Trading Terms

1. Definitions

In these Terms:

Acceptance Date means, in relation to an Order, the date that the

Goods and/or Services are accepted by the Customer pursuant to

clause 7 and clause 10;

Business Day means a day that is not a Saturday, Sunday or public

holiday in the place where the Goods and/or Services are principally

being provided;

Confidential Information means any business or technical

information disclosed by either party to the other party, including,

without limitation, information relating to a party’s trade secrets,

know-how, financial data, accounting information, systems, business,

product plans, customers, designs, costs, services, pricing, marketing

plans, business opportunities, personnel, research and development,

and any other information of the disclosing party that:

(a) is marked or identified as “confidential” or “proprietary” at the time
of such disclosure; or

(b) under the circumstances, a person exercising reasonable business
judgment would understand to be confidential or proprietary.

Customer means Qiply and any other person or entity notified by Qiply

to the Supplier from time to time who is able to purchase Goods

and/or Services at the Price under these Terms;

Delivery Date means the date, if specified in the Order, by which the

Supplier must deliver the Goods and/or Services to the Customer;

Delivery Point means the location specified in the Order where the

Supplier must deliver the Goods and/or Services;

Details Schedule means the schedule of commmercial details specified

for the purpose of these Terms, set out at the front of these Terms;

Goods means any goods to be supplied by the Supplier to the

Customer, including those specified in the Order, or as otherwise

notified by Qiply or the Supplier to Customers from time to time;

GST has the same meaning as it does in the GST Act;

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

1999 (Cth) and associated legislation and regulations;

Installation Date means the date specified in the Order by which the

Supplier must install or execution of the Goods and/or Services;

Intellectual Property Rights means intellectual property rights at any

time protected by statute or common law, including copyright, trade

marks, patents and registered designs.

Loss means any loss, cost, expense (including legal fees and expenses

on an indemnity basis) or damage;

Milestone Dates means any dates listed in the Order by which the

Goods and/or Services, or certain parts of the Goods and/or Services,

must be delivered or performed,;

Modern Slavery has the same meaning as is given to that term in the

Modern Slavery Act 2018 (Cth);

Order means any request for Goods and/or Services (whether

electronic, written or other form) issued by a Customer to the Qiply or

the Supplier;

Parties means, in relation to an Order, the Supplier and the Customer

who issued the Order;

Permitted Subcontractor means a contractor or subcontractor

engaged by Qiply or the Supplier to provide Goods and/or Services to

Customers;

Personal Information has the meaning given to that term under the

Privacy Act 1988 (Cth);

Preferred Supplier means a person or entity that Qiply has entered a

supplier arrangement with for the supply of Goods and/or Services to

Customers;

Price means the price offered by the Supplier for the Goods and/or

Services as specified in the Order, or as otherwise notified by Qiply or

the Supplier to Customers from time to time;

Qiply means Qiply Pty Ltd ABN 99 693 760 815 of 57/55 Melbourne

Street, North Adelaide SA 5006;

Quote means an offer from Qiply or the Supplier, which on

acceptance, becomes an Order;

Service Levels means the minimum standards specified in the Order

or other related documents which the Supplier has been made aware

of, and must achieve in supplying the Goods and/or Services under

these Terms;

Services means any services to be supplied by the Supplier to the

Customer, including those referred to in the Order, or as otherwise

notified by Qiply or the Supplier to Customers;

Supplier means Qiply or the person or entity engaged by Qiply to

provide Goods and/or services to the Customer;

Supplier’s Personnel means any officers, employees, agents or

subcontractors (including any Permitted Subcontractors) and any

other person employed or engaged by the Supplier to perform its

obligations under these Terms;

Terms means the terms and conditions set out in this document as

amended, varied or supplemented from time to time;

Warranty Period means the period specified in per Goods and/or

Services.
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2. Interpretation

In these Terms, unless the context otherwise requires:

21.  areference to writing includes email and any other form or
electronic or digital coommunication;

22. thesingularincludes the plural and vice versa;

2.3. areference to a clause or paragraph is a reference to a clause or
paragraph of these Terms and reference to these Terms includes
any schedule, annexure or attachment;

2.4. areference to legislation includes any amendment to it, any
legislation substituted for it, and any subordinate legislation
made under it;

25. areference to a party to these Terms or any other document or
arrangement includes that party's executors, administrators,
successors and permitted assigns;

2.6. reference to a person or entity includes a corporation, body
corporate, joint venture, association, government body, firm and
any other entity;

2.7. Wwhere an expression is defined, another part of speech or
grammatical form of that expression has a corresponding
meaning;

2.8. headings are for ease of reference only and do not affect the
meaning or interpretation of these Terms; and

29. if the date on which any act, matter or thing is to be done falls on
a day which is not a Business Day, that act, matter or thing:

(a) if it involves a payment (other than a payment which is due on
demand), must be done on the preceding Business Day; and
(b) in all other cases, must be done on the next Business Day.

3. General

31, The Supplier may be a Qiply Preferred Supplier for Customers
for the Goods and/or Services, or an ad hoc supplier to Qiply.

32.  While the Supplier remains a Qiply Preferred Supplier, these
Terms may apply to every supply of Goods and/or Services by the
Supplier.

3.3. These Terms operate to the exclusion of all other terms and
conditions proposed or notified by the Supplier. Each Order
submitted by a Customer and accepted by Qiply incorporates,
and is subject to, these Terms notwithstanding anything to the
contrary in the Supplier's documentation.

3.4.  These Terms are subject to ongoing review by the Supplier and
Qiply. Qiply or the Supplier may from time to time amend, vary
or supplement these Terms by notice to the Customer, provided
that no changes are permitted to these Terms except with the
prior written approval of Qiply. Notice may form part of a Qiply
quote to the Customer at anytime. Any changes to these Terms
will only apply to Orders placed on or after the date of the notice
to Customers.

35.  These Terms apply on a non-exclusive basis.

3.6.  Notwithstanding any other provision of these Terms if a person
or entity ceases to be a Customer, the person or entity will no
longer have access to the Price or these Terms and the Supplier
may not provide Qiply pricing to any future Orders placed by
that person or entity under these Terms.

Orders

41. A Customer must order Goods and/or Services by placing an
Order with Qiply. Qiply will order Goods and/or Services from the
Supplier. If there is anything the Supplier is not sure of with
respect to the details of an Order, the Supplier will advise Qiply..

42. Aseparate and independent contract between the Supplier and
the Customer for the sale by the Supplier and the purchase by
the Customer of the Goods and/or Services is entered when the
Supplier accepts or is deemed to have accepted an Order under
these Terms. Each such contract is comprised of the Order and
these Terms. In the event of any inconsistency between the
terms of an Order and these Terms, the Order will prevail to the
extent of any inconsistency.

43.  Subject to clause 4.4, the Supplier must supply the Goods and/or
Services ordered by a Customer pursuant to the Order and in
accordance with these Terms.

4.4, The Supplier will not be bound by any Order unless it is issued by
the Customer or on behalf of the Customer by its authorised
representative, including Qiply. When a Customer issues an
Order, the Supplier must promptly either accept or reject that
Order by notice to the Customer. The supply of Goods and/or
Services by the Supplier constitutes deemed acceptance by the
Supplier of the Order.

4.5, Any Supplier rejection of an Order will be promptly notified to
the Customer in writing within 24 hours of receipt of the Order,
and such notice must include the Supplier's reasons for the
rejection.

5. Variations

51.  The Customer may request to vary an Order by issuing a request
in writing to Qiply. A request for a variation must be agreed to in
writing by Qiply in order to have effect.
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52. If Qiply accepts the Customer’s variation request, the Supplier
will receive an automatic extension of time for the provision of
the Goods and/or Services equal to the delay caused by the
variation.

6. Supply of Goods

6.]. If Goods and/or Services are being supplied under an Order then
the Supplier is expected to:

(a) supply the Goods as specified in the Order;

(b)  sell the Goods without encumbrance;

(c) deliver the Goods to the Delivery Point on or before the Delivery
Date;

(d) comply with all reasonable delivery instructions of the Customer;

(e) install the Goods and/or Services on or before the Installation

Date if applicable and specified in the Order.

6.2. If the Supplier cannot comply with any of its obligations under
clause 6, the Supplier must notify the Qiply in writing
immediately.

7. Inspection and acceptance of Goods

7.].  The Customer may inspect the Goods to determine whether to
accept or reject the Goods.

7.2.  The Customer must accept the Goods if they conform with the
requirements of the Order and these Terms.

7.3. Subject to clause 7.4, the Goods are deemed to be accepted
either:

(a) on delivery, if the Customer notifies the Supplier that it accepts
the Goods; or

(b)  if no notice is issued by the Customer, then 5 Business Days after
delivery of the Goods to the Delivery Point.

7.4. If the Goods are consumable products and the Goods are found
to be defective when first used, then the Customer may reject
the Goods under clause 7.5.

7.5. If the Customer rejects the Goods due to non-conformity with
the requirements of the Order or these Terms, then the
Customer must notify Qiply as soon as possible and the Supplier
must act within the laws associated with the applicable Goods to
investigate and rectify appropriately.

7.6. Acceptance of the Goods does not relieve the Supplier of any
laws or of its obligations under these Terms.

8. Title and risk in Goods

The Supplier bears the risk in the Goods until delivery to the Delivery

Point. Title in the Goods will pass to the Customer upon the Customer's

acceptance of the Goods, subject to clause 7.

9. Warranty Period

91. The Warranty Period for Goods and/or Services starts on the
Acceptance Date and shall apply in respect of all Goods and/or
Services supplied by the Supplier to the Customer.

92. If,during the Warranty Period, the Goods and/or Services fail to
comply with any of the Supplier's warranties in clause 11, the
Customer may in its absolute discretion, in accordance to the
relevant laws, require that the Supplier at the Supplier's expense:

(a) replace the Goods and/or Services within 10 Business Days of
notification by the Customer (or other such time as is agreed); or

(b) refund the Price paid for the Goods and/or Services, in
conjunction with Qiply, any difference charged by Qiply.

10. Supply of Services

10..  If Services are being supplied under an Order then the Supplier
must ensure that the Supplier's Personnel provide the Services
as specified in the Order.

10.2. The Supplier must ensure the Services are delivered:

(a) to a standard that meets or exceeds the Service Levels;

(b) in accordance with the warranties in clause 11; and

(c) by any Milestone Dates.

The Customer’s remedies for the Supplier’s failure to meet a

Service Level or for a breach of a Services warranty, includes

resupply of the Services or rectification at the Supplier's expense.

1. Supplier’'s Warranties

1.1, If Goods are being supplied under an Order then the Supplier is
expected to warrant that it has good and unencumbered title to
the Goods, and the Goods:

(a) conform with any description applied and any sample provided
by the Supplier;

(b)  are new (unless otherwise specified);

(c) are free from defects in materials, manufacture and

workmanship;

conform to any applicable Australian Standards or other

standards specified by the Customer in the Order or implied by

the Customer's proposed use of the Goods;

e) are of merchantable quality;

() are installed correctly (if the Supplier is responsible for
installation);

(g)  arefit for the intended purpose for which goods of the same
kind are commonly supplied and any purpose which the
Customer makes known to the Supplier before the supply; and
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(h) are manufactured and supplied without infringing any person'’s
Intellectual Property Rights.

1.2. The Supplier is expected to ensure that the Customer receives
the full benefit of any provider’'s warranties in respect of the
Goods and/or Services.

T.3. If Services are being supplied under an Order then the Supplier
is expected to warrant that the Services will:

(a) comply with the description of the Services in the Order;

(b) be provided with due care and skill to a standard expected of a
supplier experienced in the delivery of services of the same kind;

(c) be provided in a timely and efficient manner;

(d)  befit for the purpose for which services of the same kind are
commonly supplied and any purpose the Customer makes
known to the Supplier before the supply;

(e) be provided in accordance with the best practices current in the
Supplier's industry;

(f) be supplied without infringing any person'’s Intellectual Property
Rights; and
(9) be supplied in the most cost effective manner consistent with

the required level of quality and performance.

During an Warranty Period any defects in the Goods and/or
Services must be rectified at the Supplier's expense.

12. Other obligations

121, Qiply must perform its obligations under each Order and these
Terms in accordance with:

(a) all reasonable requests or directions of the Customer;

(b) all applicable laws, rules, regulations and industry and safety

standards;
(c) all policies and procedures of the Customer as they relate to the
supply of the Goods and/or Services that are notified to the
Supplier prior to supply;
Qiply may subcontract any part of the supply of the Goods
and/or Services without the Customer’s written consent. Qiply
remains responsible for obligations performed by any
subcontractor to the same extent as if such obligations were
performed by Qiply.
Qiply will, before commencing supply of the Goods and/or
Services, effect and maintain all insurances that would ordinarily
be maintained by a prudent supplier of the Goods and/or
Services. .
If Goods are supplied under an Order, the Supplier is responsible
for and must coordinate (at its cost) any recalls of or associated
with the Goods and must maintain a product recall procedure in
respect of the Goods in accordance with law and relevant
industry and safety standards.
The Supplier must keep accurate records relating to the
provision of the Goods and/or Services and make such records
available for inspection or verification by Customer on the
reasonable request of Customer. This clause 12.5 survives
termination or expiry of an Order for a period of 7 years.
13. Invoicing and payment

12.2.

12.3.

12.4.

12.5.

131.  In consideration for the supply of the Goods and/or the Services
under an Order, the Customer must pay, per the Order, Qiply or
the Supplier the Price.

13.2.  Unless otherwise expressly stated in the Order, the Price is

inclusive of all costs and disbursements (including for delivery,
packaging and transport), taxes, duties or government charges
imposed or levied in Australia or overseas in connection with the
supply of the Goods and/or Services in the Order (including GST).

14. GST

If the supply of Goods and/or Services under these Terms is a taxable

supply then, subject to the Customer’s receipt of a valid tax invoice, the

Customer must pay any GST payable for the taxable supply. Any

rebates, discounts or other reductions in the Price will be calculated on

the GST exclusive price. Any costs to be reimbursed or indemnified
under or in connection with an Order will be reduced by the amount of
any GST for which an input tax credit can be claimed. Expressions in
this clause have the same meaning as given in the GST Act.

15. Termination of Order or Terms for cause

15.1. A Customer may terminate a specific Order or these Terms (and
all of the Customer's Orders under these Terms) immediately
upon giving notice in writing to the Supplier if:

(a) the Customer forms the opinion (acting reasonably) that the
Supplier will be unable to perform its obligations under the
Order;

(b)  the Supplier commits a breach of the Order or these Terms and
the breach is not capable of remedy;

(c) the Supplier commits a breach of an Order or these Terms and
the breach is capable of remedy, and the Supplier has not
rectified such breach within 14 days of the Customer giving the
Supplier notice requiring rectification of such breach;

(d)  the Supplier fails to disclose a conflict of interest;
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(e)

15.2.

the Supplier suffers or, in the reasonable opinion of the
Customer, is in jeopardy of becoming subject to any form of
insolvency administration or bankruptcy or otherwise ceases to
carry on business;

a representation or statement made or deemed to be made by
the Supplier is untrue or misleading.

The Supplier may terminate these Terms (and all of the
Customer’s Orders under these Terms) immediately upon giving
notice in writing to a Customer if the Customer is in breach of an
Order or these Terms and has not rectified such breach within 28
days of the Supplier giving notice in writing to the Customer
requiring the rectification of such breach.

16. Consequences of termination of Order or Terms
If an Order or these Terms (and all of the Customer’s Orders under
these Terms) has been terminated:

16.1.

16.2.

16.3.

17.
17..

17.2.

17.3.

17.4.

18.
18.1.

19.
9.1

no party has any claim against the other arising out of or in
relation to such termination other than the right to be paid for
Goods accepted and/or Services provided before the effective
termination date;

the Customer must comply with all reasonable directions given
by Qiply or the Supplier, including with respect to returning any
documents or property of Qiply or the Supplier; and

the termination does not affect any accrued rights or remedies
of either party or any provision of the Order or these Terms that
expressly or by its nature is intended to continue to apply.

Termination of Preferred Supplier status

In the event that Supplier's appointment as a Preferred Supplier
is terminated or expires:

each Customer must pay the Supplier for:

Goods and/or Services (if any) that have been ordered, supplied
and installed (if applicable) by the Supplier up to the date of
termination or expiry; and

Services (if any) that have been ordered and supplied by the
Supplier up to the date of termination or expiry;

each Customer must elect at the time of termination or expiry
whether it requires the Goods or Services on Order to be
supplied, or wishes to cancel the Order;

if a Customer elects to have Goods or Services on Order supplied,
such Goods and/or Services on Order at the time of termination
must be supplied by the Supplier in accordance with these
Terms; and

if a Customer elects to cancel Orders for Goods or Services
standing at the date of termination or expiry, the Customer must
pay the Supplier its reasonable costs incurred in relation to the
cancelled Orders, provided that the Supplier can substantiate
such costs to the satisfaction of the Customer acting reasonably.
Subject to clause 17.1(c), the Supplier has no obligation to
respond to an Order for any Goods or Services under these
Terms after its appointment as a Preferred Supplier has
terminated or expired.

Any termination or expiry of the Supplier's appointment as a
Preferred Supplier is without prejudice to any rights, remedies or
actions that a Customer may have against Qiply or the Supplier
that may have arisen prior to the date of termination or expiry.
This clause 17 applies with all the necessary changes if the
Supplier's appointment as a Preferred Supplier is terminated in
part only, in respect of any Goods and/or Services.

Indemnity

The Supplier indemnifies, and must keep indemnified, each
Customer from and against any Loss suffered or incurred by the
Customer or its officers, employees, agents or subcontractors
(other than the Supplier) arising out of or in respect of:

any negligence, wrongful act or omission or breach of duty by
the Supplier or any of the Supplier's Personnel;

any breach by the Supplier of any Order or these Terms; and
any claim that the supply of the Goods and/or Services by the
Supplier infringes the Intellectual Property Rights of any person.

Confidential Information

Subject to this clause 19, the Supplier and the Customer must
not use any Confidential Information belonging to the other
party except if necessary to perform the party's obligations or
exercise the party's rights under an Order or these Terms or if
the other party consents to the use.

A party may only disclose Confidential Information belonging to
another party:

to an employee, agent or adviser of that party, on a “need to
know” confidential basis;

as required by law or a court order or the rules of a recognised
securities exchange;

if necessary to perform the disclosing party's obligations or
exercise the disclosing party's rights under this agreement;

if the other party consents to the disclosure;
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20.2.

20.3.

20.4.

21.
211,

212.

22,
221.

23
231.

232.

233.

23.4.

235.

23.6.

23.7.

238.

2309.

23.10.

Qiply

if and to the extent the information is publicly available other
than by a breach of the disclosing party of this agreement, or any
other agreement;

if the information is already in the possession of the disclosing
party or comes into the possession of the disclosing party other
than by breach of this agreement, or any other agreement.

Each party acknowledges and consents to the other party
disclosing to Qiply information regarding the Customer’s Orders
and purchases of Goods and/or Services from the Supplier.

Dispute resolution

Subject to clause 20.4, a party may not commence legal
proceedings without first referring the dispute to the other party
under this clause.

Either party may give the other a notice in writing (dispute
notice) setting out the details of the dispute.

Within 7 days or such other period as may be agreed by the
parties, representatives must meet and use reasonable
endeavours to resolve the dispute.

A party may seek immediate interlocutory relief or other interim
remedy in case of genuine urgency.

Privacy

To the extent Qiply accesses or is provided with any Personal
Information by the Customer in performing Qiply's obligations
under these Terms, the Qiply will comply with all relevant Privacy
Laws and not transfer that Personal Information outside
Australia without the Customer’s prior written consent.

If Qiply reasonably suspects or becomes aware of a security
breach in relation to the Personal Information accessed by Qiply
or provided by the Customer, Qiply must immediately notify the
Customer in writing and provide the Customer with regular
updates in relation to the Supplier’s investigation and resolution
of the security breach.

Intellectual property

Nothing in an Order or under these Terms will affect the
ownership of Intellectual Property Rights created before the
date of entry into the Order.

Miscellaneous

These Terms are governed by the laws of the state or territory
where the Goods and/or Services are principally being provided,
and each party irrevocably submits to the non-exclusive
jurisdiction of the courts of that jurisdiction.

Each Order, together with these Terms and any written
variations to the Order agreed to in writing by Qiply with the
Customer, represent the whole agreement between the parties
relating to the Order and supersede all previous oral and written
negotiations and commmunications by and on behalf of the
parties in connection with the Order.

These Terms are subject to and do not purport to exclude,
restrict or modify or have the effect excluding, restricting or
modifying any laws which cannot be excluded, restricted or
modified, and these Terms will be read and applied accordingly.
A provision of an Order or these Terms must be read down to be
valid. If it cannot be read down to that extent, it must be severed.
Any provision or application of any provision of an Order or these
Terms which is void, illegal or unenforceable in any jurisdiction
does not affect the validity, legality or enforceability of that
provision in any other jurisdiction or of the remaining provisions
in that or any other jurisdiction.

The Supplier and the Customer must do all things necessary to
carry out these Terms, including executing documents and
ensuring the party’'s employees and agents perform their
obligations.

Nothing in any Order or these Terms evidences any employment
relationship, partnership, joint venture or agency.

A party's failure or delay to exercise a power or right does not
operate as a waiver of that power or right.

A notice under these Terms must be in writing. Any notices from
the Supplier to the Customer or vice versa must be given using
the relevant contact details provided in the latest Order or as
otherwise last notified to the other.

A notice or other communication is deemed received by the
recipient (unless otherwise proved): when left at the recipient’s
address; if sent by prepaid mail, on the 5th Business Day after
posting; or if sent by email, at the time and on the day it is sent
unless the sender receives an automated message that the
email has not been delivered. However, if the notice or other
communication is deemed to be received on a day which is not a
Business Day or after 5.00pm at the place of receipt, it is deemed
to be received at 9.00am on the next Business Day at the place
of receipt.
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