Rights of the other party and ends upon termination of provision of

the Services.

16.3. You retain all IP rights in your Content however, by using the
Service, you grant us a non-exclusive, royalty-free license to use,
copy, transmit, and display Your Content solely to the extent

necessary to provide the Services to you.

16.4. You agree not to infringe upon or misappropriate any of our IP
Rights nor the IP Rights of any third party in connection with your
use of the Services. If you become aware of any infringement or

misappropriation, you will promptly notify us.

16.5. This clause shall survive termination or expiration of this

Agreement.

17. Limitation of Liability

17.]. To the maximum extent permitted by law, all implied warranties

and conditions applicable to this Agreement are excluded.
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17.2. Neither party shall be liable to the other for lost profits or revenues
or other speculative economic loss, including consequential,
special, punitive or other similar damages, arising from or related
to this Agreement, except with respect to third party

indemnification claims.

17.3. To the maximum extent permitted by Law, the aggregate liability
of arising under or in connection with this this Agreement (whether
in contract, tort (including negligence), statute, equity or

otherwise) is limited to:

17.3.1. 100% of all Charges paid or payable under the relevant
Critical Information Summary in respect of the 12 month
period immediately preceding the event or series of events

giving rise to the liability; or

17.3.2. if a period of less than 12 months have elapsed between the
date of this Agreement and the event or series of events
giving rise to the liability, 100% of the average of the
aggregate monthly Charges paid or payable under the
relevant Critical Information Summary in respect of that

period, multiplied by 12.

17.4. You acknowledge the Charges have been set and we have
entered into this Agreement in reliance on the disclaimers and
limitations of liability set out in this Agreement and that these form

the essential basis of the bargain reached between the parties.

Trading Terms — Arctel Pty Ltd Page | 21
ABN — 45 679 504 146



arltel

The parties agree that the limitations of liability set out in this

Agreement will survive and apply even if any provision of this

Agreement is found to have failed its essential purpose.

17.5. Nothing in this Agreement will exclude or limit any liability for

claims arising from a breach of:

17.5.1.

17.5.2.

17.5.3.

17.5.4.

17.5.5.

personal injury (including sickness and death);
loss of, or damage to, tangible property;
an infringement of third party IP Rights;

a breach of any obligation of confidentiality, security or

privacy; or

any unlawful or illegal acts or conduct including fraud.

18. Indemnity

18.1. A party must indemnify and keep indemnified the other party (the

“indemnified party”) against any:

18.11. loss of or damage to property of the indemnified party;
181.2. claims by any person against the indemnified party in
respect of personal injury or death or loss of or damage to
property; and
18.1.3. claims by any person against the indemnified party in
respect of any fraud, wilful misconduct or criminal conduct
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by the other party or any of its employees, servants or

agents

W arising out of or in connection with the Services except to the
extent the loss or damage is caused or contributed to by the

wilful misconduct, negligence or fraud of the indemnified party.

19. Dispute Resolution
19.1. The parties agree that if any dispute arises between them they will
serve notice of the dispute on the other party and both parties will
make a genuine effort to resolve the dispute without resorting to

litigation.

19.2. If the parties are unable to resolve such dispute within 30 days of
the notice of the dispute then the dispute will be referred to
mediation to be conducted by a mediator to be agreed upon by
the parties (and if they cannot agree on a mediator within a further
10 business days then the appointment of a mediator shall vest in
the president of the Law Society of New South Wales or his/her
nominee) with such mediation to be conducted in accordance

with the rules laid down by the Resolution Institute.

19.3. In the event that mediation is unsuccessful, either party may

commence litigation.

19.4. Nothing in this clause will prevent either party from seeking urgent

interlocutory relief from any courts.
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19.5. Each party must continue to perform its obligations under this

agreement notwithstanding the existence of a dispute.

20. Force Majeure

20.1. To the extent either party is unable to perform its obligations under
this Agreement as a result of a Force Majeure Event, the party
affected by the Force Majeure Event (the “affected party”) must
provide written notice to the other party of the failure or delay and
the relevant affected obligation is suspended while the Force

Majeure Event continues.

20.2.The aoffected party unable to perform its obligations will be
obligated to use commercially reasonable efforts to continue to
perform or to mitigate the impact of its non-performance

notwithstanding the Force Majeure Event.

20.3.Where a Force Majeure Event renders the affected party unable to
comply with its obligations for more than 30 days, the other party
may terminate this Agreement or any affected Services in

accordance with clause 4.

20.4.This clause does not apply to the obligations related to payment

of Charges.
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21. Confidentiality

211. A party who receives (the “recipient”) Confidential Information of
the other party (the “disclosing party”) acknowledges the
Confidential Information is confidential to the disclosing party and

must:

211.1.  use the Confidential Information solely for the purposes of

this Agreement;

211.2. maintain and take all steps necessary to maintain the
Confidential Information in confidence and take all
reasonable precautions necessary to prevent accidental

disclosure of any of the Confidential Information;

211.3. not disclose any of the Confidential Information to any
person other than those of its employees, officers,
contractors, advisors, dssignees and agents who are
reasonably required to receive the Confidential Information
for the purposes of this Agreement and who undertake to
keep the Confidential Information confidential in

accordance with this Agreement;

211.4. comply with all statutes and regulatory requirements of the
Commonwealth of Australia and its States and Territories

that relate to privacy or use and disclosure of information;
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21.1.5. return or destroy (at the election of the disclosing party) all
Confidential Information immediately upon request or, if

not requested, on termination of this Agreement.
21.2. The parties acknowledge that:

21.2.1. the Confidential Information is at all times the property of

the disclosing party;

21.2.2. monetary damages would not be a sufficient remedy for a

breach of this clause 8; and

21.2.3. in addition to any other remedy which may be available in
law or equity, a party is entitled to interim, interlocutory and
permanent injunctions or any of them to prevent breach of

this clause 8 and to compel specific performance of it.

21.3. It is not a breach of this clause 21 for either party to disclose
Confidential Information which it is obliged to by law or the rules of

a stock exchange to disclose to the person to whom it is disclosed.

22. General

22.1. Following the expiration of any Fixed Term, we reserve the right to
change any document forming part of this Agreement (including
but not limited to the Trading Terms, Statements of Work, Service
Schedules and Service Level Agreements) at any time without
notice. You will be notified of any changes which we reasonably

believe may cause a detriment to you at least 30 days prior to such
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variation and if you do not agree with the notified changes, you will
be entitled to terminate this Agreement within 14 days of receiving
notice of the change. Any termination under this clause will take
effect immediately, and you will be responsible for all Charges up

to and including the date of termination.

22.2. Nothing in this document:
22.2.1. constitutes a partnership between the parties; or
22.2.2.makes a party an agent of another party for any purpose.

22.3. Where you are entering into this Agreement as the trustee of a trust

(whether disclosed or not), you warrant that:

22.3.1. You enter into this agreement in both its capacity as trustee

and in its personal capacity;
22.3.2. You have the right to be indemnified out of trust assets;

22.3.3. You have the power under the trust deed to sign this

Agreement; and

22.3.4. You will not retire as trustee of the trust or appoint any new

or additional trustee without notifying us in writing; and
22.3.5. You will provide a copy of the trust deed upon request.

22.4.Neither party shall have the right to assign or otherwise transfer
this Agreement or any of its rights or obligations hereunder
whether in whole or in part without the prior written consent of the

other.
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22.5.You acknowledge that We may subcontract the performance of

any of our obligations under this Agreement provided we:

22.5.1. notify each subcontractor of the obligations under this

Agreement;

22.5.2. are not relieved of any obligation or liability arising under

this Agreement by entering into any subcontract;

225.3. ensure the suitability and performance of any
subcontractors and remain liable to you for the acts,
defaults and negligence of any subcontractors, as though

they were acts, defaults or negligence by us.

22.6.This Agreement supersedes all prior agreements, arrangements
and undertakings between the parties relating to Services outlined

and constitutes the entire agreement between the parties.

22.7. Each party will from time to time do all things (including executing
all documents) necessary or desirable to give full effect to this
Agreement. Each party acknowledges that it has obtained legal
advice, or had the opportunity to obtain legal advice, in connection

with this Agreement.

22.8. All notices which are required to be given hereunder shall be in
writing and shall be sent to the address for notices specified in the
Agreement Details. Any such notice may be delivered by hand or
by letter or facsimile or electronic mail and shall be deemed to

have been received:
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22.8.1. if by hand, when delivered;
22.8.2. if by post, 72 hours after posting; and

22.8.3. if by electronic mail, on the day it is sent except where it is
sent after 5:00pm in which case it is deemed received at
9:00am the following business day, unless the sender
receives a message that the electronic mail was not

delivered to the addressee.

22.9. A delay or failure by either party to exercise any right or a partial or
single exercise of any right shall not be deemed to constitute a
waiver of any such right or any other rights hereunder. A consent
by either party to a breach of an expressed or implied term of this
Agreement shall not constitute a consent to any subsequent

breach.

22.10. In the event any provision of this Agreement shall not be

enforceable, such provision shall:

22.10.1. where it can be read down so as to give it an enforceable
operation of a partial nature, be read down to the minimum

extent necessary to achieve that result; or

22.10.2. in any other case, be severed from this Agreement and the
remainder of this Agreement shall remain in full force and

effect.
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22.11. Any provision of this Agreement which expressly or by implication
is said to survive the termination or expiry of this Agreement shall

SO survive.

2212. This Agreement shall be governed by and construed in
accordance with the laws of New South Wales and no proceeding
in connection with this Agreement shall be taken in a court other
than a New South Wales court or the New South Wales Registry of
the Federal Court of Australia. Each party waives any right it may

have to claim that those courts are inconvenient forums.
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