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THIS DEED is made on 2026

BETWEEN:

(1) Shark Bay Resources Pty Ltd ABN: 88 079 088 636 (the Principal); and

(2) DTL (WA) Pty Ltd ABN: 45 677 646 454 (the Contractor).

RECITALS:

(A) The Principal wants to engage a contractor to undertake and complete the Works.

(B) The Contractor is an experienced contractor that has undertaken work similar to the Works.

(©) The Contractor has agreed to undertake and complete the Works on the terms of, and in

accordance with, this Contract.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

INTERPRETATION
Definitions
The following definitions apply in this Contract.

Actual Completion Date means the actual completion date nominated on the Certificate of
Completion,

Affected Party means a party that is affected by a Force Majeure Event.

Approval includes any approval, authorisation, certificate, consent, determination, exemption or
permit required to undertake any activity lawfully, including from any Government Authority and
including any Principal Approval,

Approved Subcontractor has the meaning given in clause 14.6(a).

Artefact means any artefact, article of antiquity or cultural significance, bone, building, coin,
fossil, natural feature, remains, structure or any other thing of an anthropological, archaeological,
cultural, geological, historical, scientific or sociological interest or otherwise significant interest,
including anything that is of cultural heritage significance.

As Built Documentation means the final issue of all documentation, diagrams, drawings,
procedures, specifications, software licenses and 3D models contemplated as such in this Contract,
including the drawings referred to in the Scope of Work in each case in a form and substance
approved, in writing, by the Principal.

Australian Standard means any standard published by Standards Australia Limited (ABN 85 087
326 690).

Bank Guarantee means an irrevocable and unconditional bank guarantee:
(a) in a form approved by the Principal, acting reasonably; and
(b) issued by:

0] an Australian trading bank registered pursuant to the Banking Act 1959 (Cth) with
the Required Rating; or

(ii) another financial institution licenced in Australia with the Required Rating.

6
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Bank Guarantee Amount means the amount specified in Item 1 of the Contract Particulars.

Breach Notice means a notice in writing in the form prescribed in 0 issued by the Principal
pursuant to clause 32.1(a).

Business Day means:

(a) for the purposes of clause 36, a Day that is not a Saturday, Sunday, public holiday or bank
holiday in the place where the communication is received; and

(b)  for all other purposes, a Day that is not a Saturday, Sunday, bank holiday or public holiday
in the State of Western Australia.

Certificate of Completion means the certificate referred to in, and issued by the Principal in
accordance with, clause 18.10 in the form prescribed in 0 certifying that Completion has been
achieved.

Certificate of Completion Request means a notice in writing in the form prescribed in 0 issued
by the Contractor pursuant to clause 18.10(b).

Claim means, in relation to a person, any claim, allegation, cause of action, proceeding, suit or
demand made against the person concerned however it arises and whether it is present or future,
fixed or unascertained, actual or contingent.

Claim for Extension of Time means a notice in writing in the form prescribed in 0 issued by the
Contractor pursuant to clause 18.4(a).

Commencement Date has the meaning given to it in clause 2.1(b).

Compensation Event means:

(a) any breach of this Contract by the Principal (other than a failure to pay money);
(b) any suspension by the Contractor pursuant to the SOP Act; and

(c) any restriction, prevention, or material impediment to the Contractor’s access to the
Works, other than to the extent caused or contributed to by the Contractor, and other than
to the reasonably foreseeable and preventable by the Contractor.

Completion means the stage in the execution of the Works or Separable Portions in accordance
with this Contract when:

(a) the Works or Separable Portion (as applicable) is complete in accordance with this Contract,
other than for Minor Defects, and complies in all respects with the Specification;

(b) all those tests that are required under this Contract to be undertaken and to be completed
satisfactorily in accordance with this Contract, have been undertaken and completed
satisfactorily; and

(©) documents and other information required under this Contract that, in the opinion of the
Principal, are necessary for the use, operation and maintenance of the Works or Separable
Portion (as applicable), have been provided in accordance with this Contract and including
all certificates in relation to the Works or Separable Portion (as applicable), including any
construction certificate.

Confidential Information has the meaning given to it in clause 29.1.
Constructional Plant means any equipment, machinery or plant used or to be used or necessary

to undertake and to complete any activity pursuant to, or for the purpose of, this Contract,
including undertaking and completing any Works.
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Contaminated means the presence on, in, over, under or emanating from land (including both
surface and ground water and air) of a substance (whether heat, liquid, gas, odour, radiation,
solid, sound or vibration) at a concentration or intensity above the concentration or intensity at
which the substance is normally or naturally present on, in, over, under or emanating from that
land (including both surface, sub-surface and ground water) or land or waters in the same locality,
being a presence that presents a risk of harm to human health or any aspect of the Environment,
and Contamination and Contaminate have corresponding meanings.

Contamination Notice means any notice given under any Law in relation to Contamination or
Pollution of, or from, the Site.

Contract means this document, the Schedules and all documents referred to in and all
requirements of any of them.

Contract Particulars means the particulars set out in Schedule 1.
Contract Price means:
(a) where the Principal accepted a fixed lump sum, the lump sum set out in Schedule 3;

(b) where the Principal accepted rates, the sum ascertained by multiplying the rates by the
corresponding quantities in Schedule 3; or

(c) where the Principal accepted a lump sum and rates, the aggregate of the sums referred to
in paragraphs (a) and (b) above,

as adjusted in accordance with this Contract.

Contractor Personnel means the Contractor's directors, officers, invitees, nominees agents,
employees, contractors, subcontractors and any other person engaged by the Contractor in any
activity directly or indirectly related to this Contract.

Contractor Representative means the person appointed for the time being by the Contractor to
be its representative in accordance with clause 4.2, which at the Execution Date is the person
named in Item 3 of the Contract Particulars,

Convenience Termination Notice means a notice in writing in the form prescribed in 0 issued
by the Principal pursuant to clause 32.3.

Corporations Act means the Corporations Act 2001 (Cth).

Damages Payment Notice means a notice in writing in the form prescribed in 0 issued by the
Principal pursuant to clause 19.3(a).

Day means a calendar day and day means any period of twenty-four (24) consecutive hours
beginning at 00:00 hours on any calendar day and ending at 24:00 on that calendar day at the

local time at the location at which the particular obligation is to be performed or right is capable
of exercise or activity is undertaken and completed.

Day 1 Clauses means those clauses expressed to be 'Day 1 Clauses' in clause 2.4,

Default Rate means 4% above the commercial lending rate of the bank notified to the Contractor
by the Principal from time to time.

Default Termination Notice means a notice in writing in the form prescribed in 0 issued by the
Principal pursuant to clause 32.1(b).

Defect means, in relation to any appliance, component, good, material, part, equipment,
machinery or plant comprising or incorporated into the Works, or any part of them:
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(a) any aspect of the design, form, manufacture or fabrication, production or performance of
the Works or any appliance, component, good, material, part, equipment, machinery or
plant that is not consistent with the Specification or is not Fit for Purpose or otherwise not
in accordance with this Contract;

(b) any cracking, damage, defect, deficiency, displacement, disrepair, failing, fault, flaw,
malfunction, irregularity, error, omission, shrinkage or other imperfection (including in
relation to materials or workmanship) of any appliance, component, good, material, part,
equipment, machinery or plant comprising or incorporated into the Works, which results in
the Works not being consistent with the Specification, not being Fit for Purpose or otherwise
not in accordance with this Contract; or

(c) any physical damage to any appliance, component, good, material, part, equipment,
machinery or plant comprising or incorporated into the Works resulting from any matter
referred to in paragraphs (a) and (b) of this definition,

and Defective will be construed accordingly.
Defects Liability Period means the period specified in Item 4 of the Contract Particulars.
Delay Costs has the meaning given in clause 18.5(a)(ii).

Design Documentation means the documents described and detailed as such in the Scope of
Work.

Determination Notice has the meaning given in clause 4.4(a),

Disclose includes in writing, by discussion (or any other communication) or disclosure, by
whatever means, and Disclosed, Discloses and Disclosure are to be construed accordingly.

Dispute means any controversy, difference or dispute between the parties in relation to this
Contract or any subject matter of it (including whether contractual, common law or equity, tort,
regulatory or statutory or otherwise) including relating to any Claim or to the enforceability,
existence, interpretation, scope, termination or validity of this Contract or any provision of it.

Documentation means all documentation (including all final drawings, specifications, manuals,
models, samples, patterns and calculations) in computer readable and written form, or stored by
any other means, created by, or on behalf of, the Contractor or any other person, in relation to
the Works, or any part of those Works, appropriate or necessary for the Contractor to achieve
Completion in accordance with this Contract or otherwise to comply with this Contract, including
all documentation listed in the Scope of Work.

Encumbrance means:

(a) a PPS Security Interest;

(b) any other mortgage, pledge, lien or charge;

(c) an easement, restrictive covenant, caveat or similar restriction over property; or

(d) any other interest or arrangement of any kind that in substance secures the payment of
money or the performance of an obligation, or that gives a creditor priority over unsecured
creditors in relation to any property.

Environment means the physical characteristics of those surroundings including the atmosphere,
the land and the waters, the biological characteristics of those surroundings including the fauna
and flora and other forms of life and the aesthetic characteristics of those surroundings, including
appearance, smells, sounds, tastes and textures.

Environmental Law means any Law relating to the Environment, including any Law relating to
land use, planning, pollution of air, soil, ground water, chemicals, waste, water, the storage and
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handling of dangerous goods, the health or safety of any person, or any other matter relating to
the protection of the Environment, health or property.

Environmental Management Plan means the environmental management plan prepared by the
Contractor and accepted by the Principal in accordance with clause 9.6.

Execution Date means the date on which the last of the parties to execute this Contract, executes
this Contract.

Extension Event has the meaning given to it in clause 18.3(a)(iii).

Extension of Time means an extension to the Target Completion Date granted by the Principal
pursuant to clause 18.5 or clause 31.1(b).

Extension of Time Notice means a notice in writing in the form prescribed in 0 issued by the
Principal pursuant to clause 18.5.

Fit for Purpose means fit for its or their (as the case may be) intended purpose in accordance
with, or ascertainable from, the Specification and otherwise from this Contract, including for the
purposes of enabling the use of the Works in a safe and lawful manner.

Force Majeure Event means the occurrence after the Execution Date of:

(a) fire, explosion, lightning, storm, tempest, flood, ionising radiation, earthquakes, riot and
civil commotion;

(b) any blockade or embargo;

(c) any official or unofficial strike, lockout, go-slow, or other dispute generally affecting the
road transport, manufacturing, or stevedoring industries in Western Australia or a
significant sector of them;

(d) war, civil war, declared national emergency, armed conflict or terrorism;
(e) nuclear, chemical or biological contamination; or
(f) pressure waves caused by devices travelling at supersonic speeds,

which causes the Affected Party to be unable to comply with all or a material part of its obligations
under this Contract and is outside the reasonable control of the Affected Party (or those for whom
it is responsible) but does not include:

(9) an event to the extent that it is caused or contributed to by the Affected Party and, if the
Contractor is the Affected Party, to the extent that the effect of the event could have been
avoided or mitigated by a prudent contractor acting reasonably; or

(h) any event to the extent that it is caused or contributed to by a breach of this Contract or
Law by the Affected Party and, if the Contractor is the Affected Party, to the extent that the
effect of the breach of Contract or Law could have been avoided or mitigated by a prudent
contractor, acting reasonably.

Further Work Notice means a notice in writing in the form prescribed in 0 issued by the Principal
pursuant to clause 18.10(d)(iii}.

Good Industry Practice means, in relation to any activity, the application of a degree of care,
diligence, foresight, prudence and skill that may be expected of an experienced, recognised and
skilled person with a leading reputation, and applying best practices, in undertaking and
completing any activity the same as or similar to that activity and performing obligations the same
as or similar to those of the Contractor under this Contract (including undertaking and completing
the Works) and so as to achieve the required outcome consistent with Law, due expedition
(including avoiding delays), efficiency, reliability, protection of the environment and the health,
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safety and welfare of people and in accordance, and compliance, with this Contract (including to
ensure compliance with Environmental Law and Occupational Safety and Health Legislation),
including in respect of the Specification, the intended purpose and Fit for Purpose.

Government Authority means any Federal, State or local government (including any local
council), and any agency, department, directorate or instrumentality thereof, within Australia or
anywhere in the world.

GST has the meaning given to it in the GST Law.
GST Law means A New Tax System (Goods and Services Tax) Act 1999 (Cth),

Health and Safety Management Plan means the plan prepared by the Contractor and accepted
by the Principal, in accordance with clause 9.6,

Impending Completion Notice means a notice in writing in the form prescribed in 0 issued by
the Contractor pursuant to clause 18.10(a).

Industrial Action means any industrial action or dispute of any kind whatsoever, including any
strike, lock-out, demarcation dispute, imposition of any ban on, difference in, or limitation on the
manner in, which any work activity is customarily undertaken, non-attendance at or for work or
any refusal of any worker to work in accordance with any contractual arrangement or applicable
Industrial Instrument.

Industrial Instrument means any industrial award, enterprise agreement or other form of
agreement, made, recognised or taken to exist under any industrial or labour law (including the
Fair Work Act 2009 (Cth) and any Law to which the Contractor is subject).

Industrial Matter means any event, circumstance, matter or occurrence relating to any Claim
for payment by any person, any Claim in relation to any change to any Industrial Instrument or
work practice (including in relation to any work procedures, negotiated agreements or contracts,
conditions on payments, increases in labour costs, overtime costs, changed work practices or
procedures, site allowances or bonuses) or any reduction in the construction industry working
hours per week.

Insolvency Event means, in relation to any person, any of the following events:

(a) a controller, manager, trustee, administrator or similar officer is appointed in relation to
that person or any asset of that person;

(b) a liquidator or provisional liquidator is appointed in respect of that person;

(o) any application (not being an application withdrawn or dismissed within 15 Business Days)
is made to a court for an order, or an order is made, or a meeting is convened, or a
resolution is passed, for the purpose of:

(i) appointing a person referred to in paragraph (a) or (b) of this definition;
(ii) winding up that person; or
(iii)  proposing or implementing a scheme of arrangement in respect of that person;

(d) a moratorium of any debts of that person or an official assignment, composition or an
arrangement (formal or informal) with the creditors of that person or any similar proceeding
or arrangement by which the assets of that person are subjected conditionally or
unconditionally to the control of the creditors of that person is ordered, declared or agreed
to, or is applied for and the application is not withdrawn or dismissed within 10 Business
Days;

(e) that person becomes, admits, in writing, that it is, is declared to be, or is deemed under
any applicable Law to be, insolvent or unable to pay its debts;
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f) any writ of execution, garnishee order, Mareva injunction or similar order, attachment,
distress or other process is made, levied or issued against or in relation to any asset of that
person; or

(9) any act is done or event occurs which has an analogous or similar effect to any of the events
in paragraphs (a) to (f) of this definition, in any jurisdiction.

Insolvency Termination Notice means a notice in writing in the form prescribed in 0 issued by
the Principal pursuant to clause 32.2.

Instruction Notice has the meaning given to it in clause 4.3(a).

Intellectual Property Rights means all copyright and analogous rights (including Moral Rights),
all rights in relation to inventions (including patent rights), registered and unregistered
trademarks, registered designs, confidential information (including trade secrets), know-how,
circuit layouts and all other rights throughout the world resuiting from intellectual activity in the
industrial, scientific or artistic fields.

International Standard means any international standard published by the International
Organisation for Standardization and any other international guideline, practice or standard
applicable and consistent with Good Industry Practice.

Key Personnel means the personnel specified in Item 5 of the Contract Particulars.

Law includes, as amended from time to time, and whether or not existing at the Execution Date,
all applicable:

(a) legislation, ordinances, regulations, by-laws, local laws, orders, proclamations, Approvals,
directions or notices issued by any statutory, governmental or judicial authority, principles
of law or equity, Standards, codes and guidelines; and

(b) fees, rates, Taxes, levies and charges payable in respect of those things referred to in
paragraph (a) of this definition.

Liquidated Damages means the liquidated damages (if any) detailed in Item 6 of the Contract
Particulars.

Loss includes any cost (including any charge, deductible or premium payable in respect of any
insurance and any cost of any adviser), expense, loss, damage or liability (including any charge,
compensation, debt or fine), including those arising from any claim from a Third Party, whether
direct, incidental, indirect or consequential (including economic or financial loss), present or future,
ascertained or unascertained, actual, contingent or prospective, or (to the extent not against public
policy or prohibited by Law) any fine or penalty, and whether arising under breach of contract, in
tort (including negligence), restitution, pursuant to statute or otherwise at Law or in equity.

Maintenance Services means the services identified in Schedule 7 which are only applicable if
Item 7 of the Contract Particulars provides for Maintenance Services.

Milestone means each milestone (if any) identified in Item 8 of the Contract Particuiars.

Milestone Payment means each amount (if any) specified to be a Milestone Payment as set out
in Schedule 3.

Minor Defect means any Defect that:

(a) does not, and will not, impair or prevent the Works from being, and continuing to be, Fit
for Purpose and as such will not impair operability or performance, maintainability and
reliability or make-good, rectification and repair or affect in any way the performance of the
Works;
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(b) is able to be corrected, rectified or remedied without affecting adversely the safe, lawful,
efficient and convenient use (including operation) of the Works; and

(c) the Principal determines that the Contractor has reasonable grounds not to correct, rectify
or remedy promptly.

Month means a calendar month and month means a period of 30 consecutive Days.

Moral Rights means all present and future rights of integrity of authorship, rights of attribution
of authorship, rights not to have authorship falsely attributed, rights to alter or delete all or part
of the works, rights to use the works or an adaptation of the works and rights of a similar nature
conferred by statue anywhere in the world including as defined in the Copyright Act 1968 (Cth).

No Completion Notice means a notice in writing in the form prescribed in 0 issued by the Principal
pursuant to clause 18.10(d)(ii).

Notice to Proceed means a notice in writing in the form prescribed in 0 issued by the Principal
pursuant to clause 2.3.

Notice to Proceed (Longstop) means the date set out in Item 9 of the Contract Particulars.

Notifiable Incident means a notifiable incident under the Occupational Safety and Health
Legislation or any other incident in relation to which the Contractor or any Contractor Personnel is
required to notify any Government Authority under Occupational Safety and Health Legislation.

Occupational Safety and Health Legislation means any Law relating to workplace health,
safety and/or welfare, electrical safety, dangerous goods, transport safety and/or any other Law
in respect of the health and safety of persons carrying out the Works, entering the Site, or who
may be affected by the Works or activities occurring on the Site and any relevant codes of practice,
Standards, handbooks and guidelines relating to welfare, health and safety, electrical safety,
dangerous goods, transport safety and/or any other Law in respect of the health and safety of
persons carrying out the Works, entering the Site, or who may be affected by the Works or
activities occurring on the Site, including the Work Health and Safety Act 2020 (WA) and the Work
Health and Safety Regulations 2022 (General or Mines, as applicable)., Mines Safety and
Inspection Act 1994 (WA), and Mines Safety and Inspection Regulations 1995 (WA), as amended
or replaced from time to time.

Parent Company Guarantee means the parent company guarantee dated on or about the
Execution Date between the Principal and the Parent Guarantor in the form set out in 0 or any
replacement guarantee approved by the Principal pursuant to the terms of this Contract.

Payment Schedule has the meaning given in SOPA.

Parent Guarantor means the entity identified in Item 10 of the Contract Particulars or any
replacement entity approved by the Principal pursuant to the terms of this Contract.

Permitted Purpose means:

(a) in respect of any party, performing any obligation under or discharging any liability in
accordance with this Contract, enforcing any right or remedy arising under or in respect of
this Contract; and

(b) in respect of the Principal, enjoying the use and benefit of any rights expressly granted to
it under this Contract.

Personnel means the Contractor Personnel or the Principal Personnel, as applicable.

Pollution means gas, heat, liquid, odour, radiation, solid, sound, substance or vibration that
makes or may make the Environment:

(a) unsafe or unfit for habitation or occupation by any person or animal;
13
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(b) degraded in its capacity to support plant life;
(©) Contaminated; or
(d) otherwise environmentally degraded.

PPS Security Interest means a security interest that is subject to the Personal Property
Securities Act 2009 (Cth).

Principal Approval means any Approval that will be obtained by the Principal in relation to the
Works, as set out in the Principal Supplied Information or notified, in writing, by the Principal to
the Contractor from time to time.

Principal Personnel means any director, employee or officer of the Principal, the Principal
Representative and other person whose name is notified in writing to the Contractor by the
Principal or the Principal Representative as Principal Personnel.

Principal Representative means the person appointed for the time being by the Principal to be
its representative in accordance with clause 4.1, which at the Execution Date is the person named
in Item 2 of the Contract Particuiars.

Principal Supplied Information means all information provided to the Contractor by, or on
behalf of, the Principal as set out in the Scope of Work (including the Design Documentation) and
any information that is available in any public record or register in respect of the Site or that couid
be derived from an inspection of the Site.

Principal Supplied Items means the items described in Item 11 of the Contract Particulars and
Schedule 5 that are to be provided by the Principal and intended to be used to undertake and to
complete the Works and to form part of, or to be incorporated into, the Works.

Principal Works means any works that are to be undertaken by the Principal or Principal
Personnel on the Site as further described in the Scope of Work.

Proportionate Liability Legislation means:
(a)  Civil Liability Act 2002 (WA) - Part 1F;
(b) Competition and Consumer Act 2010 (Cth) - Part VI;
(c) Corporations Act 2001 (Cth) - Part 7.10, Div 2A; and

(d)  Australian Securities & Investments Commission Act 2001 (Cth) - Part 2, Division 2,
Subdivision GA,

Quality Management Plan means a project specific quality plan detailing the management and
control of quality of all aspects of the activities of the Contractor under this Contract, including in
relation to the Works, prepared by the Contractor and accepted by the Principal, in accordance
with clause 9.6.

Recommencement Notice means a notice in writing in the form prescribed in 0 issued by the
Principal pursuant to clause 25.2(a).

Rectification Completion Notice means a notice in writing in the form prescribed in 0 issued by
the Contractor pursuant to clause 20(g)(i).

Rectification Direction Notice means a notice in writing in the form prescribed in 0 issued by
the Principal pursuant to clause 20(d)(i).

Rectification Notice means a notice in writing in the form prescribed in 0 issued by the Principal
pursuant to clause 13.6(a).
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Representative means the Contractor Representative or the Principal Representative, as
applicable.

Required Action Notice means a notice in writing in the form prescribed in 0 issued by the
Principal pursuant to clause 17.2(b).

Required Rating means:

(a) a Standard & Poor's long-term credit rating of at least A+ or a Moody's long term credit
rating of at least Al; or

(b) in the case of a split rating, the lower of the two ratings must meet the requirements in
paragraph (a) of this definition.

Required Rectification Notice means a notice in writing in the form prescribed in 0 issued by
the Principal pursuant to clause 17.2(a).

Scope of Work means the scope of work set out in Schedule 2.

Separable Portion means any portion of the Works that is described in the Scope of Work as a
separable portion or work package.

Site means the whole of the site, facilities, infrastructure, utilities, buildings, structures and land
where the Work is to be performed as further described in the Scope of Work and relevant maps
and drawings.

SOP Act means the Building and Construction Industry (Security of Payment}) Act 2021 (WA).
Spare Parts means the spare parts described in Item 12 of the Contract Particulars.

Specification means the specifications and requirements described and detailed in the Scope of
Work.

Standards means Australian Standards and International Standards.

Suspension Direction Notice means a notice in writing in the form prescribed in 0 issued by the
Principal pursuant to clause 25.4(a).

Suspension Notice means a notice in writing in the form prescribed in 0 issued by the Principal
pursuant to clause 25.1(a).

Target Completion Date means that date or period of time specified in Item 13 of the Contract
Particulars with respect to each Separable Portion, as may be adjusted in accordance with this
Contract.

Target Milestone Date means the date for the achievement of a Milestone specified in Item 8 of
the Contract Particulars.

Tax or Taxes includes any present or future tax, levy, impost, rate, charge, fee, deduction,
compulsory loan, withholding or duty (including in respect of imports) by whatever name called,
levied, imposed or assessed under any Law, including income tax, stamp duty, taxes on the supply
of goods and services (including GST), rates, land tax, water and municipal rates, together with
any interest, penalty, charge, fine, fee or other amount of any kind assessed, charged or imposed
on, or in respect of, any of them, and Taxation will be construed accordingly.

Third Party means any person, other than a party to this Contract, that has no relationship, direct
or indirect, with either party to this Contract and is not a related body corporate of a party to this
Contract.

Variation means any amendment, change, modification, replacement or variation of any kind,
including:
15
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1.2

(a) any increase or decrease in, or addition to, or omission of, any part of the Works;

(b) any change or variation in the brand, character, description, functionality or quality of any
part of the Works;

(c) any change to the dimensions, levels, lines and positions of any part of the Works;

(d) any change to the method, sequence or timing of any Works (including any acceleration or
re-sequencing of Works), other than as contemplated in the Work Plan;

(e) any amendment, change, modification, replacement or variation that might affect
compliance with the Specification or affect being Fit for Purpose or used for the intended
purpose; or

(f) any additional applicable equipment, materials or services.

Variation Notice means a notice in writing in the form prescribed in 0 issued by the Principal
pursuant to clause 24.2(a).

Variation Order means a notice in writing in the form prescribed in 0 issued by the Principal
pursuant to clause 24.2(d).

Variation Proposal means a notice in writing in the form prescribed in 0 issued by the Contractor
pursuant to clause 24.3(a).

Variation Proposal Approval means a notice in writing in the form prescribed in 0 issued by the
Principal pursuant to clause 24.3(b).

Variation Quotation means a notice in writing in the form prescribed in 0 issued by the Contractor
pursuant to clause 24.2(b).

WHS Legislation means the Work Health and Safety Act 2020 (WA) and the Work Health and
Safety Regulations 2022 (General or Mines, as applicable). “PCBU”, “Officer”, “Worker”,
“Workplace” and “Notifiable Incident” each have the meaning given in the WHS Legislation.

Work Plan means the program contained in Schedule 4 that details the plan and program to
undertake and to complete the Works as approved by the Principal in accordance with clause 9,1(a)
and which may be amended or departed from in accordance with clause 9.1(d), but not otherwise.

Working Hours means the working hours notified to the Contractor from time to time by the
Principal.

Works means all of the work undertaken and completed or, as the case may be, to be undertaken
and completed, by the Contractor in accordance with this Contract, as described in the Scope of
Work, including any activity in relation to any Variation or any correction, rectification or
remediation of any Defect and any work performed by the Contractor prior to the Execution Date.

Rules for interpreting this Contract

Headings are for convenience only, and do not affect interpretation. The following rules also apply
in interpreting this Contract, except where the context makes it clear that a rule is not intended

to apply.
(a) A reference to:

(i) a legislative provision or legislation (including subordinate legislation) is to that
provision or legislation as amended, re-enacted or replaced, and includes any
subordinate legislation issued under it;
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1.3

1.4

1.5

(ii) a document (including this Contract) or agreement, or a provision of a document
(including this Contract) or agreement, is to that document, agreement or provision
as amended, supplemented, replaced or novated;

(iii)  a party to this Contract or to any other document or agreement includes a successor
in title, permitted substitute or a permitted assign of that party;

(iv) a person includes any type of entity or body of persons, whether or not it is
incorporated or has a separate legal identity, and any executor, administrator or
successor in law of the person; and

(v) anything (including a right, obligation or concept) includes each part of it.
(b) A singular word includes the plural, and vice versa.
(<) A word which suggests one gender includes the other genders.

(d) If a word or phrase is defined, any other grammatical form of that word or phrase has a
corresponding meaning.

(e) If an example is given of anything (including a right, obligation or concept), such as by
saying it includes something else, the example does not limit the scope of that thing.

() A reference to information is to information of any kind in any form or medium, whether
formal or informal, written or unwritten, for example, computer software or programs,
concepts, data, drawings, ideas, knowledge, procedures, source codes or object codes,
technology or trade secrets.

(9) The expression this Contract includes the agreement, arrangement, understanding or
transaction recorded in this Contract.

{(h)  The expressions subsidiary, holding company and related body corporate have the
same meanings as in the Corporations Act.

(i) A reference to dollars or $ is to an amount in Australian currency.

6)) Any reference to time is to local time in Western Australia.

Non-Business Days

If the Day on or by which a person must do something under this Contract is not a Business Day:

(@) if the act involves a payment that is due on demand, the person must do it on or by the
next Business Day; and

(b) in any other case, the person must do it on or by the previous Business Day.
The rule about "contra proferentem”

This Contract is not to be interpreted against the interests of a party merely because that party
proposed this Contract or some provision in it or because that party relies on a provision of this
Contract to protect itself.

Order of precedence and ambiguities

(a) In construing the documents that comprise this Contract, the following rules of construction
apply:
(i) if there is an inconsistency or ambiguity between any parts of this Contract, the

order of precedence of the parts of this Contract is as follows:
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(A)  the main body of this Contract;
(B) Schedule 1
(C)  any Variation Order issued pursuant to this Contract;
(D)  Schedule 2; and
(E) the remaining Schedules to this document;
(ii) notwithstanding clause 1.5(a){i):

(A) if there is any conflict or inconsistency in respect of the required quality, the
highest level of quality is required;

(B) if there is any conflict or inconsistency in respect of dimensions, figured
dimensions take precedence over scaled dimensions; and

(©) if there is any conflict or inconsistency in respect of any scale in any drawing,
larger scales take precedence over smaller scales;

(i) if any requirement in relation to the quality or any aspect of the Works is not
expressly depicted, discernible or specified, the quality must be consistent with the
intended purpose of the Works; and

(iv)  drawings showing particular parts of any of the Works take precedence over
drawings for more general purposes.

(b) If the Contractor considers that any term of this Contract is ambiguous, the Contractor must
notify the Principal in writing of the ambiguity within 10 Business Days of the Execution

Date.

(c) Other than as expressly provided for to the contrary in this Contract:

(i) if any reference is made to any Standard in this Contract, the edition of such
Standard (to the extent any subsequent amendment to the Standard is not
mandatory) that is current at the Execution Date will apply; and

(i) the hierarchy in which the Standards referred to in this Contract must be complied
with is as follows (in order of priority):

(A) statutory requirements of Australia;

(B) applicable Australian Standards; and
(C) applicable Standards required by any Government Authority which are not

Australian Standards.
1.6 Contractor Personnel

(a)  The Contractor must ensure that no Contractor Personnel act or omit to act in a way which
would result in the Contractor being in breach of this Contract or which, if the action was
undertaken by the Contractor, would result in the Contractor being in breach of this

Contract.

(b) Without limiting clause 1.6(a), an act or omission of any Contractor Personnel in connection

with any activity relating to the Works or the Site (including negligent acts and omissions
and breach of this Contract) is taken to be an act or omission of the Contractor for the
purposes of this Contract.
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2.2

(¢) The Principal will have no liability to the Contractor if and to the extent that liability or Loss
is caused or contributed to by, or arises out of or in connection with, an act or omission of
any Contractor Personnel.

COMMENCEMENT

Commencement Date

(a)
(b)

(o)

(d)

This Contract (other than the Day 1 Clauses) will commence on the Commencement Date.
The Commencement Date is the earliest of:

(i if the Principal has instructed the Contractor to perform any works or services prior
to the Execution Date, the date of any such notice;

(ii) if Item 9 of the Contract Particulars indicates that the Notice to Proceed process is
applicable, the date when the first Notice to Proceed is issued by the Principal to the
Contractor; or

(iii)  if paragraphs (i) and (ii) do not apply, the Execution Date.

If the Commencement Date has not occurred on or before the Notice to Proceed (Longstop),
either party may terminate this Contract by notice, in writing, to the other party. No party
has any liability to the other arising out of or in connection with a termination pursuant to
this clause 2.1(c) other than for any breach of the Day 1 Clauses.

In the event that this Contract is terminated pursuant to clause 2.1(c), all Bank Guarantees
held by the Principal in connection with this Contract will be released and returned to the
Contractor within five Business Days of the date of termination.

Conditions Precedent

(@)

(b)

The conditions precedent are:

(i) if a Bank Guarantee is expressed to be applicable in Item 1 of the Contract
Particulars, one or more Bank Guarantees have been provided by the Contractor in
accordance with clause 7.2;

(ii) if a Parent Company Guarantee is expressed as applicable in Item 10 of the Contract
Particulars, the Parent Company Guarantee has been duly executed and has been
delivered by the Contractor in accordance with clause 7.1 (together with a legal
opinion from legal counsel in the jurisdiction in which the Parent Guarantor is
incorporated, acceptable to the Principal as to the due execution and enforceability
of that deed, such opinion being in form and substance acceptable to the Principal);

(iii)  the Contractor has provided evidence that the insurance policies have been effected
and are on-risk in accordance with clause 28.1;

(iv)  the Contractor has provided the Principal with a soft copy of the Work Plan in a
format approved by the Principal;

(v) the Contractor’s health and safety management plan has been approved by the
Principal in accordance with Schedule 3; and

(vi)  any other conditions precedent identified in Item 9 of the Contract Particulars.

Except where and to the extent otherwise expressly waived by the Principal in writing
specifically referencing this clause 2, the Contractor must provide the Principal with the
documentation referred to in clauses 2.2(a)(i), 2.2(a)(ii), 2.2(a)(iii), 2.2(a)(iv) and any
other conditions precedent identified in Item 9 of the Contract Particulars that are the
responsibility of the Contractor promptly after the Execution Date. Such documentation
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2.4

(©)

(a)

(b)

()

(d)

must be complete (but for the insertion of dates) when provided (with authority to the
Principal to insert relevant dates if required).

The Principal must use reasonable endeavours to satisfy any other conditions precedent
identified in Item 9 of the Contract Particulars that are the responsibility of the Principal
promptly after the Execution Date,

of notice to proceed

If Item 9 of the Contract Particulars indicates that the Notice to Proceed process is
applicable, this clause 2.3 will apply.

The Principal may, at any time after the conditions precedent in clauses 2.2(a)(i), 2.2(a)(ii),
2.2(a)(iii), 2.2(a)(iv) and any other conditions precedent identified in Item 9 of the Contract
Particulars that are the responsibility of the Contractor being satisfied by the Contractor or
waived by the Principal, issue a Notice to Proceed instructing the Contractor to proceed with
the Works.

Foliowing the issue of a Notice to Proceed, the Contractor must promptly perform the Works
identified in the Notice to Proceed.

The Principal may issue more than one Notice to Proceed and clause 2.3(¢) will apply to
each Notice to Proceed.

Clauses that apply immediately

The Day 1 Clauses are in full force and effect on and from the Execution Date. The Day 1 Clauses

are:
C)]
(b)
()
(d)
(e)

this clause 2;
clause 1;
clause 29;
clause 30; and

clause 33 to 38 (inclusive),

REPRESENTATIONS AND WARRANTIES OF EACH PARTY

Each party represents and warrants to the other party that:

(a)

(b)

(©

it has the power to execute, deliver and perform its obligations under or as contemplated
by this Contract and that all necessary action has been taken to authorise its execution,
delivery and performance;

this Contract constitutes its valid and binding obligations enforceable against it in
accordance with its terms, subject to applicable bankruptcy, reorganisation, insolvency,
moratorium or similar Laws affecting creditors' rights generally and subject to the
availability of equitable remedies; and

the execution by it of, the performance by it of its obligations under, and the compliance
by it with the provisions of, this Contract does not, and will not, contravene any existing
Law to which it is subject.
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4.1

4.2

4.3

REPRESENTATIVES

Principal Representative

(a)

(b)

()

(d)

(e)

("

The Principal appoints the Principal Representative to perform the functions of the Principal
under this Contract.

The Principal Representative has the authority to act on behalf of and bind the Principal in
relation to any matter contemplated by or in connection with this Contract. However, the
Principal Representative does not have authority to amend the terms and conditions of this
Contract.

The Principal may, at any time by notice in writing to the Contractor, revoke the
appointment of the Principal Representative and appoint another person to be the Principal
Representative, The notice of revocation will take effect from when that notice is provided
to the Contractor,

The appointment of the Principal Representative does not prevent the Principal from
exercising any right, discretion or function of the Principal under this Contract.

When this Contract requires the Contractor to submit a notice, document or other thing to
the Principal, the Contractor must submit such notice, document or other thing to the
Principal Representative.

The Principal and the Contractor acknowledge that this Contract does not create any
obligations running from the Principal Representative to the Contractor and shall not give
rise to any liability on the part of the Principal Representative to the Contractor,

Contractor Representative

(@)

(b)

(c)

(d)

The Contractor Representative represents and acts for the Contractor at all times during
the term of this Contract, and is responsible for overseeing the execution of the Works.

The Contractor is bound by the actions of the Contractor Representative. Matters within
the knowledge of the Contractor Representative are deemed to be within the knowledge of
the Contractor.

All notices, instructions and other communications to be given by the Principal to the
Contractor must be given to the Contractor Representative, unless otherwise provided.

The Contractor must ensure that the Contractor Representative is available at all reasonable
times for communication and engagement with the Principal Representative, and the
Contractor hereby confirms that at all times the Contractor Representative has the power
to bind the Contractor, including in respect of any amendment or modification to this
Contract.

Instructions

(a)

(b)

(c)

By notice, in writing, at any time, and from time to time, the Principal may give instructions
to the Contractor to the extent desirable or necessary in relation to undertaking or
completing any activity, including the performance of any obligation by the Contractor
(Instruction Notice).

The Contractor must comply with, and ensure that all Contractor Personnel comply with,
each Instruction Notice.

No instruction or Instruction Notice or compliance with any instruction or Instruction Notice
allows the Contractor to make any Claim (including for any extension of time or for any
compensation) and does not constitute, and is not, a Variation.
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5.1

Determination

(a)

(b)

(©)

If any provision of this Contract provides that the Principal will make a determination, the
Principal will make the determination and by notice, in writing, notify the Contractor of it
(Determination Notice).

The Contractor must comply with, and ensure that all Contractor Personnel comply with,
each Determination Notice, unless the Contractor Disputes the Determination Notice within
five Business Days after the date it is received by the Contractor, in which case the
Contractor must comply with the Determination Notice pending resolution of the Dispute.

No determination or compliance with any Determination Notice allows the Contractor to
make any Claim (including for any extension of time or for any compensation) and does not
constitute, and is not, a Variation.

PERFORMANCE AND CONTRACTOR’'S OBLIGATIONS

Commencement and performance

(a)

(b)

(c)

Without affecting the application of any other provision, the Contractor is responsible
entirely and solely for undertaking and completing the Works in accordance with this
Contract to ensure that:

(i) Completion is achieved on or before the Target Completion Date;

(ii) the Works comply with all relevant Approvals, Laws and Standards;

(iiiy  the Works comply with the Specification and are Fit for Purpose; and

(iv) the Works otherwise comply with this Contract.

Without affecting the application of any other provision, if this Contract obliges or requires
the Contractor to undertake any activity (including any Works):

(i) the Contractor must undertake that activity in accordance with:
(A)  this Contract;
(B}  Good Industry Practice; and
© all relevant Approvals, Laws and Standards; and

(ii) the Contractor undertakes that activity at its own cost and expense, and at its
absolute and sole risk (including as to the consequences, including any Loss).

Without affecting the application of any other provision, the Works must, and the Contractor
represents and warrants that the Works will:

(i comply with the descriptions and details of the Works and the Specification;
(ii) comply with all relevant Approvals, Laws and Standards;

(i) be capable of use and be Fit for Purpose;

(iv) be free from any Defect;

(v) be capable of use by the Principal, and any Third Party if the Works are on-sold,
without infringing any Intellectual Property Right;

(vi) comply with Occupational Safety and Health Legislation and, so far as is reasonably
practicable, not expose any person to a risk to their health, safety and/or welfare;
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5.2

5.3

(vii)

be safe, clean and free from risk (including free from risk to the health, safety and
welfare of any person using or in proximity to the Works);

(viii) be free from any Encumbrance or interest or right; and

(ix)

otherwise comply with this Contract.

All inclusive Contract Price

Without affecting the application of any other provision, the Contractor acknowledges that:

(a)

(b)

the Contract Price represents an amount that covers all of the costs and expenses of the
Contractor to enable it to complete all Works in accordance with this Contract, including the
Specification, such that all activities (including the Works) are achieved by the Target
Completion Date and may be used by the Principal for the intended purpose and are Fit for
Purpose; and

the Contract Price will not be adjusted and the Contractor is not entitled to make any Claim
in relation to the amount of the Contract Price (including any increase in it), other than
strictly in accordance with clause 24.

Risks accepted

In relation to all activities:

(a)

the Contractor accepts all risks in relation to each activity undertaken and completed by it,
including the Works, including:

(1)
(ii)

(iii)

(iv)

(v)

(vi)

(vii)

(viii)

(ix)

(x)
(xi)

(xii})

any change in any interest rate and any currency exchange rate;

the actual cost of the Works (or any part of them) (including any increased cost or
expense) being greater than assumed or estimated;

any delay in granting, or refusal to grant, any relevant Approval by any Government
Authority and the conditions of any relevant Approval granted or any legal challenge
to any relevant Approval or obtaining a relevant Approval, and maintaining each
relevant Approval;

any interface between the Works and any other material, equipment, infrastructure,
services or works (including any Principal Works);

any welfare, health and safety issues at the Site;

any Industrial Action (including arising from any Industrial Matter);

the availability, cost, quality or quantity of any appliance, component, good,
material, part, equipment, machinery or plant to be used in, or Contractor Personnel

to undertake, the Works;

the time taken to undertake and to complete and perform any Works being greater
than anticipated;

any Works or any part of them not being safe and Fit for Purpose, including by reason
of having any Defect;

the adequacy and suitability of the Site (including Site condition);

the adequacy and suitability of any structure or other thing in, on, above, adjacent
to or under the surface of the Site;

the existence, location, condition or availability of any infrastructure at the Site;
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(b)

(©)

(d)

(xiii) geotechnical conditions;
(xiv) weather (including abnormal and severe);
(xv) any liability for any Tax being greater than estimated;

(xvi} the ability to obtain and maintain any insurance in accordance with this Contract and
the cost and the adequacy of that insurance; and

(xvii) the availability (including obtaining and maintaining) of any finance and the cost of
any finance; and

the amount of the Contract Price does not limit the costs, expenses and liabilities (including
any Losses) that the Contractor must incur or suffer to comply with its obligations under
this Contract;

the Contractor accepts complete responsibility for procurement, supply and delivery of all
appliances, components, equipment, goods, material, machinery, plants and tools required
to complete the Works including their engineering, fabrication, manufacture and testing,
and the means, methods and techniques used in respect of all Works to incorporate them;
and

other than as expressly provided under this Contract, the Contractor is not entitled to make,
and must not make, any Claim in relation to any Loss in relation to this Contract, including
in relation to any risk that it is stated to have assumed.

CONTRACTOR ACKNOWLEDGEMENTS AND WARRANTIES

Contractor acknowledgements

The Contractor acknowledges and agrees that:

(a)

(b)

(<)

the Principal is relying on the advice, expertise, experience, judgement and skill of the
Contractor, including in relation to:

(i) procuring all appliances, components, equipment, goods, material, machinery,
plants and tools required to complete the Works;

(ii) employing and engaging Contractor Personnel and Constructional Plant; and
(iii)  undertaking and completing all Works,

in accordance with this Contract, including the Specification;

the Specification:

(i) does not detail an exhaustive scope of the Works; and

(ii) does not detail an exhaustive scope of activities to be undertaken and completed
including, in relation to the undertaking and completion of the Works or the
employment and engagement of Contractor Personnel;

without affecting the application of any other provision, the Contractor accepts exclusive
and sole risk in relation to, and that the obligations of the Contractor under this Contract
are not affected in any way by, and will not be affected in any way (and remain unaffected)
by:

(i) any element or part of the Specification;

(i) any amendment, change, modification, replacement or variation, other than to the
extent (if any) that any Variation is made in accordance with clause 24;
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(d)

(e)

®

(9)

(h)

(i)  any information Disclosed by any person (including by the Principal or any person
on behalf of the Principal) to the Contractor, including in relation to the Site (or
surroundings of the Site, including the Environment), the Site conditions, any Works
or any part of the Works; and

(iv)  any error, ambiguity, deficiency, or inadequacy (including any compliance matter,
inconsistency or omission) in the Specification;

it has reviewed and considered carefully (including analysing, examining and checking) the
Design Documentation and the Specification and is entirely satisfied that the Design
Documentation and the Specification:

(i) are accurate, appropriate, adequate, complete and suitable;
(i) are fit for their intended purpose (including being adequate, complete and suitable);
(iii)  take into account, all relevant circumstances, factors and matters, including:
(A) the Site and its surroundings and conditions (including the Environment);
(B)  the Principal Approvais;
(C) the Principal Supplied Information;

(D) the weather patterns generally and seasonal rainfall patterns in particular;
and

(E) the terms of this Contract (including Good Industry Practice); and
(iv)  comply with all relevant Approvals, Laws and Standards;

(v) provide sufficient information to the Contractor to allow the Contractor to discharge
any obligations it has under Occupational Safety and Health Legislation; and

(vi) have no ambiguity, conflict, discrepancy or inconsistency between the Design
Documentation, the Specification and any other document comprising this Contract;

without affecting the application of any other provision, it will use (or allow the use of) only
proven design systems and technologies for the appliance, component, good, material, part,
equipment, machinery, plant and Constructional Plant to comprise the Works, being
systems and technologies, that have operated successfully in the conditions (including
environment, operating and weather conditions) in which the Works are to be used for their
intended purpose;

without affecting the application of any other provision, it will ensure that all appliance,
component, good, material, part, equipment, machinery or plant comprising or incorporated
into the Works are new and unused and of quality consistent with the Specification and
otherwise consistent with this Contract;

the Contractor has and will ensure that any subcontractor has the relevant skills, experience
and competency to perform the Works it is engaged to perform in a manner which, so far
as is reasonably practicable, will not expose any person to a risk to their health, safety
and/or welfare; and

it will employ or engage, or procure the employment or engagement of, a sufficient number
of appropriately accredited, experienced, qualified, skilled, trained, and supervised,
Contractor Personnel to undertake and to complete activities necessary to enable the
Contractor to undertake and complete the Works in accordance with the Specification and
otherwise in accordance with this Contract.
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6.3

Contractor representations and warranties in relation to the Site and the Works

Without affecting the application of any other provision, the Contractor represents and warrants
to the Principal that:

(a)

(b)

it has done everything that would be expected of a competent, experienced and prudent
contractor using suitable methodologies and technologies in assessing the scope of all
activities (including all Works) to be undertaken and completed under this Contract;

before entering into this Contract it:

(i) has examined the Site and its surroundings and satisfied itself fully as to the Site
conditions and the adequacy and suitability of the Site, including by reference to
weather;

(ii) was given the opportunity to undertake sufficient enquiries, investigations and tests
in relation to all circumstances, events, factors and matters relevant to the Works
(including relating to geotechnical and topographical matters), and from any such
enquiries, investigations and tests, obtain sufficient understanding of the risks of the
Site and its surroundings to enable it to satisfy itself as to the Site conditions and
the adequacy and suitability of the Site to enable it to make an informed decision
about whether or not to enter into this Contract and assume the obligations and the
potential liabilities and risks that it imposes on the Contractor;

(iii)  has examined, and relied exclusively and solely upon its own assessment, enquiries,
expertise and skill in relation to all information (including the Principal Supplied
Information) relevant to the risks, contingencies and other circumstances, events,
factors and matters that may have any effect on its obligations in relation to all
Works and otherwise in relation to this Contract; and

(iv) was given the opportunity to undertake, and did undertake, sufficient enquiries,
investigations and tests:

(A) relating to the subject matter of the Principal Supplied Information (including
the Principal Approvals);

(B) the weather; and
(C) in relation to the Site conditions,

and that the results of those enquiries, investigations and tests were satisfactory to
it.

Principal Supplied Information

(a)

(b)

(©)

The Contractor must undertake its own assessment of, and verify, the Principal Supplied
Information.

Without affecting the application of any other provision, if the Contractor relies on any
Principal Supplied Information, that reliance will not relieve the Contractor of any duty or
obligation or entitle the Contractor to make, and the Contractor must not make, any Claim,
including in relation to any increased cost or expense or any delay or disruption that arises
as a result of such reliance.

The Principal:

(i) has no duty of care or any obligation to the Contractor in relation to the Principal
Supplied Information, including any duty or obligation to disclose any Principal
Supplied Information or to disclose Principal Supplied Information or for the
accuracy, adequacy, completeness or sufficiency of any Principal Supplied
Information provided to the Contractor or any Contractor Personnel;
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(ii) is not liable to the Contractor whether in contract (including for breach of any term,
including any condition or warranty, and any implied term) or in tort, under statute
or otherwise in relation to (including provision and non-provision of) any Principal
Supplied Information (including use of it), including in relation to any Loss in relation
to the disclosure or non-disclosure or the accuracy, adequacy, completeness or
sufficiency of any Principal Supplied Information provided to the Contractor or any
Contractor Personnel; and

(iii)  has no duty of care or any obligation to the Contractor in relation to the disclosure
of any information, including any duty or obligation to disclose any information.

Non reliance and reliance
The Contractor:
(a) represents and warrants to the Principal that it has not relied in any way upon:

(i) any information, data, document, representation or statement (including Principal
Supplied Information) made or provided to the Contractor or any Contractor
Personnel or any other person by, or on behalf of, the Principal, or any other
information, data, representation, statement or document for which the Principal is
responsible or may be responsible, whether or not obtained from the Principal; or

(ii) the accuracy, adequacy, completeness, correctness or suitability of such information,
data, document, representation or statement,

for the purposes of executing this Contract or undertaking or completing any activity in
accordance with this Contract;

(b) represents and warrants that it entered into this Contract based on its own assessment,
data, deductions, determinations, enquiries, expertise, information, interpretations and
investigations; and

(c) acknowledges that it is aware that the Principal has entered into this Contract relying upon
the acknowledgments, representations and warranties in this clause 6 and elsewhere in this
Contract.

The provisions of this clause shall apply only to the extent permissible under a Construct Only Contract.

7,

7.1

7.2

7.3

SECURITY AND PARENT COMPANY GUARANTEE
Parent Company Guarantee

If a Parent Company Guarantee is expressed to be applicable in Item 10 of the Contract Particulars,
the Contractor must deliver to the Principal the Parent Company Guarantee as a condition
precedent to the Commencement Date in accordance with clause 2.2,

Applicability of Bank Guarantee

If a Bank Guarantee is expressed to be applicable in Item 1 of the Contract Particulars, clauses
7.3, 7.4 and 7.5 will apply.

Provision of Bank Guarantee
Without affecting the application of any other provision, for the purposes of securing the due and
punctual performance of obligations and the discharge of liabilities under this Contract, the

Contractor must deliver to the Principal a Bank Guarantee:

(a) as a condition precedent to the Commencement Date and, if the Bank Guarantee is not
provided within or prior to the expiry of this period, the Principal shall be under no obligation
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(b)
(©)
(d)

(e)
)

to make any payments to the Contractor unless and until the Bank Guarantee is provided
to the Principal;

in Australian dollars and for an amount equal to the Bank Guarantee Amount;
in favour of the Principal;

payable at an office of the issuer in Perth (or such other place as the Principal may approve
in writing);

if required, duly stamped (at the cost of the Contractor); and

with no expiry date (unless otherwise agreed by the Principal acting reasonably).

Ongoing application

(a)

(b)

()

The Principal may have recourse to the Bank Guarantee at any time in relation to any Claim
it has against the Contractor, including (but not limited to):

(i) where a Bank Guarantee held by the Principal ceases to satisfy the requirements of
clause 7.3;

(ii) failure of the Contractor to issue any replacement Bank Guarantee as required under
clause 7.4(d);

(iii)  failure by the Contractor to pay any amount due under this Contract including for a
breach of this Contract by the Contractor, compensation on termination of this
Contract and any indemnified sums; or

(iv)  upon the occurrence of an event of default by the Contractor that is the subject of a
Breach Notice given under clause 32.1(a).

The Principal:
(i) is not obliged to pay the Contractor any interest:
(A) in relation to any Bank Guarantee; or

(B) subject to clause 7.4(c), on the proceeds of any Bank Guarantee if it is
converted into cash; and

(ii) does not hold the proceeds referred to in clause 7.4(b)(i)(B) on trust for the
Contractor.

If the Principal makes a call upon any Bank Guarantee and obtains payment as a
conseqguence:

(i) the Principal will pay simple interest, at the Default Rate, on the amount of any
payment in excess of the sum to which the Principal is entitled at the time of such
call;

(ii) the amount attracting interest pursuant to clause 7.4(c)(i) will be further reduced by
any unsatisfied amounts that subsequently become payable (whether as a debt, by
way of damages or otherwise) by the Contractor to the Principal at the time such
amounts become payable; and

(iii)  the Principal shall return to the Contractor the amount attracting interest pursuant
to clause 7.4(c)(i) at the time that the Principal would otherwise have been obliged
to return the Bank Guarantee under which such amount was obtained, had the
Principal not made a call upon the Bank Guarantee.
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(d)

(e)

()

(9)

(h)

(0

If:

(i) the issuer of any Bank Guarantee ceases to have the Required Rating;
(ii) a call is made upon the Bank Guarantee; or

(iii) the Bank Guarantee is to expire within 30 Business Days,

the Contractor must:

(iv)  notify the Principal, by notice, in writing as soon as practicable (in the case of
Required Rating ceasing or expiry); and

(v) irrespective of whether notice is so given, procure the issue to the Principal of a
replacement Bank Guarantee that satisfies the requirements of clause 7.3. Such
replacement shall be provided:

(A) where the issuer ceases to have the Required Rating or a call has been made,
within 10 Business Days; or

(B) in the case of expiry, 20 Business Days prior to the expiry date.

On provision of a replacement Bank Guarantee, the Principal will immediately return the
original Bank Guarantee to the Contractor.

The Contractor must not seek any injunction or seek to otherwise restrain:

(i) the issuer of any Bank Guarantee from paying the Principal pursuant to that Bank
Guarantee;

(ii) the Principal from making any demand or receiving any payment or otherwise having
recourse under any Bank Guarantee; or

(iii)  the Principal using the proceeds of any Bank Guarantee.

Notwithstanding any other provision, the Principal must give the Contractor not less than 5
Business Days’ written notice of its intention to have recourse to any Security, to the extent
required by SOP Act.

Subject to any prior demand under a Bank Guarantee, the Principal's entitlement to hold
all Bank Guarantees provided under this Contract will be reduced to Bank Guarantees in an
amount of:

(i) 50 per cent of the Bank Guarantee Amount on the Actual Completion Date for the
last Separable Portion to achieve Completion; and

(ii) zero on the later of the Day the Defects Liability Period for the last Separable Portion
to achieve Completion expires or the Day on which the final determination of any
Dispute that has been notified in any notice of Dispute given on or prior to the expiry
of the Defects Liability Period for the last Separable Portion to achieve Completion is
obtained (such that there will no further security).

On the Actual Completion Date for the last Separable Portion to achieve Completion, the
Principal shall:

(i) where the Bank Guarantee is divisible, return to the Contractor the amount equal to
the amount by which the Principal's entitlement to hold the security has been
reduced; or
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8.1

)]

(k)

O

(ii) where the Bank Guarantee is not divisible, exchange any Bank Guarantee the
Principal then holds for a new Bank Guarantee from the Contractor in the amount
equal to the Principal's reduced entitlement.

Without limiting any right of the Principal to claim on a Bank Guarantee, on the later to
occur of:

(i) expiry of the Defects Liability Period for the last Separable Portion to achieve
Completion; and

(ii) the final determination of any Dispute that has been notified in any notice of Dispute
given on or prior to the expiry of the Defects Liability Period for the last Separable
Portion to achieve Completion,

the Principal shall release any remaining Bank Guarantees to the Contractor.

Subject to any other specific arrangement for the release and return of Bank Guarantee(s)
expressly agreed in this Contract, where this Contract is terminated or otherwise expires,
all Bank Guarantees held by the Principal in connection with this Contract will be released
and returned to the Contractor within 10 Business Days, unless:

(i) any Dispute detailed in a notice of Dispute has not been finally determined; or
(i) any undisputed amount which is due and payable has not been paid,

in which case the Principal shall exchange the Bank Guarantee(s) for a new Bank Guarantee
from the Contractor from a financial institution licensed in Australia with the Required Rating
for the amount in Dispute.

In this paragraph, a reference to "Actual Completion Date" or "Defects Liability Period" is
deemed to include, if there is more than one Actual Completion Date, the final Actual
Completion Date for the Works or final Defects Liability Period.

Retention

If the Contractor fails to provide a Bank Guarantee in accordance with clause 7.3 or the Principal
has, in its absolute, sole and unfettered discretion, approved the Contractor's request to provide
alternative security, the Principal may deduct from moneys otherwise due to the Contractor an
amount up to the percentage, if any, stated in Item 1 of the Contract Particulars of the value of
each payment until the total value of retention money is equal to the Bank Guarantee Amount.

APPROVALS AND LAWS

Approvals to be obtained by Contractor

(a)

Subject to clause 8.1(c), the Contractor must, at its own cost:
(i) obtain all Approvals which are necessary to:

(A) procure all appliances, components, equipment, goods, material, machinery,
plants and tools required to complete the Works;

(B) undertake and to complete the Works lawfully;
(C)  construct the Works lawfully; and
(D) achieve Completion in accordance with this Contract;

(ii} do all things necessary to keep such Approvals valid and effective;
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8.2

8.3

8.4

9.1

(b)

(©

(iii) take all steps necessary to renew, extend or amend such Approvals when
appropriate; and

(iv)  provide evidence to the Principal that it has obtained and continues to maintain all
such Approvals if requested at any time by the Principal.

Without affecting the application of any other provision, the Contractor bears all risks
associated with obtaining and maintaining any Approval or any amendment to any Approval
that it is required to obtain or maintain under this clause 8.1.

The Contractor is not required to obtain or maintain the Principal Approvals.

Compliance with Approvals, Laws and Standards

(@)

(b)

()

(d)

(e)

The Contractor must, at its own cost, expense and risk, comply, and ensure that at all times
all Works comply, with all relevant Approvals, Laws and Standards.

Without affecting the application of clause 8.2(a), the Contractor must ensure that all
Contractor Personnel, in undertaking and completing any activity (including any Works),
comply with all relevant Approvals, and must not cause the Principal to be in non-
compliance with any Principal Approval or the Principal to be unable to obtain any Approval.

The Contractor must provide to the Principal a copy of each Approval obtained, amended
or renewed by it and each notice received from any Government Authority in relation to
any Approval.

The Contractor must provide to the Principal evidence reasonably satisfactory to the
Principal that any condition, requirement or term of any Approval has been complied with,
fulfilled or satisfied fully.

Without affecting the application of any other provision, by notice, in writing, the Contractor
must notify the Principal immediately on becoming aware of any non-compliance with any
Approval or this clause 7,

Co-ordination and co-operation

Without affecting the application of any other provision, to the extent desirable or necessary, each
party must co-ordinate and co-operate with the other party to obtain any Approval.

Indemnity

The Contractor must indemnify, and keep indemnified, the Principal from and against any Claim
or Loss in relation to any non-compliance with clause 8.1 or clause 8.2,

PLANS, PROGRAMS, REPORTING AND MEETINGS

Work Plan

(a) The Contractor has developed the Work Plan, which identifies the planned sequence of
activities in sufficient detail to enable control of all activities and monitoring of progress.

(b} Without affecting the application of any other provision, in agreeing to undertake and
complete the Works and within the time required by this Contract, the Contractor
acknowledges that it has taken into consideration and made allowance for all circumstances,
events, factors and matters that might affect the Work Plan.

(¢) The Contractor must comply (and ensure that all subcontractors comply) with the Work

Plan.
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(d)

(e)

("

(9)

Q)

Other than if granted an Extension of Time under clause 18.5, if the Contractor wants to
amend or to depart from the Work Plan, by notice, in writing, to the Principal, it may request
the amendment or departure.

By notice, in writing, the Principal, in its absolute, sole and unfettered discretion, may
approve the amendment or departure to the Work Plan requested by the Contractor in
accordance with clause 9.1(d).

If the Principal approves the amendment to the Work Plan requested by the Contractor in
accordance with clause 9.1(d), the Work Plan will be amended by the Contractor in
accordance with that approval, and the Contractor must comply with the amended Work
Plan.

If the Principal does not approve the amendment to the Work Plan requested by the
Contractor in accordance with clause 9.1(d), the amendment or departure requested may
not, and must not, be undertaken.

No approval or non-approval of any amendment to, or departure from, the Work Plan will:
(i) constitute a Variation, unless the Principal issues a Variation Order;

(i) relieve the Contractor from, or alter or affect, any liability or responsibility of the
Contractor, whether under this Contract or otherwise according to Law; or

(ili)  affect adversely any right that the Principal may have against the Contractor whether
under this Contract or otherwise according to Law,

9.2 Quality management

(a)

(b)

The Contractor must:
(i) maintain and comply with the Quality Management Plan;

(i) comply with the Contractor's quality management system managed and maintained
in accordance with AS/NZS ISO 9001; and

(iii)  if required by the Principal, provide to the Principal:

(A) evidence of the Contractor's AS/NZS ISO 9001 certification and provide the
Principal with a copy of its currency; and

(B) if the Contractor's AS/NZS ISO 9001 certification has lapsed, details of the
year when the Contractor was last certified.

Each party acknowledges that the Quality Management Plan will assist in monitoring
compliance, and that compliance with the Quality Management Plan does not relieve the
Contractor from any obligation under this Contract.

9.3 Reporting

()

Without affecting the application of any other provision, the Contractor must submit to the
Principal:

(i) until three months prior to the Target Completion Date, monthly reports; and
(ii) on and from three months prior to the Target Completion Date, fortnightly reports,

on the progress of the Contractor in relation to the likely Actual Completion Date,
containing, as a minimum, the following:

(iii)  an updated program;
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9.4

9.5

9.6

(iv) a timing chart with the critical path activities and/or delays, and the measures
adopted in order to maintain scheduled progress;

(v) a written report on potential issues affecting progress or delivery; and

(vi) review of status of previous actions, including reporting of percentage of the work

complete.

(b) Without affecting the application of any other provision, the Contractor must submit to the
Principal a weekly progress report:

(i) containing as a minimum, the details described in the Scope of Work; and

(i) any other information that the Principal reasonably requires.

Meetings

(@) Without affecting the application of any other provision:

(i) from the Commencement Date, the Contractor must ensure that the Contractor
Representative (or delegate) attends a weekly status meeting;

(ii) the Contractor must ensure that all Contractor Personnel working on Site attend
meetings as required by any plans and procedures prepared by the Contractor and
approved by the Principal in accordance with clause 9.6; and

(iiiy  from the Commencement Date, the Contractor must ensure that the Contractor's
Key Personnel attend scheduled progress meetings.

(b) The structure, format and subject matter of all meetings referred to in this clause 9.4 is
outlined in the Scope of Work and will otherwise be determined by the Principal.

(c) Without affecting the application of any other provision, from the Commencement Date, the
Contractor must attend a toolbox meeting to discuss relevant issues from the previous Day
and the coming Day prior to the commencement of each shift.

(d) Without affecting the application of any other provision, by notice, in writing, at any time,

and from time to time, the Principal may require the Contractor to provide information to
the Principal, and the Contractor must comply with any such requirement.

Working Hours

(2)

(b)

(©)

Plans

(@)

The Contractor must undertake all activities to be undertaken at the Site within Working
Hours, or if any activity is required to be undertaken outside of Working Hours, in
accordance with all relevant Approvals, Laws and Standards.

Without affecting the application of any other provision, the Contractor must monitor all
activities undertaken by Contractor Personnel at the Site to ensure that they are undertaken
within Working Hours or otherwise as permitted in accordance with all relevant Approvals,
Laws and Standards.

The Contractor must not, and must ensure that each Contractor Personnel does not,
undertake any activity at the Site outside of Working Hours, unless it is necessary to
undertake that activity outside Working Hours in the interests of safety or to protect life or
property and to the extent possible has been approved by the Principal Representative.

The Contractor must, within the time specified in the Scope of Work or if no time is specified
within 10 Business Days after the Execution Date, prepare and submit for the Principal's
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10.

10.1

10.2

10.3

review all of the plans and procedures listed in the Scope of Work containing, as a minimum,
the details described in the Scope of Work.

(b)  The Principal must, within 10 Business Days after receipt of any plan, review the plan and
notify the Contractor whether the plan is approved.

(c) If the Principal does not approve the plan:

(i) the Principal must notify the Contractor in writing with reasons as to why it has not
approved the plan; and

(i) the Contractor must, within 10 Business Days of receiving such notice, take the
Principal's comments into account and submit an amended plan for the Principal's
approval,

and this clause shall apply until the plan is approved by the Principal.

(d) Without affecting clause 9.6(b), the Contractor must at all times comply with, and must
ensure that its subcontractors at all times comply with, the plan approved by the Principal.

(e) If the Contractor wants to amend or to depart from any plan that has been approved by
the Principal, by notice, in writing, to the Principal it may submit the amendment or
departure (Revised Plan) for the Principal's approval and clauses 9.6(b) and 9.6(c) will

apply.

f) If the Principal does not approve the Revised Plan, the amendment or departure requested
may not, and must not, be undertaken.

(9) No approval or non-approval of any plan or any amendment or departure to any approved
plan will:

(i) constitute a Variation, unless the Principal issues a Variation Order;

(i} relieve the Contractor from, or alter or affect, any liability or responsibility of the
Contractor, whether under this Contract or otherwise according to Law; or

(iii)  affect adversely any right that the Principal may have against the Contractor whether
under this Contract or otherwise according to Law.

DOCUMENTATION

As Built Documentation

The Contractor must prepare and keep up to date a complete set of As Built Documentation for
the execution of the Works, showing the exact as-built location, sizes and details of the Works as
executed. The records must be kept at the Site and must be used exclusively for the purposes of
this clause.

Delivery of Documentation

Not less than 10 Business Days before the anticipated Actual Completion Date, the Contractor
must deliver to the Principal all Documentation in the form specified in the Scope of Work and of
substance such that it will enable the Principal to have full use and enjoyment of the Works.

Acceptance of As Built Documentation

Without affecting the application of any other provision, acceptance of the As Built Documentation
will occur when:

(a) As Built Documentation is completed to the satisfaction of the Principal;
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11.

111

11.2

11.3

114

(b) the Contractor has delivered As Built Documentation as part of the Documentation in
accordance with clause 10.2;

(©) the As Built Documentation have been developed and delivered in accordance with a quality
assurance system which is based on ISO9001;

(d) the Contractor has vested all property in the Works and the As Built Documentation
(including copyright) in the Principal and has effected waiver of all Moral Rights in relation
to the As Built Documentation; and

(e) the Contractor has undertaken and completed all acts desirable and necessary for the
purposes of giving effect to this clause 10.3.

THE SITE
Access

(a) The Principal will grant the Contractor sufficient access to and from the Site as is reasonably
necessary to enable the Contractor to carry out and complete the Works in accordance with
this Contract. If Separable Portions apply, then access to the corresponding part of the Site
will be granted for the Works comprising that Separable Portion from the commencement
date applicable to the Separable Portion.

(b) Unless the Principal otherwise advises the Contractor, the Contractor is not entitled to
exclusive access to the Site.

Denial of and duration of access

(a) Notwithstanding any other provision, the Principal may deny the Contractor or any
Contractor Personnel access to the Site if the Contractor or any Contractor Personnel are in
breach of any requirement of this Contract in relation to the Site, until the Contractor
provides to the Principal assurance satisfactory to the Principal that such act or omission
will not occur or reoccur.

(b) Without affecting the application of any other provision, the Contractor will cease to have
the right to access the Site in accordance with clause 11.1 from the Actual Completion Date.

Site adequacy and suitability

(a) Without affecting the application of any other provision, the Contractor accepts the Site "as-
is" at the time of access and, in accordance with clause 6.2, must satisfy itself that the Site
is adequate and suitable for the purposes of undertaking and completing the Works in
accordance with this Contract, including in accordance with the Specification.

(b) If the Site is not adequate or suitable for the purposes of undertaking and completing any
Works, the Contractor must, at its own cost and expense, ensure that it is made so adequate
and suitable.

(c) Neither the Principal nor any other person makes any representation or gives any warranty
to the Contractor in relation to the adequacy, appropriateness or suitability of the Site or
the accuracy, adequacy, completeness or suitability of the Principal Supplied Information
provided to the Contractor or to any Contractor Personnel.

Site requirements
The Contractor must:

(@) only use the Site for activities necessary for carrying out the Works and for no other
purpose;

(b) access the Site only through access points designated by the Principal;
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11.5

11.6

(c)

(d)

(e)

(f)

(9)

(h)

(i)

)

(k)

not allow any person to access or to attend the Site or to undertake or to complete any
activity (including the performance of any Works) unless that person:

(i) is an employee engaged by the Contractor, and the access and attendance of that
person has been approved by the Principal;

(ii) is an Approved Subcontractor or is a subcontractor who has been approved in writing
by the Principal pursuant to clause 14.6; and

ensure that no subcontractor allows any person to access to attend 