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1 DEFINITIONS
1.1 In these terms and conditions: 
(1) “Buyer” means the entity purchasing the goods and services upon these terms and conditions;
(2) “EULA” has the meaning given in clause 4.1;
(3) “Copy Plan Agreement” means the agreement by that name between the parties relating to the goods 

and services supplied under these terms and conditions;
(4) “Insolvency Event” means any of the following:
(a) insolvency;
(b) the Buyer indicating that it does not have the resources to perform its obligations under these terms 

and conditions;
(c) an application for winding up is made and not stayed within 14 days, or a resolution for winding up is 

passed;
(d) a winding up order is made;
(e) a controller, administrator, receiver and/or manager, statutory manager, provisional liquidator or 

liquidator is appointed;
(f) a mortgagee enters the possession of any of the Buyer’s property;
(g) notice is given of a meeting of creditors for the purposes of a deed or scheme of arrangement; or
(h) an
(5) “Lease Agreement” means the agreement by that name between the parties relating to the goods and 

services supplied under these terms and conditions;
(6) “Rental Agreement” means the agreement by that name between the parties relating to the goods 

and services supplied under these terms and conditions;
(7) “Seller” means Paramount  ABN 24 609 180 451 and any related body corporate of the Seller within the 

meaning of section 50 of the Corporations Act 2001;
(8) “Software” means software or software as a service as described in the table above under the heading 

of “Description of goods (including software) and services”;
(9) “SOW” means the statement of work(s) agreed and signed by the parties’ authorised representatives 

in relation to these terms and conditions, as amended from time to time in accordance with its terms; 
and

(10) reference to “in writing” includes facsimile, email or any other form of electronic communication 
agreed to by the parties.

2 BINDING TERMS AND CONDITIONS
2.1 The only terms which are binding upon the Seller are:
(1) those set out in these terms and conditions or otherwise agreed to in writing by the Seller; and
(2) those, if any, which are imposed by law and which cannot be excluded.
2.2 These terms and conditions apply to each supply of goods and services made by the Seller to the Buyer.
2.3 The Buyer and Seller agree that these terms and conditions apply to the goods and services described 

in the table above and to every order for other goods and services by the Buyer which is accepted by 
the Seller, to the exclusion of the Buyer’s terms and conditions of purchase or any other document.

3 ORDERS
3.1 Orders must be submitted by telephone or in writing.
3.2 The Seller accepts orders for goods and services by delivery of the goods and services.
3.3 The Seller must supply the goods and services at the price agreed between the Buyer and the Seller.
3.4 The prices shown in any price list are subject to alteration without notice, unless otherwise set out in 

this document.
3.5  Without the prior approval of the Seller, the Buyer must not allow the balance of its account to exceed 

any approved credit limit.
3.6  The Seller may vary or withdraw the approved credit limit of the Buyer at any time in its absolute 

discretion.
4 GOODS THAT INCLUDE SOFTWARE
4.1 Where the goods include Software, the Buyer acknowledges and agrees that the Software is owned by 

a third party and licensed directly or indirectly to the Buyer under separate terms and conditions which 
may include an end user licence agreement (together, the “EULA”) and that title in the Software at all 
times remains with the owner of the Software unless expressly indicated otherwise in the description 
of the Software.

4.2 If requested by the Seller, the Buyer must promptly accept or authorise the acceptance on the Buyer’s 
behalf of any EULA associated with the acquisition, implementation or use of the Software. To the 

hereby authorises the Seller to act as the Buyer’s agent to acquire the Software and to accept on behalf 
of the Buyer any EULA associated with the acquisition, implementation and use of the Software.

4.3 The Buyer must use the Software strictly in accordance with and comply with the EULA.
4.4 T

expenses (including legal costs on a full indemnity basis) in relation to any claim arising out of or 
in connection with any breach of or failure to comply with clause 4.3 or any act or omission of the 
Buyer in relation to the Software which infringes the intellectual property rights of the owner or head 
licensor of the Software.

5 DELIVERY AND INSTALLATION OF GOODS
5.1 Unless otherwise agreed by the parties, the Buyer must pay the Seller’s charge for transportation of 

the goods to the place of delivery.
5.2 If 

delivery. The Seller will not be liable for penalties or damages (direct or indirect) or compensation for 
late delivery.

5.3 The Seller is deemed to have delivered the goods when they are made available for unloading at the 

5.4 The supply of goods is subject to availability. If the Seller is unable to supply the Buyer’s total order the 
Seller may accept the order in part or deliver the order in instalments and these terms and conditions 
continue to apply to the goods supplied.

5.5 The Seller must install the goods during normal working hours at the place of delivery or such other 
times as agreed between the parties. The Buyer must prepare the site to meet the Seller’s installation 

6 CONSULTANCY, INSTALLATION, IMPLEMENTATION AND TRAINING SERVICES
6.1 The Seller must provide consultancy, installation, implementation and/or training services generally 

6.2 The Buyer agrees to promptly provide the Seller with all information, instructions and/or access 
to premises or persons within  the Buyer’s control as the Seller reasonably requires to perform the 
services. The Buyer agrees it is responsible for the completeness and accuracy of all information 
supplied to the Seller which may be (but not always) referred to or incorporated in the SOW and the 
Seller may rely on all such information to perform the services including but not limited to making any 

recommendations in relation to the Software.
6.3 The Buyer agrees it is solely responsible for determining the acceptability of the Software (including 

but not limited to its functionality and operational capability) for its purposes and the Seller relies on 
the Buyer’s determination to perform the services.

6.4 The Buyer agrees to ensure the Seller is permitted to use any third party information or intellectual 
property rights the Buyer requires the Seller to use to perform any of the services including but not 
limited to implementation of the Software.

6.5 The Seller’s performance depends on the Buyer also performing its obligations. The Buyer agrees the 

incomplete.
6.6 The Buyer acknowledges the installation and implementation of any software including the Software 

described in the SOW.
6.7 If a deliv

that date is an estimate only and the Seller is not liable for any delay. The Seller will not be liable for 
penalties or damages (direct or indirect) or compensation for the delay.

6.8 The Seller is deemed to have completed the services when the services are provided in accordance 
with the phases or steps set out in the SOW.

6.9 The Seller may, at its discretion, require the Buyer to approve each phase or step upon completion of 
the services for a phase or step. Where the Buyer has approved a phase or step, such approval will be 
considered by the Seller as irrevocable acceptance by the Buyer of the completion of that phase or step.

6.10 After acceptance of a phase or step, if the Buyer requires any further work including any changes to be 
undertaken in relation to a completed phase or step, such work will be treated, at the discretion of the 
Seller, as additional services and charged in accordance with the rates given in the table above or the 
SOW or as otherwise agreed in writing by the parties, or as a variation of these terms and conditions.

6.11 The supply of services is subject to availability of resources. If the unavailability of resources will 
adversely impact any of the phases or steps, the Seller will advise the Buyer of any such impact and 
the phases or steps in the SOW will deemed to be amended in accordance with any such advice.

6.12 The Seller must provide the services during normal working hours or such other times as agreed 
between the parties. The Buyer must provide adequate and safe facilities for the Seller if the Seller is 
to provide any of the services at the Buyer’s premises.

6.13 The Seller may use subcontractors to perform or assist the Seller to perform any part of the services.
7 NOTIFICATION OF CLAIMS
7.1 The Buyer must inspect the goods immediately upon delivery and/or conduct such tests necessary to 

check or verify the functionality or operability of the goods upon completion of the installation and 
implementation services.

7.2 Any claim that the goods or services are not in accordance with these terms and conditions or the 
SOWs (including if they are damaged during delivery, short delivered or not working, functioning or 
operable) must be made in writing to the Buyer within 7 days of delivery, installation, implementation 
or provision of the goods and/or the services (as applicable).

7.3 If the Buyer fails to make such claim within 7 days of delivery of the goods and/or the services (as 
applicable), then to the extent permitted by law, the goods and/or services are deemed to have been 
accepted by the Buyer and the Buyer must pay for the goods and/or services in accordance with the 
provisions of these terms and conditions.

8 
8.1 The Buyer warrants that all trade-in products are unencumbered and that clear title can be given.
8.2 The Buyer acknowledges that by trading-in equipment or products:
(1) title to the equipment or products will be transferred to the Seller;
(2) the Buyer will no longer have any right, title or interest in the equipment or products; and
(3) the Seller may deal with the equipment or products in any manner it may determine, in its absolute 

discretion.
9 PAYMENT
9.1 Subject to clauses 9.2 to 9.4, payment for goods sold by the Seller to the Buyer must be cash on 

delivery (“COD”).
9.2 If the Seller has accepted and approved an application for commercial credit made by the Buyer and 

granted the Buyer an approved credit limit, the Buyer must make each payment for the goods and 
services within 30 days of the date of invoice (or such other period as agreed by the  parties in writing).

9.3 If the S
make payment for the goods and services in accordance with the terms and conditions applicable 

Agreement.
9.4 If the Seller has agreed to payment by credit card, the Buyer must make payment for the goods and 

services immediately upon receipt of invoice.
9.5 In
9.6 Time is of the essence in respect of the Buyer’s obligation to make payment for the goods and services.
9.7 N

the occurrence of any of the following events, all amounts owing by the Buyer (including any amounts 
owing but not yet due) will become immediately due and payable:

(1) a breach of these terms and conditions by the Buyer;
(2) an Insolvency Event occurs in relation to the Buyer; or
(3) an

the Buyer to perform its obligations under these terms and conditions.
9.8 Upon the occurrence of any of the events in clause 9.7, the Seller may also in its absolute discretion:
(1) vary or withdraw any approved credit limit;
(2) c
(3) require the Buyer to reimburse the Seller for all collection costs including legal costs incurred by the 

Seller on a full indemnity basis in connection with the default and/or to institute such recovery process 
as the Seller in its discretion decides.

9.9 Any payment by the Buyer to the Seller may be applied by the Seller against monies owing by the 

9.10

10 GOODS AND SERVICES TAX
10.1 In 

Services Tax) Act 1999 as amended from time to time (“GST Act”) or any replacement or other relevant 
legislation and regulations.

A L L  U N PA I D  G O O D S  R E M A I N  T H E  P R O P E R T Y  O F  PA R A M O U N T

The seller will only pay up to the settlement amount set out payout section of this agreement. If the 
settlement is lower the seller will retain the settlement balance di�erence. If the settlement is higher 
the buyer is liable for the higher settlement amount. 
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that supply is increased by the amount of any GST payable in respect of that taxable supply, and that 
amount is payable at the same time as the GST exclusive consideration.

10.4 Each party agrees to do all things, including providing tax invoices and other documentation, that may 
be necessary to enable the other  party to claim any input tax credit, adjustment or refund in relation 
to any amount of GST paid or payable.

11 INTEREST
11.1 The Seller may charge the Buyer interest on overdue accounts issued under these terms and conditions 

at the reference rate for its Australian trading bank on unsecured overdraft facilities.
11.2 Interest is charged from the date the payment was due until the date payment is made.
12 RISK AND INSURANCE
12.1 Goods supplied by the Seller to the Buyer are at the Buyer’s risk immediately on delivery to the Buyer.
12.2 The Buyer must insure the goods at its cost from the time of delivery of the goods until they are paid 

for in full against such risks as it reasonably thinks appropriate and must note the interest of the Seller 

13 RETENTION OF TITLE
 The following provisions do not apply to the goods to the extent a Rental Agreement, Lease Agreement 

or Copy Plan Agreement also applies to those goods. Relevant provisions pertaining to the PPSA in 
relation to those goods are contained within each of those agreements.

13.1 In this clause 13:
(1) PPSA means Personal Property Securities Act 2009 (Cth); and
(2) a term that is used in italics in this clause 13 has the same meaning as in the PPSA.
13.2 Subject to clause 4.1 and the preservation of the Seller’s rights under the PPSA in respect of the 

Software, property in the goods supplied by the Seller to the Buyer under these terms and conditions 
does not pass to the Buyer until those goods, and any goods previously supplied, have been paid for 

and bailee of the Seller. 13.3 Until the goods have been paid for in full, the Buyer must:
(1) store the goods in such manner as to show clearly that they are the property of the Seller;
(2) keep the goods fully insured at the Buyer’s cost and hold the proceeds of any insurance claim in respect 

of the goods (to the extent of the Buyer’s debt to the Seller) in trust for the Seller;
(3) not sell or sub-licence the goods other than in the ordinary course of its business, in which case the 

Buyer grants to the Seller a security interest in every payment to the Buyer for the goods (both as 
proceeds of the goods and as original collateral ); and

(4) not sell, sub-licence, assign, charge or otherwise encumber the goods or grant any interest over any 
debts and other obligations which any third party may owe to the Buyer as a result of the use or resale 
of the goods.

13.4 The Buyer irrevocably authorises the Seller at any time, to enter any premises:
(1) upon which the Seller’s goods are stored to enable the Seller:
(a) to inspect the goods; and/or
(b) if the B

possession of the goods (even if mixed with other goods); and
(2) upon which the Buyer’s records pertaining to the goods are held, to inspect and copy the records.
13.5 T

reclamation.
13.6 The Seller may commence legal action against the Buyer if the goods are not paid for within the 

applicable credit terms or any separate arrangement for credit made by the Seller with the Buyer 
although property in the goods has not passed to the Buyer.

13.7 The Buyer acknowledges and agrees that:
(1) this clause 13 creates a security interest  in all present and after acquired goods (including any 

Software, for the avoidance of doubt)  and any proceeds as security for the Buyer’s obligations to the 
Seller;

(2) the Seller is a secured party in relation to the goods and any proceeds of the goods, and is entitled to 
register its interest on the register as:

(a) a security interest ; and
(b) if applicable, a purchase money security interest ;
(3) the Seller may, by notice to the Buyer, require the Buyer to take all steps requested by the Seller to 

ensure its security interest in the goods and the proceeds is enforceable, and to perfect, or better 
secure the position of the Seller and the Buyer must comply with that notice; and

(4) the Seller is not obliged to give any notice, document or information under the PPSA, unless the 
provision of the notice, document or information is required by the PPSA and cannot be excluded.

13.8 Until the goods have been paid for in full and any other money owing by the Buyer to the Seller has 
been repaid, every payment by the  Buyer to the Seller must be taken to be a payment:

(1) , of any amount owed by the Buyer to the Seller that is not subject to a security interest ;
(2) secondly, of any amount owed by the Buyer to the Seller that is subject to a security interest , to the 

extent that the security interest is not a purchase money security interest ; and
(3) thirdly, of any amount owned by the Buyer to the Seller that is subject to a security interest , to the 

extent that it is a purchase money security interest.
13.9 An ordinary acknowledgement by the Seller to the Buyer that an invoice has been paid is not, and 

must not be treated as, an agreement by the Seller to amend the order of priority set out in this clause.
13.10 The parties may not disclose any information of a kind referred to in section 275(1) of the PPSA that is 

not in the public domain.
13.11 The Seller is not obliged to give any notice or provide copies of any documents or information under 

the PPSA, including, but not limited to under sections 95, 118, 130, 132(3)(d), 132(4), 135 or 157 of 
the PPSA, unless the notice, document or information is required by the PPSA and cannot be excluded.

13.12 The Buyer consents to the waiver of the right to receive notice, copies of documents or information 
under clause 13.11.

13.13 To the extent that Chapter 4 of the PPSA would otherwise apply to enforcement by the Seller of any 
security interest in the goods, the parties agree that the following provisions of the PPSA are excluded;

(1) To the extent section 115(1) of the PPSA allows them to be excluded; sections 125, 132(3)(d), 132(4), 
135, 142 and 143 of the PPSA; and

(2) To the extent section 115(7) of the PPSA allows them to be excluded: sections 129(2) and (3), 132, 
133(1)(b) (as it relates to the Seller’s security interest ), 134(2), 135, 136(3)(4) and (5) of the PPSA.

13.14 The Buyer consents to the waiver of the requirement for notice under any other provision of the PPSA 
that the Seller may notify to the Buyer after the date of this document and the Buyer waives any right 
it has to receive that notice.

order within a reasonable period of receiving a request for services from the Buyer. Services will be 
provided at the Buyer’s premises during normal business hours (being 8:30am -5:00 pm Monday to 
Friday, excluding local and public holidays) or such other times as agreed between the parties.

14.3 The provision of maintenance services by the Seller to the Buyer is for a term of 5 years unless 
terminated sooner by either party on 30 days’ written notice expiring on each anniversary of the 
commencement date of the maintenance services.

14.4 Main
time. The Seller reserves the right to alter maintenance charges without notice. The Buyer will pay the 
minimum monthly service fee of $38.00 exclusive of GST for the maintenance services.

14.5 The Buyer must pay the copycost calculated initially on the basis of the applicable rates set out as B&W 
Copycost and Colour copycost respectively under the heading Maintenance Agreement above, or as 
varied by the Seller from time to time in accordance with these terms and conditions, or as otherwise 
agreed in any applicable Copy Plan Agreement.

14.6 The Seller may at any time without notice to the Buyer increase the copy cost to an amount which 
the Seller at its discretion considers appropriate to cover any increase costs or expenses, in which case 
these terms and conditions are deemed to be varied.

14.7 The Buyer must continue to pay the copy costs notwithstanding any defect in, breakdown of, or 
accident or damage to, or seizure or loss of the goods, and allow the Seller access during normal 
business hours to the goods for the purpose of reading the meters on the goods.

14.8 Copy charges and payment for maintenance services must be made by the Buyer in the manner that 
the Seller may from time to time nominate, and otherwise in accordance with clause 9. The Seller may 
require that payments be made by direct debit or other electronic means.

14.9 The Buyer must only use paper and such other consumable items in the goods that have received the 
prior approval of the Seller.

14.10 Subject to clause 14.9, the Seller will provide at its cost all parts required to maintain the goods.
14.11 The Seller will not be responsible for providing maintenance services or parts where they are required 

as a consequence of the misuse or negligence of the Buyer.
14.12 The Buyer must, if required by the Seller, appoint an operator to be responsible for the use and routine 

care of the goods, who will be trained by the Seller.
14.13 The Seller may terminate the provision of maintenance services immediately upon written notice to 

14.14

the Buyer, if:
(1) the Buyer breaches these terms and conditions;
(2) the goods are sold or located at premises not approved by the Buyer;
(3) the goods are serviced by persons other than the Seller or its appointed agent; or
(4) non-approved consumable items or parts are used in the goods.

15 STORAGE
15.1 The Seller may agree, upon request by the Buyer, to temporarily store goods on behalf of the Buyer, on 

terms agreed between the Buyer and Seller.
15.2 If the Seller agrees to store goods on behalf of the Buyer, Buyer agrees that:
(1) the goods will remain at the Buyer’s risk for the duration of the storage period;
(2) the Seller has recommended that the buyer insure the goods for the duration of any period of storage; and
(3) the Seller will not be responsible for any loss, damage or destruction that occurs to the goods while 

stored by the Seller.
15.3 T

indirectly in connection with the storage of the goods by the Seller in accordance with this clause.
16 WARRANTIES, EXCLUSIONS AND LIMITATIONS
16.1 The Seller warrants in accordance with the provisions of any warranty card issued by the Seller in 

16.2 The Seller warrants it is an authorised reseller of the Software and to the best of its knowledge, the 
licensor of the relevant Software is the owner or authorised licensee of the Software.

16.3 Subject to clauses 16.1, 16.2 and 16.4 and to the maximum extent permitted by law, these terms 
and conditions exclude all other conditions, warranties, liabilities or representations in relation to the 
goods and services.

16.4 Where legislation implies in these terms and conditions any condition or guarantee which cannot 

conditions.
16.5 To the maximum extent permitted under the Competition and Consumer Act 2010 (Cth), the liability 

of the Seller for a breach of any non-excludable condition or guarantee about the goods or services is, 
at the option of the Seller, limited to any one or more of the following:

(1) in the case of the goods:
(a) the replacement of the goods or the supply of equivalent goods;
(b) the payment of the cost of replacing the goods or of acquiring equivalent goods, by credit to the 

Buyer’s account, in cash or by cheque at the Seller’s discretion;
(c) repayment of any part of the purchase price of the goods which has been paid by the Buyer, by credit 

to the Buyer’s account, in cash or by cheque at the Seller’s absolute discretion; and
(2) in the case of the services, the supply of the services again or the payment for the cost of supply of the 

services again by credit to the Buyer’s account, in cash or by cheque at the Seller’s discretion.
16.6 To the maximum extent permitted by law, the Seller has no liability for any loss or damage of any kind 

whatsoever, including without limitation, for any indirect or consequential loss (including, without 

economic loss or loss or corruption of data), even if due to the negligence of the Seller arising out of or 
in connection with the supply of the goods or services.

16.7 Where the Seller is unable to limit its liability as set out above, to the maximum extent permitted by 
law, the Seller’s aggregate liability for all claims connected directly or indirectly with the goods and 
services (including claims of negligence) is limited to an amount equal to the amount paid by the 
Buyer for the goods and services.

10.2 Unless GST is expressly included, the price payable for any supply made under or in connection with 
these terms and conditions does not include GST.

10.3 To the extent that any supply is a taxable supply, the GST exclusive consideration otherwise payable for 

14 MAINTENANCE SERVICES AND COPY COSTS
14.1 The provision of any agreed maintenance services by the Seller to the Buyer is to be in accordance with 

this clause 14.
14.2 The Seller will provide maintenance services for the goods to ensure the goods are in proper working 

The seller reserves the right to charge for excess toner usage by the buyer. The seller reserves the right 
to charge for excess black toner if the buyer averages greater than 5% coverage on a printed mono 
page over the course of a month. The seller reserves the right to charge for excess colour toner if the 
buyer averages greater than 20% coverage on a printed colour page over the course of a month.

14.15 If the buyer terminates the service agreement they are liable to pay immediately to the seller the copy 
cost charges up to the �nal supplied meter readings on the device(s)  plus the retail value of the 
unused toners drums developers and transfer belt still inside the device(s).
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18 TERMINATION OF SOFTWARE LICENCE
18.1 The Seller may suspend or terminate, or cause to be suspended or terminated, any Software licence 

its obligations under these terms and conditions, including but not limited to failure to make any 
payments by the due date or failure to comply with a EULA.

18.2 Upon the suspension or termination of any Software licence, the Buyer must immediately cease using 
the Software and do all such things requested by the Seller to uninstall or otherwise remove the 
Software from the Buyer’s computer systems or network. The Buyer irrevocably authorises the Seller 
to enter any premises owned or controlled by the Buyer at any time to enable the Seller to verify or 
audit the Buyer’s compliance with its obligations under this clause. If required by the Seller, the Buyer 
must provide all such evidence required by the Seller to prove to the satisfaction of the Seller the 
Buyer’s compliance with its obligations under this clause.

19 SUSPENSION OR RECALL
19.1 If the Buyer is directed to assist in any suspension of supply or recall of goods for any reason by the 

Seller or any government authority, the Buyer must co-operate and comply with all such reasonable 

19.2 The sole cost and expense of such suspension or recall will be borne by:
(1) the Seller to the extent the costs and expenses are reasonable and necessary, where the reason for the 

suspension or recall is fault in the manufacture of the goods; and
(2) the Buyer for any other reason.
20 TRUSTS
20.1 The provisions of this clause apply if the Buyer is entering into these terms and conditions in its

capacity as a trustee of a trust.
20.2 The Buyer enter into these terms and conditions both in its personal capacity and in its capacity as 

trustee of the trust.
20.3 The Buyer warrants to the Seller that:
(1) it has unrestricted authority and power to enter into these terms and conditions;
(2) entering into these terms and conditions is in the due and proper administration of the trust and is for 

(3) the performance by the Buyer of its obligations under these terms and conditions has been duly
authorised in accordance with the terms of the trust;

(4) 
for its obligations under these terms and conditions.

20.4 The Buyer must not, so far as it is able to do so, permit any of the following to occur without the Seller’s 
prior written consent:

(1) any variation, replacement or limitation of the terms of the trust deed;
(2) its removal as trustee or the appointment of another trustee of the trust whether or not in conjunction 

with the Buyer;
(3) any distribution, transfer or setting aside of any part of the income or capital of the trust.
21 PRIVACY
21.1 Where goods are supplied to the Buyer on credit the Buyer agrees that any Buyer who is an individual 

or any individual who will be a guarantor of the credit provided to the Buyer (whether or not an 
individual) are subject to the Seller’s Privacy Policy and Credit Reporting Policy and the individual 
Buyer or individual guarantor will be required by the Seller to provide the relevant consents for 
compliance with the Privacy Act 1988 (Cth). The Buyer acknowledges that the Seller’s Privacy Policy 
and Credit Reporting Policy are available on the Seller’s website at www.paramountsydney.com.au.

22 NOTICES
22.1 

it is in writing.
23 FORCE MAJEURE
23.1 If a party is prevented from or delayed in complying with an obligation (other than to pay money) by 

an event beyond its reasonable control, performance by it of that obligation is suspended during the 
time, but only to the extent that compliance is prevented or delayed.

24 WAIVER
24.1 A party’s failure or delay to exercise a power or right does not operate as a waiver of that power or 

right.
24.2 
25 ENTIRE UNDERSTANDING
25.1 These terms and conditions and any ancillary agreements including but not limited to the SOWs and 

services:
(1) are the entire agreement and understanding between the Seller and the Buyer on everything

connected with the supply of the goods and services; and
(2) supersede any prior agreement or understanding on anything connected with that subject matter.
25.2 Unless expressly provided otherwise, where there is any inconsistency in the terms between these 

terms and conditions and any ancillary agreements, to the extent of the inconsistency, the order of 
priority in applying the terms will be as follows, commencing from the highest order of priority:

(1) these terms and conditions;
(2) t, being either the Rental Agreement, Copy Plan Agreement or Lease

Agreement;
(3) the Guarantee and Indemnity;
(4) the SOW; and
(5) other ancillary agreements.
25.3 In the event of any inconsistency the Buyer and the Seller undertakes to each other to do all things 

within their control to make the ancillary agreements consistent with these terms and conditions 
applying the order of priority stated in clause 25.2.

25.4 The Seller and the Buyer have entered into these terms and conditions without relying on any 
representation by the other or any person purporting to represent the other.

26 INTERDEPENDENCE
26.1 These terms and conditions and all agreements relating to it are mutually interdependent and a 

breach of any covenant, term or condition of any of these terms and conditions or of any one (1) or 
more of those agreements will constitute a default under these terms and conditions and under each 
of those agreements.

27 SEVERABILITY
27.1 Any term of these terms and conditions which is wholly or partially void or unenforceable is severed 

to the extent that it is void or unenforceable. The validity or enforceability of the remainder of these 

28 VARIATION OF TERMS AND CONDITIONS
28.1 

signed by the parties.
29 GOVERNING LAW AND JURISDICTION
29.1 The law of New South Wales governs these terms and conditions.
29.2 The parties submit to the non-exclusive jurisdiction of the courts of New South Wales and of the 

Commonwealth of Australia.
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17 INDEMNITY
17.1 T

negligence on the part of the Seller, against:
(1) all losses incurred by the Seller;
(2) all liabilities incurred by the Seller; and
(3) all costs actually payable to its legal representatives and other expenses in connection with a demand, 

action, arbitration or other proceeding, arising directly or indirectly as a result of or in connection with:
(a) the supply of goods or services by the Seller to the Buyer;
(b) the trade-in or storage of equipment or used goods by the Seller for the Buyer (including in connection 

with any third party claims arising from such trade-in or storage); and
(c) any breach of these terms and conditions by the Buyer, unless caused by wilful misconduct on the part 

of the Seller.




