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4. SCHEDULE C
TERMS AND CONDITIONS

Structure
General obligation

We agree to supply, and you agree to obtain, the
Services from time to time on the terms and
conditions of this Contract.

Contract parts

This Contract consists of the following parts:
(a) Key Terms

(b) Schedule A: Services

(c) Schedule B: Fees

(d) Schedule C: This document

If there is any inconsistency between the parts of
this Contract listed above, then the part listed
earlier prevails to the extent of the inconsistency.

Services

The precise description of the Services and
Deliverables (if any) will be set out in Schedule A.

Contract Term
Term

This Contract commences on the Commencement
Date and continues until the earlier of:

(a) the expiry or termination of all Services by either

party; and

(b) termination of the Contract in accordance with its

terms.

Term of Services

Each Service commences on the Service Start Date

and continues until the expiry of the Service Term,
unless terminated earlier in accordance with the
terms of this Contract.

Services
Supply of Services

We will supply the Services and deliver the
Deliverables to you on the terms and conditions of
this Contract.

Customer Data

(a) The parties agree that, as between the parties,

you own and are solely responsible for the
accuracy and completeness of the Customer
Data.

(b) If you disclose Customer Data to us, then you

must ensure that you are able to disclose or
otherwise provide all such Customer Data to

us, including obtaining all necessary consents.

(c) You agree that we may access and use the
Data provided to us to perform our
obligations under this Contract.

(d) Without limiting clause 3.2(b), the parties
acknowledge and agree that you are
responsible for seeking all necessary
consents, approvals and licences required
by you to disclose information (including
Personal Information) to us, access and use
the Services, and otherwise perform this
Contract.
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3.3

3.4

3.5

Patient Data
(@) Ownership and Responsibility

As between the parties, you own and
control all information, records, and
data relating to your patients (“Patient
Data”). You are solely responsible for
the accuracy, integrity, and lawful
collection of Patient Data.

(b) Authority to Disclose

By providing us with access to your
systems or Patient Data, you confirm
that you have obtained all necessary
consents, approvals, and
authorisations (including any required
from patients or third parties) to lawfully
disclose that data to us and permit its
use in accordance with this Contract.

(c) Access and Handling by HPC

We may, from time to time, access
Patient Data only as necessary to
deliver IT support and to provide the
Services under this Contract. We will
handle any Patient Data accessed in a
secure and confidential manner,
consistent with applicable privacy,
health records, and data protection
Laws, and any data handling policies
agreed between the parties.

(d) Use Limitation

We will not use or disclose any Patient
Data for our own purposes, or for any
purpose other than providing the
Services, maintaining or improving
those Services, or meeting legal or
regulatory obligations.

General commitments

We will use our best endeavours to ensure that
a Deliverable:

(@) meets the requirements for that
Deliverable as set out in Schedule A of
the contract; and

(b) is free from material defects.

Variation of services

(@) We may, from time to time, vary,
enhance, or discontinue certain Services
to reflect operational requirements,
technological improvements, changes in
applicable law, or to improve efficiency
and client outcomes.

(b) Where such variations materially affect
the scope, nature, or delivery of the
Services provided to you, we will provide
you with at least 30 days’ prior written
notice.

(c) If you do not agree to the proposed
changes notified to you in accordance
with clause 3.5(b) you may terminate the
affected Service(s) by providing written
notice within the 30-day period. If no
such notice is received, the changes will
be deemed accepted.

(d) If a variation results in a change to the
Fees, such changes will be made in
accordance with clause 10.8 .
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4.2

4.3

4.4

4.5

5.
5.1

(e) Minor variations to the Service(s) that do not
materially affect the scope, nature, or delivery
of the Services may be made without notice.

Intellectual Property Rights
Ownership

Other than as provided in this clause 4,, nothing in
this Contract transfers ownership in, or otherwise
grants any rights in, any Intellectual Property Rights
of a party.

Customer materials

You grant to us a non-exclusive, transferrable, sub-
licensable and royalty-free licence to use the
Customer Pre-Existing Material and the Customer
Data to enable us to perform our obligations and
exercise our rights under this Contract.

Deliverables
(a) We grant you a non-exclusive licence to:

(i) use the Deliverable in the Licensed
Territory;

(i) permit any person to assist you to do any
of the things referred to in paragraph (i)
above; and

(iii) sub-licence the right referred to in
paragraph (i) above for your benefit.

Additional Licence Terms

(a) The licence granted under clause 4.3 may be
subject to additional terms and conditions as
set out in the Key Terms (Additional
Licence Terms).

(b) You agree:

(i) tocomply with the Additional Licence
Terms; and

(i) that a breach by you or your Authorised
Users of:

(A) the Additional Licence Terms;

(B) the licence terms set out in clause
4.3; or

(C) clauses 6.3 and 6.4 with respect to
the relevant Deliverable or the
Services,

is a breach of a material term of this
Contract.

No other rights
You agree that:

(a) you must not licence, sub-licence, assign,
transfer or dispose of, the Licensed
Deliverables, in whole or in part, to any person
without the prior written consent of us, unless
otherwise provided in this Contract.

(b) you have no rights to the Licensed
Deliverables except as expressly granted and
set out in this Contract; and

(c) as between you and us, all rights (including
Intellectual Property Rights), title and interest
in and to the Licensed Deliverables and
accompanying documentation and other
materials, including modifications to the
Licensed Deliverables, belong to us.

Third Party Materials
Supply of Third Party Materials
We may supply or otherwise provide you with Third
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Party Materials under this Contract.
5.2 Third Party Terms

(@) You must, and must ensure that your
Authorised Users, comply with any
additional terms that may apply to the
use of a Third Party Material (Third
Party Terms) (as updated from time to
time).

(b) If the Services and materials do not
include access to Third Party Material at
the Start Date, you agree to comply with
the Third Party Terms if such material is
made available to you at a later date.

5.3 Availability of Third Party Terms
Third Party Terms may be:

(a) provided by us to you in the relevant
Service.

(b) located on our Website; or

(c) included with, or referenced in, the Third
Party Materials provided to you.

5.4 Variations

You acknowledge and agree that the Third
Party Materials and Third Party Terms may
change without notice, and we will notify you
within 10 Business Days if any such changes
are made.

5.5 Responsibility

You are solely responsible for evaluating the
accuracy and suitability of the Third Party
Material and for your and your Authorised
User’s compliance with the applicable Third
Party Terms. You release us from all liability
arising out of or in connection with the
provision and use of such Third Party Material.

6. General commitments
6.1 General commitments — Hunter Primary Care
(a) We will:

(i) provide the Services with due
care, skill and attention, but we do
not guarantee that they will be
error-free, fault-free, virus-free,

continuous or fit for any purpose;
and

(i) ensure that all work we perform
in connection with the Services is
carried out by competent and
suitably qualified personnel.

(b) We may claim, and you will grant, a
reasonable extension of time for any
delays that are caused by you or your
personnel.

6.2 General commitments — Customer
You are solely responsible for:

(a) selecting, obtaining and maintaining
your own facilities and infrastructure,
and ensuring that all such items are
technically compatible with the Services
and Deliverables;

(b) obtaining and maintaining an
internet connection for use with the
Services and Deliverables;

(c) the content and security of your data,
infrastructure or information used in
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(d)

connection with the Services and Deliverables;

taking and maintaining adequate and current
back-up of data used, generated or stored by
the Services and Deliverables; and

ensuring that your equipment and
infrastructure used with the Services and
Deliverables comply with, and are used in
accordance with, all reasonable procedures
notified by us and any applicable law.

6.3 Specific restrictions

You must not, and must ensure that your Authorised
Users do not, for the Licensed Deliverables:

(@)

()

challenge the validity of our rights in and to a
Licensed Deliverable and Service (including
the underlying software used by us to provide
the Services);

sell or otherwise make the Licensed
Deliverables available to any person outside
the terms of this Contract;

copy or otherwise reproduce the Licensed
Deliverables (including the underlying software
used by us to provide the Services);

translate, adapt, vary, tamper with, enhance or
modify the Licensed Deliverables (including
the underlying software used by us to provide
the Services);

dissemble, decompile, reverse engineer or
create derivative works from the Licensed
Deliverables (including the underlying software
used by us to provide the Services);

derive or attempt to derive the source code or
any internal data file of or generated by the
Licensed Deliverables;

alter, conceal or remove any notices regarding
our Intellectual Property Rights that may
appear on or within the Licensed Deliverables
(including the underlying software used by us
to provide the Services);

introduce, attempt to introduce, or permit the
introduction of, whether directly or indirectly,
viruses, Trojan horses, disabling code or other
malicious or related code into any part of the
Licensed Deliverable and the Services;

combine or incorporate the Licensed
Deliverables with or in any other software or
Services without our prior written consent;

use the Licensed Deliverables in an unlawful
manner;

use the Licensed Deliverables in a manner that
infringes, or may infringe, a third party’s rights
(including Intellectual Property Rights) or that
would result in us breaching a law; or

allow or permit others, directly or indirectly, to
perform any of the actions referred to in
paragraphs (a) to (k) above.

6.4 Further restrictions

You must not, and must ensure that your Authorised
Users do not:

(@)
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access, or attempt to gain access to:

(i) the underlying infrastructure, systems
and software used by us to provide the
Services (or any part of them); or

(i) parts of the Services that are not supplied
to us under this Contract;

6.5

(b) except as expressly permitted in this
Contract, on-sell, re-sell or otherwise
provide a Service to any person
(including through an application service,
bureau service or similar service);

(c) share or disclose any security
information provided by us to you
to any other person; or

(d) do anything (or take any action or fail to
take any action) that may disable or
impair the proper working or appearance
of our systems.

Confiicts of Interest

You must ensure that neither you nor any of
your personnel carry on business, enter into
financial arrangements or undertake any
obligation that would in any way interfere or
conflict with the performance of the Services
by us and our personnel under this Contract,
without our prior written consent.

Equipment

(a) If specified in the Service, then you
appoint us as your agent for the purpose
of procuring and disposing the Equipment
for and on behalf of you (Scope of
Agency).

(b) We accept the appointment as your
agent under paragraph (a), and agree to
perform the activities required for the
Scope of Agency (in such capacity, we
are the “Agent”).

(c) We acknowledge that our performance
of our obligations as the Agent is at all
times subject to the ultimate power of
you from time or time to make decisions
and give directions.

(d) You agree:

(i) thatany payments that we are
required to make as a result of
procuring the Equipment will be
charged to you as a Fee; and

(i) to pay any agreed administrative
costs in relation to us meeting our
obligations in paragraph (a) above.

(e) You agree and acknowledge that we
bear no responsibility or liability in
relation to the Equipment or our
provision of the Equipment, and that you
are responsible for obtaining support
and warranty services from the relevant
supplier or manufacturer in respect of
any Equipment or defects in the

Equipment.

(f)  You indemnify us from all claims, losses,
damages, costs and expenses (including
legal expenses), whether arising in
contract, tort (including negligence),
statute or otherwise, arising out of or in
connection with our performance as your
agent under this clause.

(g9) Your liability under this indemnity is
reduced to the extent that such losses
and damages are directly caused by our
unlawful or fraudulent act or omission or
its breach of this clause 7.
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8.5

8.6

8.7

Confidentiality
Value and ownership

The Recipient acknowledges that the Confidential
Information of the Discloser has commercial value
and is the property of the Discloser.

General obligation

The Recipient must keep the Confidential
Information confidential and take all reasonable
steps necessary to safeguard the confidentiality of
the Confidential Information.

Particular obligations

The Recipient may use the Confidential Information
only for the purposes of performing the Recipient’s
obligations or exercising the Recipient’s rights under
this Contract.

Acknowledgements

Each party acknowledges and agrees that:

(a) Our Confidential Information includes:
(i) the provisions of this Contract; and

(ii) all information provided by us to you
under this Contract, including our
technical, operational, billing, pricing or
other commercially confidential
information, and

(b) Your Confidential Information includes the
Customer Data.

Disclosure

The Recipient must not disclose the Discloser’'s
Confidential Information to any person except:

(a) toits professional advisers and employees and
subcontractors on a “need to know” basis, but
only if those persons have been informed of
the confidential nature of the Confidential
Information and have agreed to keep the
Confidential Information confidential in
accordance with terms not less onerous than
the terms set out in this clause 8;

(b) to the extent required by law, any regulatory
authority, or a stock exchange on which the
first party’s shares are listed;

(c) to the extent required in connection with legal
proceedings relating to this Contract; or

(d) with the other party’s prior written consent, but
only to the extent that such consent is given.

Return of Confidential Information

On demand by the Discloser, the Recipient must
promptly deliver to the Discloser all the
Confidential Information of the Discloser in the
Recipient's possession or control, but the
foregoing does not apply to Confidential
Information of the Discloser that the Recipient
requires in order to perform its obligations under
this Contract or is otherwise entitled to retain.

Survival

This clause 8 survives for three years after the
termination or expiry of this Contract.

Privacy
Privacy
You:

(a) agree to comply with the Privacy Act 1988
(Cth) and any other applicable privacy and
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9.2

9.3

10.
10.1

10.2

10.3

data protection law in force from time to
time;

(b) acknowledge and agree, and must
ensure that your Authorised Users and
any other person with respect to whom
you make available Personal Information
to us acknowledge and agree, that we
may use and disclose Personal
Information about you, your Authorised
Users and such other persons in
accordance with the terms of this Contract
and our privacy policy (available on the
Website at
https://hunterprimarycare.com.au/privacy-
policy/); and

(c) warrant that you have notified, or made
each relevant Authorised User and
person with respect to whom you have
made available Personal Information to
us aware, of the matters required in
Australian Privacy Principle
5.1 in respect of the disclosure to and
use by us of the Personal Information
provided by or on behalf of you to us.

Security Breach

(a) If a party becomes aware that a Security
Breach has occurred it must promptly
notify the other party in writing of the
Security Breach.

(b) Inthe event of a Security Breach we will:
(i) co-operate with you in investigating
the Security Breach;
(i) take reasonable steps to assist in

containing and remediating the
Security Breach ; and

(iii) not disclose to any third party the
circumstances surrounding the
suspected Security Breach unless
required to do so by applicable Laws
or if both parties agree to the
disclosure.

Policies
We will comply with our privacy policy set
out on the HPC website at
https://hunterprimarycare.com.au/privacy
-policy/ and any other applicable Laws in
respect of Personal Information collected
or accessed by us pursuant to this
Contract.

Fees and Taxes
Fees

You agree to pay us the Fees and any other
amounts specified in Schedule B — Fees of this
Contract. All Fees paid by you are non-
refundable, except as required by law.

Invoices

You must pay each invoice issued by us in
accordance with our payment terms and
conditions.

Overdue payments

Subject to clause 10.4, if you fail to pay the
Fees by the due date, we may charge interest
at an annual rate equal to 2% above the
Reserve Bank of Australia’s Official Cash Rate
calculated on the monthly balance of the
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10.4

10.5

10.6

unpaid amount from the period of the due date until
the date payment is received in full.

Disputed invoices

Disputes in relation to invoices must be dealt with in
accordance with this clause 10.4 and clause 16.

You are not obliged to pay any amount in an invoice
that is the subject of a genuine dispute set out in a
Dispute Notice until the dispute is resolved and a
new invoice is issued for the resolved amount, but
you are required to pay all other non-disputed
amounts. If you do not pay an invoice by its due
date and have not issued a Dispute Notice, we may
take the steps set out in clause 10.3.

Taxes

Unless otherwise stated in the relevant Schedule B,
all Fees exclude Taxes. Subject to clauses 10.6
and 10.7, the Customer must pay all Taxes in
connection with this Contract.

GST

(a) To the extent that a party makes a taxable
supply under this Contract, the consideration
payable by the other party under this Contract
represents the value of the taxable supply for
which payment is to be made.

(b) Subject to paragraph (c) below, if a party
makes a taxable supply under this Contract
for a consideration which, under paragraph (a)
above, represents its value, then the other
party must also pay, at the same time and in
the same manner as the value is otherwise
payable, the amount of any GST payable in
respect of the taxable supply.

(c) A party's right to payment under paragraph (b)
above is subject to a valid tax invoice being
delivered to the other party.

10.7 Indemnity

10.8

If one party is required to indemnify or reimburse the
other party for any cost, loss or expense, the
indemnity or reimbursement payable does not
include any amount for which the other party (or an
entity grouped with the other party for GST
purposes) is entitled to an input tax credit, but will
be increased in accordance with clause 10.6 if the
amount payable is consideration for a taxable
supply.

Adjustments to the Fees

(a) The Fees set out in Schedule B — Fees will be
reviewed by us from time to time.

(b) We may adjust the Fees (including licence
Fees) in line with the Consumer Price Index
(CPI) as notified to you in writing.

(c) Any such adjustment will apply uniformly
across all active Services, regardless of the
Service Start Date or anniversary of the
Service Term.

(d) We will provide you with at least 30 days’ prior
written notice of any Fee adjustments before
they take effect.

(e) If you do not agree with a Fee adjustment to
the Contract notified in accordance with
clause 10.8(d), you may terminate the
affected Service(s) by providing written notice
within the 30-day period. If no such notice is
received, the changes will be deemed
accepted.
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(f)  If the number of Authorised Users or
devices (e.g. PC’s or servers) is changed
at your request and if an adjustment to
the Fees applies, the Fees will be
adjusted accordingly for any subsequent
billing periods after the date that such
change takes effect.

11. Warranties
11.1 Hunter Primary Care warranties
(@) We warrant that:

(i) we have the right and authority to
enter into this Contract;

(ii) we are able to lawfully grant the
licence set out in clause 4.3(a) to a
Licensed Deliverable;

(iii) our provision of the Services and
Deliverables to you under this
Contract does not infringe any third
party’s Intellectual Property Rights in
Australia;

(iv) in performing the Services, we will
comply with all laws and any
mandatory codes of conduct that
apply to us; and

(v) we have all the necessary licences,
approvals, permits and consents to
enter into this Contract and perform
our obligations under it.

11.2 Customer warranties
(@) You:
(if) are responsible for the acts and/or
omissions of your Authorised

Users as if they were your own
acts and/or omissions; and

(iii) are solely responsible for obtaining
and maintaining your own facilities
and infrastructure, including any
internet and telecommunications
systems required by you to access
and use the Services, and for
ensuring that they are compatible
with the Services.

(b) You warrant that:

(i) you have the right and authority to
enter into this Contract;

(ii)  you will comply with all applicable
Laws in relation to this Contract;

(iii) you have not relied on any
representations or warranties by us
other than those expressly set out in
this Contract;

(iv) use of any materials provided to us
by you to enable us to perform our
obligations under this Contract does
not, and will not, infringe the rights
(including Intellectual Property
Rights) of any person; and

(v) to the best of your knowledge, there
are no actions, claims, proceedings
or investigations pending or
threatened against you or by you
which may have a material effect on
the subject matter of this Contract or
your ability to carry out your
obligations under this Contract.
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11.3 Exclusions

Subject to the warranties provided in clause 11.1
and 12.2:

(a)

we do not guarantee that the Services (or any
part of it) will be provided on a continuous
basis or that they will be accurate, complete
or fault free;

you acknowledge and agree that the Service
is provided “as is” and “as available” and, to
the maximum extent permitted by law,
without any warranty of any kind, express or
implied; and

to the maximum extent permitted by law and
except as set out in this Contract (including
clause 11.4), we exclude all warranties, rights,
remedies and liability to you or a third party for
breach of contract, negligence or breach of
any other law, including for the Equipment.

11.4 Australian Consumer Law

(@)

()

If you are a “consumer” for the purposes of
Schedule 2 of the Competition and Consumer
Act 2010 (Cth) (Australian Consumer Law),
our goods and services come with guarantees
that cannot be excluded under the Australian
Consumer Law.

For major failures with the Services, you are
entitled:

(i) to cancel your service contract with us;
and

(ii) to a refund for the unused portion, or to
compensation for its reduced value.

(iii) You are also entitled to choose a refund
or replacement for major failures with
goods.

If a failure with the goods or service does not
amount to a major failure, you are entitled to
have the failure rectified in a reasonable time.
If this is not done you are entitled to a refund
for the goods and to cancel the contract for the
service and obtain a refund of any unused
portion. You are also entitled to be
compensated for any other reasonably
foreseeable loss or damage from a failure in
the goods or service.

12. Liability
12.1 Liability

(@)

(b)

Subject to clause 12.2:

(i) we exclude all liability for the Third Party
Material, including any use of such Third
Party Material; and

(ii) neither party is liable for Consequential
Loss.

Subject to clause 12.2 and paragraph (a)
above:

(i) the aggregate liability of you to us under
or in respect of this Contract whether in
contract, tort (including negligence),
statute or any other cause of action
(other than the obligation to pay Fees) is
limited to an amount equal to the Fees
paid under this Contract; and

(i) the aggregate liability of us to you under
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or in respect of this Contract whether in

12.2

12.3

12.4

contract, tort (including negligence),
statute or any other cause of action
is limited to an amount equal to the
Fees paid to us in the first three
months of this Contract.

No liability
Nothing in this Contract operates to limit or
exclude liability:

(a) that cannot be limited or excluded by law,
but for any such liability that cannot be
excluded, but can be limited, our liability
is limited to our choice of re-supplying or
paying the cost of re- supplying services
and repairing, replacing or paying the
cost of repairing or replacing goods;

(b) in relation to you, for any breach of our
Intellectual Property Rights or a breach of
clause 6.3 or 6.4, the terms of any
licences granted under or pursuant to this
Contract to you, claims resulting from the
breach of any Third Party Terms
(excluding a breach by us of any such
Third Party Terms), and claims relating to
your products or services or any breach
of your confidentiality and privacy
obligations; or

(c) underan indemnity in this Contract.

Other than as set out in clause 11.1 and this
clause 12 to the extent permitted by law, we
exclude all other warranties, remedies and
liability to you or a third party for breach of
contract, negligence or breach of any other
law.

Third party IP infringement claims

Subject to clauses 12.1 and 12.2, where a
claim is made by a third party against you that
the supply of the Services under this Contract
infringes the Intellectual Property Rights of that
third party, we will pay any amounts finally
awarded by a court to that third party or that is
otherwise settled by us with that third party,
provided that you allow us or our nominees to
have complete and sole authority in directing
any defence, compromise or settlement of the
claim.

Exclusions

Clause 12.3 does not apply to any claims that
arise out of:

(a) youruse of the relevant Service or
Deliverable (as applicable) in breach of
this Contract;

(b) the combination of the relevant
Service or Deliverable (as applicable)
with services, software or hardware
that were not provided by us (including
the Customer Pre-Existing Material);

(c) your failure to use the most up-to-date
version of the relevant Deliverable or
Service (as applicable) made available
to you by us;

(d) any modification of the relevant Service
or a Deliverable (as applicable) by a third
party that has not been authorised by us;

(e) the Third Party Material; and/or

(f) Customer Data.
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12.5 Rectification

If a claim referred to in clause 12.3 is made or if we
believe that such a claim is likely, then we may, at
its option, and at our expense:

(a) procure for you the right to continue using the
relevant Service;

(b) replace or modify the relevant Service so that it
becomes non-infringing; and/or

(c) terminate this Contract and/or the infringing
item and reimburse you for any pre-paid Fees
for the relevant Services that have not yet
been supplied or delivered to you.

12.6 Exclusive remedy

Clauses 12.3 to 12.5 set out our entire liability, and
your sole remedy, with respect to a third party claim
referred to in clause 12.3.

12.7 Indemnity to Hunter Primary Care

You indemnify us against any direct loss, damage,
liability, costs or expenses arising out of or in
connection with:

(@) The Patient and Customer Data;
(b) aclaim by a third party against us in relation
to:
(i)  you or your Authorised User’s use of the
Third Party Material; and
(i) the Customer Pre-Existing Material; and

(c) abreach of clauses 8, 9 or 11.2 by you or
your personnel.

12.8 Contribution

13.

14.

15.
151

Notwithstanding anything else in this clause 12, our
liability will be reduced to the extent the loss or
damage is caused by you or your Authorised Users.

Insurance

We will, for the term of this Contract, maintain at our
own cost:

(a) professional indemnity insurance for not less
than $2,000,000 for any one claim and
$4,000,000 for all claims in the annual
aggregate;

(b) public and product liability insurance for not
less than $10,000,000 for each occurrence
and in the annual aggregate; and

(c) workers’ compensation insurance, as required
by law.

Change Control

(a) Either party may request a change to this
Contract, by notifying the other party in writing
of the details of the proposed change.

(b) The parties must discuss in good faith any
changes notified in accordance with clause
14(a) within 30 days of the receipt of the
notice.

Suspension and termination
Suspension

(a) Without limiting clause 12.5, at any time and
without notice to you, we may limit, suspend or
terminate the Services (or any part of it) if, in
our reasonable opinion:
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(i) you are in breach of clause 6.3 or
6.4;

(i)  the supply by us or use by you of
the Services (or any part of them)
is, or will be, unlawful; or

(iii) the Services or its provision (in
whole or in part) may cause
personal injury, death or damage to
property.

(b) By notice to you, we may (without any
liability) immediately limit, suspend or
terminate the Services (or any part of
them) if you:

(i) fail to pay us the Fees on time; or

(i) are, or we reasonably believe that
you are or will become, Insolvent or
otherwise unable to pay your debts
as and when they fall due.

(c) You may suspend the Services on notice
to us for a minimum period of one month
and a maximum period of three months.
During the suspension period, your
obligation to pay Fees will also be
suspended.

15.2 Termination for convenience

(a) Either party may terminate this Contract
in whole or in part by providing at least
30 days’ written notice to the other party.

(b) If you terminate this Contract during the
initial 36-month term and it relates to the
leasing of equipment, you must pay the
balance of the fees for the remainder of
the initial term in accordance with
Schedule B.

15.3 Termination for cause

A party may terminate this Contract in each
case, in whole or in part, immediately on
notice in writing to the other party if:

(c) the other party commits a breach of a
material term of this Contract and that
breach is incapable of remedy;

(d) the other party breaches a material term
of this Contract that is capable of remedy,
and the other party fails to rectify that
breach within 30 days of the first party’s
notice to the other party specifying the
breach;

(e) the other party is Insolvent; or

(f)  the first party has an express right to
do so under this Contract.

15.4 Consequences of termination or expiry

(@) If either party terminates this
Contract, you must (to the extent
applicable to the terminated part):

(i) immediately cease use of the
relevant Service;

(i) pay us all outstanding Fees by
the due date;

(iii) unless the Contract was terminated
for our material breach, we will not
refund any pre-paid Fees for
Services that have not yet been
delivered;

(iv) atyour expense, and subject to
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any document retention requirements
you have at law, return to us, within 10
Business Days of the date of termination
or expiry, all copies of:

(A) the relevant Licensed Deliverable
and documentation provided to the
Customer; and

(B) Hunter Primary Care’ Confidential
Information,

that are in the Customer’s possession or
control.

Clauses 8, 9, 12, 18 and, 19 each indemnity and
any other clause that, by its nature is intended to
survive termination or expiry, survives the
termination (for any reason) or any expiry of this
Contract.

Dispute Resolution
General

Each party must follow the process set out in
this clause 16 before commencing legal
proceedings against the other party (except for
urgent injunctive or declaratory relief).

Process

(d) If a dispute arises between the parties that
cannot be resolved promptly, either party may
notify the other party of a formal dispute by
providing written notice (Dispute Notice).

(e) Each party must nominate a senior executive
to meet in good faith within seven days of
the notice (or another agreed period) to try
and resolve the dispute.

Obligation to continue to perform

Notwithstanding the existence of a dispute, each
party will continue to perform its obligations
under this Contract.

Force Majeure Event
Effects of Event

If a party is unable to perform or is delayed in
performing an obligation under this Contract
(other than an obligation to pay the Fees)
because of an event beyond that party’s
reasonable control (Force Majeure Event),
that obligation is suspended but only so far
and for so long as it is affected by the Force
Majeure Event.

Obligation of affected party

The party affected by the Force Majeure Event must
notify the other party of the Force Majeure Event as
soon as reasonably practicable and must take all
reasonable steps to limit the effects of the Force
Majeure Event.

General
Goverming law

This Contract is governed by the law in force in
New South Wales. Each party submits to the non-
exclusive jurisdiction of the courts of that place.

Entire contract

This Contract constitutes the entire contract of the
parties about its subject matter and supersedes all
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previous contracts, understandings and
negotiations on that subject matter.

18.3 Variation and waiver

A provision of this Contract or a right
created under it, may not be waived or
varied except in writing, and signed by the
party or parties to be bound.

18.4 Assignment

We may assign or novate this contract to a
Related Body Corporate on notice to you.
Other than as set out in the foregoing, neither
party may assign nor novate this Contract
without the other party’s prior written consent
(such consent not to be unreasonably withheld
or delayed).

18.5 Notices

All notices and forms of communication in
connection with this Contract must be in
writing and delivered by hand or sent by post
or email to

the addresses or email address specified in
this Contract or as otherwise notified by the
relevant party in writing.

18.6 When effective — notices

A notice will take effect from the time it is
received unless a later time is specified.
Notices sent by:

(f)  hand, are taken to be received when
delivered;

(g) post, are taken to be received three days
after posting (or seven days after
posting if sent to or from a place outside
Australia); and

(h) email, are taken to be received at the
time when the email is capable of being
retrieved by the addressee at its
nominated email address.

18.7 Costs

The parties agree to pay their own legal and
other costs and expenses in connection with
the preparation, execution and completion of
this Contract and other related documentation.

18.8 No agency relationship

Nothing in this contract will be taken to
constitute either party as an employee, agent,
partner or joint venturer of the other party, nor
is either party authorised to represent itself as
acting, or to incur any obligation, on behalf of
the other party.

18.9 Invalidity

(i) Aword or provision must be read
down if:

(ii) this Contract is void, voidable, or
unenforceable if it is not read
down;

(iii)  this Contract will not be void,
voidable or unenforceable if it is
read down; and

(iv) the provision is capable of being
read down.

(b) A word or provision must be severed if:

(i) despite the operation of clause
18.9(a), the provision is void,
voidable or unenforceable if it is
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not severed; and

(if) this Contract will be void, voidable or
unenforceable if it is not severed.

(c) The remainder of this Contract has full effect
even if clauses 18.9(b)(i) or 18.9(b)(ii) apply.

19. Definitions and interpretation
19.1 Definitions
In this Contract:

Acceptance Test Period means, in relation to
Acceptance Testing, the period specified in the relevant
Service for you to conduct that Acceptance Testing or, if
no such period is specified, five Business Days from the
date of delivery of the Deliverable.

Additional Licence Terms is defined in clause 4.4(a).
Agent is defined in clause 7(b).
Contract is defined in clause 1.2.

Application means Hardware and Software including
any programs for us to provide a Service to you with
online access but excluding any applications linked to the
Application but supplied to you by third parties, or any of
your data stored or processed on the Application by you.

Authorised User means the employees you have
authorised to use the Services. For clarity, you must not
authorise any person other than a person who is your
employee to access or use the Services without our prior
written consent.

Business Day means any day except a Saturday, a
Sunday or a public holiday in New South Wales.

Business Hours means 8am to 6pm on a Business Day.

Commencement Date has the meaning given to it in the
Key Terms.

Confidential Information means:

(a) all confidential, non-public or proprietary
information, regardless of how the information is
stored, delivered or exchanged between the parties
or their representatives (or in our case, provided by
us, our Related Bodies Corporate and any other
entity controlled by us (directly or indirectly), and in
your case provided by your Related Bodies
Corporate) before, on or after the Start Date
relating to the business, technology or other affairs
of the Discloser; and

(b) inour case, includes all information disclosed by a
third party that we are required to keep
confidential,

but does not include information:

(c) thatis or becomes part of the public domain other
than through breach of this Contract or an obligation
of confidence owed to the Discloser;

(d) which the Recipient can prove by
contemporaneous written documentation was:

(i) already known to it at the time of disclosure
by the Discloser (unless such knowledge
arose from disclosure of information in
breach of an obligation of confidentiality); or

(i) independently developed by the Recipient
without reference to the Confidential
Information of the Discloser; or

(e) which the Recipient acquires from a source other
than the Discloser or any of its representatives,
where such source is entitled to disclose iton a
non-confidential basis.
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Consequential Loss means:
(a) indirect or consequential loss or damage;

(b) aloss of opportunity or goodwill;

(c) aloss of revenues;

(d) aloss of profits;

(e) aloss of anticipated savings or business; and

(f) aloss of, or corruption to, data,

and any costs or expenses incurred in connection
with the foregoing.

Content means scenarios, images and other
content to be developed and supplied by us under
this Contract.

Corporations Act means the Corporations Act
2001 (Cth).

Customer means the client identified in the Key
Terms.

Customer Data means all information and data, the
Intellectual Property Rights in which are owned by,
or licensed by a third party to you and that you enter
into the Services or provide to us for use of a
Service.

Customer Pre-Existing Material means any
material you provide or otherwise make available to
us that contains any Intellectual Property Rights
which were developed independently of this
Contract by you or a third party.

Deliverable means, in respect of the Services set
out in Schedule A, each item identified as such in
that Schedule A that we will supply as an output of
those Services, including Content.

Discloser means the party disclosing Confidential
Information.

Dispute Notice is defined in clause 16.

Equipment means the equipment set out in the
Schedule A and any virtual reality headsets and
laptops that the parties agree that we will procure,
as Agent, for the Customer.

Emergency Unplanned Work refers to service
requests that are unforeseen and require
immediate or urgent attention to restore critical
business operations, system availability, or
security. These requests are not scheduled in
advance and generally occur outside of Business
Hours. Examples include: unexpected system
outages or major service disruptions, critical
hardware or network failures requiring immediate
action, security incidents or breaches needing
urgent containment or remediation.

Fee means the fees and charges for the Services
and Deliverables, in each case, as set out in the
relevant Schedule B.

Force Majeure Event is defined in clause 17.1.

GST has the meaning given to that term in the GST
law.

GST law has the meaning given to that term in the
A New Tax System (Goods and Services Tax) Act
1999 (Cth) and the related imposition Acts of the
Commonwealth.

HPCMITS means Hunter Primary Care managed IT
support services.

A person is Insolvent if:

(a) itis (or states that it is) an insolvent under
administration or insolvent (each as defined in
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the Corporations Act); or

(b) it has had an administrator appointed or is in
liquidation, in provisional liquidation, under
administration or wound up or has had a Receiver
appointed to any part of its property; or

it is subject to any arrangement, assignment,
moratorium or composition, protected from creditors
under any statute or dissolved (in each case, other
than to carry out a reconstruction or amalgamation
while solvent on terms approved by the other parties
to this Contract); or

an application or order has been made (and in the
case of an application, it is not stayed, withdrawn or
dismissed within 30 days), resolution passed,
proposal put forward, or any other action taken, in
each case in connection with that person, which is
preparatory to or could result in any of (a), (b) or (c)
above; or

(e) it is taken (under section 459F(1) of the Corporations
Act) to have failed to comply with a statutory demand;
or

(f) it is the subject of an event described in section
459C(2)(b) or section 585 of the Corporations Act (or
it makes a statement from which another party to this
Contract reasonably deduces it is so subject); or

(9) itis otherwise unable to pay its debts when they
fall due; or

—
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(h) something having a substantially similar effect to (a)
to (g) happens in connection with that person under
the law of any jurisdiction.

Intellectual Property Rights means all intellectual
property rights, including current and future registered
and unregistered rights in respect of copyright, designs,
circuit layouts, trade marks, trade secrets, know-how,
confidential information, patents, invention and
discoveries.

Law means the common law, principles of equity and
the provisions of any applicable statute, rule, regulation,
proclamation, ordinance, or by-law, in force from time to
time, whether state, federal or otherwise.

Licence Term means, for a Licensed Deliverable, the
term of the licence granted to you for that Deliverable,
as specified in the relevant Schedule A.

Licensed Deliverable means the Deliverables
licensed to you under this Contract, except a
Deliverable that is an addition, enhancement or
update to the Software.

Licensed Territory is defined in the relevant Schedule A
or, if not defined in that Schedule A, means Australia.

Mandatory System Upgrades: means upgrades that
the system provider requires to be done by a specific
deadline to avoid loss of functionality of the Services.

Personal Information means Personal Information as
defined in the Privacy Act 1988 (Cth).

Planned Work refers to service activities that are
scheduled in advance with the Customer, typically
during Business Hours or agreed times outside
Business Hours. This includes maintenance, upgrades,
installations, or support tasks arranged with at least one
Business Day'’s notice (unless otherwise agreed).
Planned work allows sufficient time for coordination,
testing, and resource allocation. Examples include:
system upgrades or software updates scheduled for
after-hours to minimise disruption. On-site visits
arranged in advance for hardware replacement or
configuration changes. Routine maintenance or user
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support booked through the service desk with
agreed timing.

Receiver includes a receiver or receiver and
manager.

Recipient means the party receiving Confidential
Information.

Related Body Corporate has the meaning given to
it in the Corporations Act.

Scope of Agency is defined in clause 7(a).

Security Breach means any actual or reasonably
suspected, unauthorised access, use, disclosure, or
loss of Customer Data or Patient Data.

Service Start Date means, in respect of a Service,
the date specified as the date on which that Service
will commence, or if no date is specified, the date on
which the parties execute the relevant documents
relating to that Service.

Service Term means, in respect of a Service, the
term of that Service, as specified for that Service.

Services means the information technology
management services we provide to you under
Schedule A, including the delivery of a Deliverable.

Taxes means a tax, levy, duty, charge, deduction or
withholding, however described, imposed by law or
a government agency, together with any related
interest, penalty or fine, including in respect of GST,
but excluding income tax.

Third Party Material means:

(a) software;

(b) content; and

(c) data and other components,

in each case, that are sourced or licensed from third
parties and supplied or made available to you under
or pursuant to this Contract.

Third Party Terms is defined in clause 5.2(a).

We, us our: means Hunter Primary Care
Limited.

Website means our website located at
https://www.hunterprimarycare.com.au or any
other web domain owned by us.

You means the Customer.
19.2 Interpretation

In this Contract, unless the context indicates a
contrary intention:

(@) (documents) a reference to a document
is to the document as varied, amended,
supplemented, novated or replaced
from time to time;

(b) (references) a reference to a party,
clause or paragraph is to a party, clause
or paragraph to or of this Contract;

(c) (headings) clause headings and the
table of contents are inserted for
convenience only and do not affect the
interpretation of this Contract;

(d) (person) a reference to a person
includes a natural person, corporation,
statutory corporation, partnership, the
Crown and any other organisation or
legal entity and their permitted
novatees, permitted assignees,
personal representatives and
SUCCeSSOrs;
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(
(i

(b)

()

(including) including and includes (and any
other similar expressions) are not words of
limitation and a list of examples is not limited
to those items or to items of a similar kind;

(corresponding meanings) a word that is
derived from a defined word has a
corresponding meaning;

(singular and plural) the singular includes the
plural and the plural includes the singular;

(time and date) a reference to a time or date
is to the time and date in Sydney, New South
Wales;

(joint and several) an contract,
representation, covenant, warranty, right or
obligation:

i)  infavour of two or more persons is for the
benefit of them jointly and severally; and

ii) on the part of two or more persons binds
them jointly and severally;

(replacement bodies) a reference to a body
that ceases to exist or whose powers or
functions are transferred to another body is to
the body that replaces it or that substantially
succeeds to its powers or functions; and

(Australian currency) a reference to dollars or $
is to Australian currency.

19.3 Construction

Neither this Contract nor any part of it is to be
construed against a party on the basis that the party

orits

lawyers were responsible for its drafting.

19.4 Timing of acts or things

(@)
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If the time for doing any act or thing required to
be done under this Contract or a notice period
specified in this Contract expires on a day
other than a Business Day, the time for doing
that act or thing or the expiration of that

notice period is extended until the following
Business Day.

If any act or thing done under this Contract is
done after 5 pm on a day, it is taken to have
been done on the following Business Day.
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