1.
(a)

(b)

(c)

2.

Britetech Purchase Order Terms and Conditions

Agreement: Acceptance of Terms

These Terms apply to, form part of and must be read together
with any Order, which upon acceptance shall together form a
contract between Britetech and the Supplier (Agreement) for
the provision of the Goods and/or Services detailed in the
Order.

The Supplier is deemed to have accepted these Terms if the
Supplier:

(i) Signs or otherwise expressly authorises or
acknowledges acceptance of these Terms (and whether
signed physically, digitally/electronically or via the
Website); or

(i) Isissued an Order pursuant to a Quotation or under the
terms of any ongoing Contract; or

(i) Communicates such acceptance to Britetech or
acknowledges receipt of an Order in writing; or

(iv) Agrees to provide or actually provides any Goods
and/or Services described in an Order; or

(v) Issues Britetech an invoice for any Goods and/or
Services,

any of which shall constitute an Agreement.

In the event of any inconsistency between these Terms and
those specified in the Order, the Order terms shall prevail.

Principal Obligations

The Supplier must:

(a)

(b)

(c)

(d)

(e)

(f)

Supply the Goods and/or perform the Services (as the case
may be):

(i)  On or before the Delivery Date; and

(i)  In accordance with the terms of the Agreement, the
Standards and any Specifications;

Ensure that its obligations under the Agreement are carried
out properly, diligently and skilfully, and that the Agreement
is performed in full;

Comply with all applicable laws and requirements of
governmental authorities, and with such other reasonable
and lawful directions in relation to the provision of the Goods
or Services that Britetech may give to the Supplier from time
to time during performance of the Agreement

Provide all such information and assistance as Britetech
reasonably requires in connection with any statutory or
internal health and safety, environment or community
investigation in connection with the Agreement, Services or
Site;

At its expense obtain and maintain all necessary permits,
qualifications, licenses, registrations, approvals and other
statutory requirements necessary for the performance of its
obligations under the Agreement; and

Ensure that its subcontractors comply with all of the
obligations and requirements referred to in these Terms, and
in particular to the requirements outlined under clause 3
below headed ‘Standard of Performance and Warranties’.

(a)

(b)

(c)

Standard of Performance and Warranties

The Supplier represents and warrants that the Services will
be performed:

(i) Timeously and in any event within the required
timeframe(s) for Delivery as specified in the Order or
otherwise agreed from time to time;

(i) Strictly in accordance with the provisions, requirements
and obligations of the Agreement, and with all lawful
directions and orders given by Britetech or any
authorised personnel of Britetech;

(iii) In a proper and workmanlike manner, with the highest
degree of skill, care and diligence in accordance with
the best practice in the Supplier’s industry, profession
or trade, or expected of a competent operator
experienced in carrying out the same services of a
similar scope and nature to the Services;

(iv) By appropriately qualified and experienced personnel;

(v)  In strict compliance with all applicable rules, practices,
laws, requirements, codes and industry regulations;

(vi) In a manner that is safe and free of risk to the health
and safety of any person involved in providing the
Services, to a high standard and in accordance with
good industry practice; and

(vi) In a manner that does not interfere with Britetech’s
activities or the activities of any other person at the
Site, including ensuring that upon Completion of the
Services the Site is secure, clean, orderly and fit for
immediate use having regard to the condition of the
Site immediately prior to the commencement of the
Services.

The Supplier represents and warrants that the Goods:

(i)  Comply with the description, details and Specifications
in the Order;

(i) Are new, of merchantable quality and fit for the
purposes for which they are commonly used, and are
suitable for their intended use or purpose as detailed in
the Order or otherwise communicated in writing by
Britetech to the Supplier;

(i)  Are free from defects; and

(iv) Are free from any encumbrance, lien, security interest,
charge or other third-party interest both at the Delivery
Date and the date upon which title in the Goods passes
to Britetech.

In addition to any rights that may be available under the ACL
and without limiting any other right or remedy that may be
available to Britetech under this Agreement or at law, during
the Warranty Period:

(i)  Britetech may give written notice to the Supplier of any
fault or defect in the Goods and/or Services; and

(i)  The Supplier must promptly resupply such Goods or
Services or otherwise replace, repair, remediate or
correct any such fault or defect by such means
reasonably required by and acceptable to Britetech, at
no cost to Britetech.
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(a)

(b)

(c)

(d)

(e)

(f)

(a)
(b)

(c)

6.

Delivery, inspection and acceptance of Goods and Services

The Supplier must deliver the Goods to, and/or perform the
Services at, the Site on or before the Delivery Date.

The Supplier must notify Britetech in writing immediately
upon Delivery.

Britetech shall inspect all Goods and Services upon Delivery
and shall not be obligated to accept any Goods or Services
until the Inspection Period has expired.

Britetech may reject any Goods or Services or require that
the Supplier re-supply the Goods or perform remedial or
additional Services, at any time during the Inspection Period
if it determines upon reasonable grounds that the Goods or
Services are defective or otherwise do not comply with the
Specifications, Standards or any other material term of the
Agreement.

The Supplier must notify Britetech in writing immediately if it
becomes aware of or reasonably expects that any Goods or
Services will not be provided by the Delivery Date or
completed within the agreed timeframe for Delivery, and
must provide detailed reasons for the delay, the expected
duration of the delay and an estimated date upon which the
Goods or Services are expected to be delivered or completed
(as the case may be).

Britetech may cancel all or part of the Order at any time
before the Goods are supplied or Services are provided, by
written notice to the Supplier, whereupon the Supplier must
immediately refund any monies paid by Britetech in advance
for any part of the Goods or Services not provided as at the
date of cancellation. Britetech will not be liable to the
Supplier or any other entity for any Loss arising from such
cancellation.

Risk and title
Risk in relation to Goods passes to Britetech on Delivery.

Risk in relation to any materials, equipment or other property
supplied or provided by the Supplier in performing the
Services, remains with the Supplier at all times.

Title in the Goods passes from the Supplier to Britetech on
the earlier of:

(i)  Payment for the Goods being made by Britetech; or
(i)  Delivery.

Variation

Britetech reserves the right to vary these Terms at any time at their
sole discretion, and any such changes will, unless otherwise noted,
be effective immediately. It may give notice of any variation of the
Terms by publishing the revised terms on its Website and may (but
is not obliged to) notify the Supplier that it has done so on an
Order, statement or other written communication. If the Supplier
continues to deal with Britetech and supply the Goods and/or
Services after any such variation of the Terms, the Supplier is taken
to have agreed to those Terms as varied and to provide the Goods
and/or Services on those varied terms.

7.
(a)

Invoicing and Payment

Upon Delivery the Supplier must provide to Britetech a valid
Supplier Invoice that includes at least the following
information:

(i) The Order number pursuant to which the Supplier
Invoice has been issued;

(b)

(c)

8.

(i) Anitemised list of the Goods and Services supplied, and
the price paid/payable for the corresponding Goods or
Services; and

(iii) The amount of any applicable GST.

Subject to the provisions of this clause 7(b) Britetech shall
pay each Supplier Invoice within 30 days of receipt or upon
such other terms specified in an Order or agreed in writing,
save that:

(i)  Britetech shall be entitled to withhold payment in
respect of any Supplier Invoice that is disputed by
Britetech until the dispute is resolved; and

(i)  Britetech may set off reduce or withhold all or any part
of any payment due to the Supplier, by any amount
owed or which the Supplier must pay to Britetech (if
any) including in respect of any costs, losses, charges,
damages and other expenses payable, and any debts
owed, by the Supplier to Britetech on any account
whatsoever.

Unless specified otherwise in writing, all amounts payable for
Goods and/or Services are inclusive of GST.

Inclusion of implied terms

Britetech shall have the benefit of consumer guarantees under the
ACL and to any other terms, conditions or warranties that apply by
virtue of the ACL in respect of the supply of Goods or Services, in
addition to (and not in place of) any Supplier guarantee or
warranty provided under these Terms.

9.
(a)

(b)

(c)

(d)

Privacy disclosure, consent and data protection

Each Party must comply with all applicable privacy laws in the
performance of this Agreement.

If the Supplier handles Data on behalf of Britetech under this
Agreement, the Supplier must:

(i)  only use the Data for the purpose of performing its
obligations under this Agreement;

(i)  not transfer Data outside Australia without Britetech’s
prior written consent;

(i) not disclose any Data (and in particular, any
Confidential Information) to the public or any
competitor or other third party except as expressly
consented to by Britetech in writing;

(iv) take reasonable and prudent measures to ensure the
Data is protected from unauthorised access or damage;
and

(v) implement and maintain effective systems, controls
and other measures (including data protection plans)
that comply with all relevant laws and meet accepted
industry standards for data security and integrity.

The Supplier must notify Britetech immediately if it becomes
aware of any actual, impending or suspected unauthorised
disclosure of Data or other breach of clause 9(b) and must
comply with Britetech’s reasonable directions with respect to
the preservation and protection of Data and the Confidential
Information of Britetech or any of its customers, clients,
personnel, contractors or other third parties and any actions
or steps Britetech requires the Supplier to take in order to
minimise the impact of such disclosure or breach.

In carrying out its business Britetech collects personal
information about its customers. Britetech respects the
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privacy of its customers and is committed to protecting their
personal information, and the Supplier has the right to access
personal information collected about it and may request
Britetech to access or change any personal information which
Britetech holds. Further information regarding how Britetech
may collect, use, store, disclose, manage and safeguard
personal information can be found by viewing Britetech’s
privacy policy published on the Website (located at
https://britetech.com.au/privacy-policy/).

10. Force Majeure

Britetech is not obliged to perform any obligation pursuant to
these Terms to the extent and for the period that, by reason of any
fact, circumstance, matter or thing beyond Britetech’s reasonable
control, Britetech is unable to perform, in whole or in part, that
obligation. Britetech is not liable to the Supplier for any Loss which
is or may be suffered by the Supplier whether as a direct or indirect
result of any event or circumstance that is or was beyond
Britetech’s control.

11. Confidential Information

No Party may (save as this clause provides) without the consent of
the other Parties at any time divulge, communicate or suffer or
permit any of its officers, employees, agents, contractors,
consultants or auditors to divulge or communicate to any person
all or any Confidential Information except for the disclosure of any
information already in the public domain or required to be
disclosed by law.

12. Intellectual Property

(a) All IP Rights subsisting in any document, matter or thing
prepared, written or developed by Britetech for or in
connection with the supply of any Goods or Services are, as
between the Supplier and Britetech, the sole and exclusive
property of Britetech. Any IP Rights created for the benefit of
Britetech (whether created prior to the date of the Agreement
or otherwise) will vest in and be owned by Britetech.

(b) The Supplier must do all things necessary to ensure that
ownership of all IP Rights vests in and is transferred or
assigned to Britetech including executing all documents
required to transfer or assign ownership of such rights to
Britetech.

(c) The Supplier will indemnify and will keep indemnified
Britetech against all Loss or claims made by any third party in
relation to any third party intellectual property supplied by
the Supplier to Britetech or used by Britetech for or in
connection with the Goods or Services or the Agreement.

13. Dispute Resolution

(a) If any dispute arises out of or in connection with an
Agreement (Dispute), a Party cannot commence any court
proceedings relating to a Dispute unless this clause has first
been complied with, except where that Party seeks urgent
interlocutory relief or where a Party delays, frustrates or
refuses to participate in arbitration.

(b) A Party claiming that a Dispute has arisen must give notice in
writing to the other Party specifying the nature of the Dispute.

(c) On receipt of that notice by the other Party, all of the Parties
must use all reasonable efforts to expeditiously resolve the
Dispute.

(d) If the Parties have not resolved the Dispute within 30 days of
receipt of the notice referred to in clause 13(b), or such
further period as may be agreed in writing by them, the

Dispute must (at the instigation of any Party) go to arbitration
in accordance with clauses 13(e) and (f).

(e) The arbitrator appointed to resolve the Dispute will be:

(i)  thearbitrator nominated by agreement in writing of the
Parties, acting reasonably, within 7 days of the date the
Dispute goes to arbitration in accordance with clause
13(d); or

(i) failing agreement in writing by the Parties in
accordance with clause 13(e)(i), then the arbitrator
appointed by the President for the time being of the
Law Society of Western Australia or their nominee.

(f) The costs of the arbitrator will be borne equally by the Parties
to the Dispute and each Party must bear its own legal costs.

14. Joint and several liability

If the Supplier comprises 2 or more persons or Parties these Terms
bind each of them separately and any 2 or more of them jointly.

15. Default and Termination

(a) An Agreement may be terminated at any time by mutual
agreement in writing between Britetech and the Supplier.
Termination shall be without prejudice to any claim either
Party may have against the other Party arising from any
breach of the Agreement or any act, default or omission
(including negligence) prior to the date of termination.

(b) On the occurrence of any of the following events and without
prejudice to Britetech’s other rights and/or remedies under
this Agreement or at law, Britetech may at its sole option
immediately suspend or terminate this Agreement by notice
to the Supplier:

(i) The Supplier breaches a material term of this
Agreement; or

(i) The Supplier breaches any other term of this
Agreement and fails to remedy that breach within 14
days after receiving written notice requiring it to do so;
or

(iii)  The Supplier becomes insolvent or suffers an Insolvency
Event,

and Britetech shall not be liable to the Supplier for any
Loss the Supplier suffers because Britetech has
exercised its rights under this clause.

(c) On termination or expiry of this Agreement, a Party must
comply with any reasonable request of the other Party to
return any Confidential Information of the requesting Party.

(d) Any accrued rights or remedies of a Party remain unaffected
by termination or expiry of this Agreement.

16. Indemnity

(@) The Supplier indemnifies, and agrees to keep indemnified,
Britetech and its officers, employees and agents from and
against any and all Loss suffered or incurred by Britetech or
any third party, arising out of or in connection with the supply
of Goods or the performance of the Services including,
without limitation:

(i) the breach of any of the Supplier’s obligations,
warranties or representations under the Agreement;

(i)  the misconduct or negligent, reckless or unlawful act or
omission of the Supplier or its contractors, employees,
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(b)

(c)

(d)

17.

(a)

(b)

(c)

18.

officers, agents or invitees, in the provision of the
Goods or the performance of the Services;

(iii) the loss of, or any damage to, any property of any
person;

(iv) the death of, or injury to any person; and/or

(v)  the breach of the IP Rights of or belonging to Britetech
or any third party.

The rights and obligations under this clause 16 continue after
completion, termination or expiry of the Agreement.

Notwithstanding the preceding paragraphs of this clause 16,
and subject to clause 16(d), to the extent required by law
‘Loss’ for the purposes of the indemnity under clause 16(a)
shall not include Consequential Loss.

The exclusion of liability from Consequential Loss in clause
16(c) does not apply in relation to liability of the Supplier in
respect of:

(i)  theinjury or death of any person;

(i) any claims by a third party including any claims for
breach of a third party's IP Rights;

(i) any act or omission of fraud, dishonesty, wilful
misconduct or misrepresentation of the Supplier;

(iv) any penalty imposed for breaching any law in
connection with the supply of the Goods and/or
Services by the Supplier; or

(v) any loss that is recoverable under a policy of insurance
required to be effected by the Supplier under this
Agreement.

Insurance
The Supplier must hold and maintain:

(i)  all insurances the Supplier is required to hold by law
(including worker’s compensation insurance);

(i)  public and product liability insurance to the value of no
less than $20 million; and

(iii) if specified in the Order, professional indemnity
insurance to the value of no less than $10 million.

The Supplier must provide evidence of the currency of its
insurance policies to Britetech upon request.

The Supplier must ensure that any of its subcontractors
comply with these insurance requirements.

Exclusion of Proportionate Liability Legislation

Britetech and the Supplier each agree that Part 1F of the Civil
Liability Act 2002 (WA) does not apply to any Agreement and, to
the extent that the same may be lawfully excluded, is excluded
from operation with respect to any dispute or action brought by
one Party against the other Party arising out of or in connection
with any Agreement and/or any of the Services and any of the
Supplier’s subcontractors or those subcontractors’ employees or
other personnel.

19.

Governing Law and Jurisdiction

These Terms and any Agreement between Britetech and the
Supplier are governed by and are to be interpreted according to
the laws in force in Western Australia, and the Parties hereby
irrevocably submit to the exclusive jurisdiction of those laws and
the courts enforcing them.

20. Definitions and Interpretation
In these Terms:

(a) Unless stated otherwise, capitalised terms shall take the

meaning ascribed to them below:

ACL means the Australian Consumer Law as set out in
Schedule 2 of the Competition and Consumer Act 2010 (Cth).

Agreement means the agreement between Britetech and the
Supplier comprising the Order and these Terms.

Britetech means BRITETECH PTY LTD (ABN 69 670 680 092)
and includes any of its successors, permitted assigns or
Related Bodies Corporate.

Completion means performance in full of the Services in
accordance with the Specifications.

Consequential Loss means loss of expected savings, loss of
use, loss of opportunity, loss of profit, loss of revenue,
increased financing costs, loss arising from delay, or any
consequential, special or indirect loss or damage, whether or
not the possibility or potential extent of the loss or damage
was known or foreseeable, and whether arising from a claim
under indemnity, contract, tort (including negligence),
statute or otherwise.

Confidential Information means all or any information, Data,
documents, invoices and other things whatever whether
reduced to writing or not relating to or in any way connected
with or concerning Britetech or any of its personnel, clients,
customers or contractors, or with this Agreement, other than
information in the public domain.

Contract means any separate written agreement between
Britetech and the Supplier for the supply of Goods and/or
Services and pursuant to which an Order is (or may be)
issued.

Corporations Act means the Corporations Act 2001 (Cth).

Data means any data or information organised or formatted
in @ manner capable of being communicated and includes
without limitation any Confidential Information.

Delivery means:

(a) with respect to the Goods, when the Supplier has
delivered the Goods to the Site and the Goods have been
accepted by Britetech; and

(b) with respect to the Services, when the Supplier has
completed the performance of the Services to the
reasonable satisfaction of Britetech.

Delivery Date means, in respect of any Goods or Services, the
date specified in the Order’s “Require By” column for the
corresponding Goods or Services.

Goods means the goods to be supplied by the Supplier as
specified or described in the Order.

GST means has the meaning given to that term in the GST
Act.

GST Act means the A New Tax System (Goods and Services
Tax) Act 1999 (Cth).

Insolvency Event means, for the Supplier, as applicable,
being placed, or applying, or resolving to apply, to be placed
in liquidation or provisional liquidation, bankruptcy or under
administration, having a controller (as defined in the
Corporations Act or analogous person appointed to the
Supplier or any of the Supplier’s property, being taken under
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section 459F(1) of the Corporations Act to have failed to
comply with a statutory demand, being unable to pay the
Supplier’s debts, dying, ceasing to be of full legal capacity or
otherwise becoming incapable of managing the Supplier’s
own affairs for any reason, taking any step that could result
in the Supplier becoming an insolvent under administration
(as defined in section 9 of the Corporations Act), entering into
a compromise or arrangement with, or assignment with, or
assignment for the benefit of, any of the Supplier’s members
or creditors, or any analogous event.

Inspection Period means a period of 14 days from the date
of delivery of any Goods to the Site or completion of any
Services.

Intellectual Property includes but is not limited to all
trademarks, patents, copyright, designs, marks, processes,
know-how, methodology, concepts, models, specifications,
statements, formulae, trade secrets, confidential
information, manner of new manufacture, drawings, artwork
and data or other like property or rights owned, held or used
(under authorisation from any third-party) by Britetech.
These rights include but are not limited to:

(a) marks, logos, images, service marks, trade names,
business names, internet domain names, slogans,
symbols, brand names, copyright or other trade indicia;
and

(b) all rights in information, know-how, processes,
procedures, compositions, devices, methods, formulae,
protocols, techniques, software, designs, drawings,
programs, source code, dynamic link libraries, graphical
user interfaces, trade secrets or Data whether or not
protectable by patent application design registration,
copyright, circuit layouts or otherwise, whether
unregistered, registered or registrable.

IP Rights means all rights in and to Intellectual Property and
all other rights to have confidential information kept
confidential, and any application or right to apply for any of
those rights.

Loss means any expense, loss, liability, cost (including the
cost of any settlement and legal costs and expenses on a
solicitor and own client basis) or damage of any kind and
howsoever arising, and includes pure economic loss, and any
fine, damages or penalty imposed by a court, statutory or
other authority, and unless specifically stated otherwise in
these Terms, includes Consequential Loss (to the maximum
extent permitted by law).

Order means the document titled ‘purchase order’ and
having a unique order number which is issued by Britetech to
the Supplier for the provision of Goods and/or Services by the
Supplier to Britetech.

Party or Parties means a party or parties to an Agreement.

Price means the price specified in the Order, and if applicable
may include any other fees costs or charges paid, payable or
incurred by Britetech, whether directly or indirectly, as a
result of the Supplier failing to comply with these Terms, an
Order or any other material obligation under the Agreement.

Quotation means a written quotation from the Supplier for
the supply or provision of Goods and/or Services requested
by Britetech.

Related Bodies Corporate has the same meaning as given to
that term in the Corporations Act.

Services means the services to be provided by the Supplier
under the Agreement and as specified or described in the
Order.

Site means the physical location nominated by Britetech in
the Order or otherwise in writing, for Delivery of the Goods
or performance of the Services.

Specifications means the specific practical, technical,
functional and performance standards and specifications (as
applicable) that the Goods and/or Services (as the case may
be) are required or reasonably expected to meet, whether
expressly specified in the Order or by industry convention or
otherwise.

Standards means all relevant laws, codes of practice and
applicable international or national standards that apply to
the Delivery and supply of Goods and/or Services (as the case
may be), including all relevant Australian Standards, the
Specifications and otherwise according to good industry
practice.

Supplier means the Party identified as such in the Order.

Supplier Invoice means a valid tax invoice for any Goods
and/or Services provided by the Supplier containing (at a
minimum) the details specified under clause 7(a).

Terms means these terms and conditions.

Warranty Period means the period of 24 months for Goods
and 12 months for Services commencing on the date of
supply of the Goods, or the date of Completion of the
Services (as the case may be), and applies in addition to (and
not in place of) any statutory warranty period under the ACL.

Website means the website operated by Britetech (as
amended and/or updated from time to time) located on the
web via the domain/URL: https://britetech.com.au/.

(b) Unless a contrary intention appears or is indicated:

(i)  thesingular includes the plural and vice versa;

(i)  headings are for convenience only and do not affect
interpretation;

(iii) the word ‘includes’ is not a word of limitation;

(iv) other grammatical forms of defined words and
expressions have corresponding meanings;

(v) a reference to a law includes any amendment or
replacement of that law and includes any delegated
legislation, regulations, codes or standards made under
it;

(vi) areference toapersonincludes a firm, body corporate,
partnership, joint venture, association or authority;

(vii) a reference to a party includes that party’s successors
and permitted assignees; and

(viii) a promise on the part of two or more persons binds
them jointly and severally.
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