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Schedule 1 [bookmark: _Toc140768566]- Form of Statutory Declaration
	[bookmark: _Hlk130464882]Guidance Note: This is the form of statutory declaration to be submitted by the Contractor with each payment claim to confirm that its employees and subcontractors have been paid their entitlements during the relevant payment period as at the date of the payment claim. 



I, [##insert name] of [##insert address], [##insert occupation], make the following statutory declaration under the Oaths and Affirmations Act 2018 (Vic):
1.	I make this statutory declaration in the matter of:
(a)	the contract for [##insert description] entered into between [##insert name] of [##insert address] (Principal) and [##insert name and ACN] of [##insert address] (Contractor) dated [##insert date] (Contract); and
(b)	a payment claim made under the Contract for the period [##insert] to [##insert] (Payment Period).
2.	I am an employee duly authorised to make this statutory declaration on behalf of the Contractor.
3.	All employees who are, or have been, engaged by the Contractor in connection with the Contract have been paid their full remuneration for work done during the Payment Period, including any superannuation or redundancy payments (if applicable) and in accordance with any applicable award or industrial agreement.
4.	Subject to paragraph 5(d), all consultants, suppliers and subcontractors who are, or have been, engaged by the Contractor in connection with the Contract have been paid in full all amounts that have become payable to them under the terms of their agreement with the Contractor during the Payment Period.
[bookmark: _Ref152990374]5.	As at the end of the Payment Period:
	(a)
	the total amount payable by the Contractor to all subcontractors in respect of the Contractor's Activities and the Works is:
	$_______________

	(b)
	the amount paid by the Contractor to all subcontractors in respect of the Contractor's Activities and the Works is:
	$_______________

	[bookmark: _Ref152990377](c)
	the amount claimed by all subcontractors in respect of the Contractor's Activities and the Works which is disputed by the Contractor as being due and payable is:
[#if no amounts are disputed, insert "none stated"]
	$_______________

	[bookmark: _Ref152990513](d)
	if applicable, the amount referred to in paragraph 5(c) of this statutory declaration is disputed as, at the date of this statutory declaration, on the following grounds:
[##insert grounds for dispute]

	

	I declare that the contents of this statutory declaration are true and correct and I make it knowing that making a statutory declaration that I know to be untrue is an offence.

	Signature of person making the declaration:
	




	Declared at [##Insert place (city, town or suburb)] in the State of Victoria on this [##Insert] day of 20[##Insert]

	I am an authorised statutory declaration witness and I sign this document in the presence of the person making the declaration:

	Signature of authorised witness:
	




	On this [##Insert] day of 20[##Insert]

	Full name, capacity in which person has authority to witness statutory declaration and address (in legible writing, typing or stamp).
	

	A person authorised under section 30(2) of the Oaths and Affirmations Act 2018 (Vic) to witness the signing of a statutory declaration.
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Schedule 2 [bookmark: _Toc140768567]- Deed of Novation   

	Guidance Note: This form of deed of novation is to be used when the Principal (Outgoing Party) wishes to effect a novation of the Contract to a new Principal (Incoming Party). 






Deed of Novation


[Insert name of Outgoing Party]
Outgoing Party

[Insert name of Continuing Party]
Continuing Party

[Insert name of Incoming Party]
Incoming Party


L\350586643.1	Deed of Novation [October 2023]			2
[bookmark: _Ref71708044]Deed of Novation
Date
Parties	[Outgoing Party name] [ABN] of [address] (Outgoing Party)
	[Continuing Party name] [ABN] of [address] (Continuing Party)
	[Incoming Party name] [ABN] of [address] (Incoming Party)
Background
A. The Outgoing Party and the Continuing Party are parties to the Contract.
B. The Outgoing Party has agreed to novate the Contract to the Incoming Party on the terms and conditions of this deed.
C. The Continuing Party has agreed to the novation of the Contract from the Outgoing Party to the Incoming Party on the terms and conditions of this deed.
Operative provisions
[bookmark: _Toc359584844][bookmark: _Toc364159648][bookmark: _Toc111060981][bookmark: _Toc116984577]Definitions and interpretation
[bookmark: _Ref360178547][bookmark: _Toc364159649][bookmark: _Toc111060982][bookmark: _Toc116984578]Definitions
In this deed, defined terms have the meanings given to them in the Contract unless set out below:  
Claim includes any claim, demand, action or proceeding, whether based in contract, tort (including negligence), statute or otherwise.
Contract means the agreement between the Outgoing Party and the Continuing Party described in the Schedule.
Contract Guarantee means any guarantee, unconditional undertaking, insurance bond, deed of guarantee or deed of substitution and indemnity issued or required to be issued under the Contract in respect of the performance by the Continuing Party, by a bank or insurer or, where required by the Contract, a person named in the Contract as a guarantor.
Liability means all liabilities, losses, Claims, damages, outgoings, costs and expenses of whatever description.
Novated Contract means the contract between the Incoming Party and the Continuing Party which results from the novation of the Contract on the Novation Date.
Novation Date means the date specified in the Schedule as the novation date.
Schedule means the schedule to this deed.
[bookmark: _Toc116978551][bookmark: _Toc364159650][bookmark: _Toc111060983][bookmark: _Toc116984579]Interpretation
[bookmark: _Hlk130467118]In this deed:
headings are for convenience only and do not affect interpretation;
and unless the context indicates a contrary intention:
an obligation or a Liability assumed by, or a right conferred on, 2 or more persons binds or benefits them jointly and severally;
[bookmark: _Toc1974819]“person” includes an individual, the estate of an individual, a corporation, an authority, an association or a joint venture (whether incorporated or unincorporated), a partnership and a trust;
a reference to a party includes that party's executors, administrators, successors and permitted assigns, including persons taking by way of novation and, in the case of a trustee, includes a substituted or an additional trustee;
a reference to a document (including this deed) is to that document as varied, novated, ratified or replaced from time to time;
a reference to a statute includes its delegated legislation and a reference to a statute or delegated legislation or a provision of either includes consolidations, amendments, re‑enactments and replacements;
a word importing the singular includes the plural (and vice versa), and a word indicating a gender includes every other gender;
a reference to a party, clause, schedule, exhibit, attachment or annexure is a reference to a party, clause, schedule, exhibit, attachment or annexure to or of this deed, and a reference to this deed includes all schedules, exhibits, attachments and annexures to it;
if a word or phrase is given a defined meaning, any other part of speech or grammatical form of that word or phrase has a corresponding meaning;
“includes” in any form is not a word of limitation; 
a reference to "or" is to the inclusive use of the word "or"; 
a reference to “$” or “dollar” is to Australian currency;
if the day on or by which anything is to be done under this deed is not a Business Day, that thing must be done no later than the next Business Day; 
a reference to a right includes any benefit, remedy, function, discretion, authority or power; 
each provision will be interpreted without disadvantage to the party who (or whose representative) drafted or proposed that provision; and
a reference to time is a reference to time in Melbourne, Victoria, Australia.
[bookmark: _Ref71708112][bookmark: _Toc364159651][bookmark: _Toc111060985][bookmark: _Toc116984580]Novation
[bookmark: _Toc364159652][bookmark: _Toc111060986][bookmark: _Toc116984581]Novation
[bookmark: _Hlk130482563]On and from the Novation Date:
the Outgoing Party and the Continuing Party mutually agree to terminate the Contract; and
the Incoming Party and the Continuing Party will be deemed to have entered into the Novated Contract on the same terms as the Contract, except that any reference in the Contract to the Outgoing Party must be read as a reference to the Incoming Party.
[bookmark: _Toc364159653][bookmark: _Toc111060987][bookmark: _Toc116984582]Assumption of rights and obligations
On and from the Novation Date:
the Incoming Party will:
be bound by and must comply with the Novated Contract, and will enjoy the rights and benefits conferred on the Outgoing Party under the Contract; and
assume the obligations and Liabilities of the Outgoing Party under the Contract,
in all respects as if the Incoming Party had originally been named in the Contract as a party instead of the Outgoing Party; and
the Continuing Party must comply with and perform its obligations under the Novated Contract on the basis that the Incoming Party has replaced the Outgoing Party under the Contract in accordance with this deed.
[bookmark: _Toc364159654][bookmark: _Toc111060988][bookmark: _Toc116984583][bookmark: _Ref130459095]Release by Continuing Party
[bookmark: _Ref111042383]Subject to clause 2.3(b), on and from the Novation Date, the Continuing Party releases the Outgoing Party from any:
(i) obligation or Liability; and 
(ii) Claim it has, or but for this clause would have had, against the Outgoing Party, 
[bookmark: _Hlk121410762]arising out of or in connection with the Contract.
[bookmark: _Ref111042315][bookmark: _Hlk121410804]The release under clause 2.3(a) does not affect any rights the Continuing Party may have against the Incoming Party as a result of the assumption by the Incoming Party under this deed of the obligations and Liabilities of the Outgoing Party under the Contract.
[bookmark: _Toc364159655][bookmark: _Ref111042925][bookmark: _Ref111043401][bookmark: _Ref111043745][bookmark: _Ref111044605][bookmark: _Toc111060989][bookmark: _Toc116984584]Release by Outgoing Party
[bookmark: _Ref130469051]Subject to clause 2.4(b), on and from the Novation Date, the Outgoing Party releases the Continuing Party from any:
obligation or Liability; and
Claim it has, or but for this clause would have had, against the Continuing Party,
arising out of or in connection with the Contract.
[bookmark: _Ref111043668]Nothing in clause 2.4(a) affects the obligations of the Continuing Party to the Incoming Party under the Novated Contract.  
[bookmark: _Toc364159656][bookmark: _Toc111060991][bookmark: _Toc116984585]Insurance
On and from the Novation Date: 
the Incoming Party must replace any insurances effected and maintained by the Outgoing Party under the Contract; and
the Continuing Party must take the necessary steps to ensure that, for all insurances required to be effected by the Continuing Party under the Contract, the Incoming Party is named in place of the Outgoing Party as required by the Novated Contract.
[bookmark: _Toc364159657][bookmark: _Toc111060992][bookmark: _Toc116984586]Replacement of Guarantees
On and from the Novation Date, the Continuing Party must replace or procure the replacement of any Contract Guarantees with guarantees on similar terms in favour of the Incoming Party.
[bookmark: _Toc116978561][bookmark: _Toc116978562][bookmark: _Toc116978563][bookmark: _Toc116978564][bookmark: _Toc364159659][bookmark: _Toc111060994][bookmark: _Toc116984587][bookmark: _Hlk130481084]Overriding effect
The parties agree that the execution and operation of this deed will for all purposes be regarded as due and complete compliance with the terms of the Contract relating to any requirement for consent to assignment of the Contract so far as any such provisions would apply with respect to the novation of the Contract from the Outgoing Party to the Incoming Party.
[bookmark: _Toc116978566][bookmark: _Toc116978567][bookmark: _Toc116978568][bookmark: _Toc116978569][bookmark: _Toc116978570][bookmark: _Toc116978571][bookmark: _Toc116978572][bookmark: _Toc116978573][bookmark: _Toc116978574][bookmark: _Toc116978575][bookmark: _Toc116978576][bookmark: _Toc116978577][bookmark: _Toc116978578][bookmark: _Toc116978579][bookmark: _Toc116978580][bookmark: _Toc116978581][bookmark: _Toc116978582][bookmark: _Toc116978583][bookmark: _Toc116978584][bookmark: _Toc116978585][bookmark: _Toc116978586][bookmark: _Toc116978587][bookmark: _Toc364159667][bookmark: _Toc111061003][bookmark: _Toc116984588]Representations and warranties
[bookmark: _Toc364159661]Authority
Each party represents and warrants to each other party that it has full power and authority to enter into and perform its obligations under this deed.
[bookmark: _Toc364159662]Authorisations
Each party represents and warrants to each other party that it has taken all necessary action to authorise the execution, delivery and performance of this deed in accordance with its terms.
[bookmark: _Toc364159663]Binding obligations
Each party represents and warrants to each other party that this deed constitutes its legal, valid and binding obligations and is enforceable in accordance with its terms.
General
[bookmark: _Toc67976847][bookmark: _Ref71708031][bookmark: _Ref360012161][bookmark: _Toc364159668][bookmark: _Toc111061004][bookmark: _Toc116984589]Governing law
This deed is governed by and is to be construed according to the law applying in Victoria.
[bookmark: _Toc67976848][bookmark: _Ref71708038][bookmark: _Ref360012163][bookmark: _Toc364159669][bookmark: _Toc111061005][bookmark: _Toc116984590]Jurisdiction
Each party irrevocably:
[bookmark: _Ref71708077]submits to the non-exclusive jurisdiction of the courts of Victoria, and the courts competent to determine appeals from those courts, with respect to any proceedings which may be brought at any time relating to this deed; and
waives any objection it may now or in the future have to the venue of any proceedings, and any claim it may now or in the future have that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 5.2(a).
[bookmark: _Toc1974822][bookmark: _Toc364159670][bookmark: _Toc111061006][bookmark: _Toc116984591][bookmark: _Toc55366925][bookmark: _Toc67976849]Amendments
This deed may only be amended by a document signed by each party.
[bookmark: _Toc364159671][bookmark: _Toc111061007][bookmark: _Toc116984592]Waiver
Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial exercise or enforcement of, a right, power or remedy provided by law or under this deed by a party does not preclude, or operate as a waiver of, the exercise or enforcement, or further exercise or enforcement, of that or any other right, power or remedy provided by law or under this deed.
A waiver given by a party under this deed is only effective and binding on that party if it is given or confirmed in writing and signed by that party.
No waiver of a breach of a term of this deed operates as a waiver of another breach of that term or of a breach of any other term of this deed.
[bookmark: _Toc116984593][bookmark: _Toc55366928][bookmark: _Toc67976852][bookmark: _Toc364159672][bookmark: _Toc111061008]Electronic signature
Each party warrants that immediately prior to entering into this deed it unconditionally consented to:
the requirement for a signature under any law being met; and
any other party to this deed executing it,
by any method of electronic signature that other party uses (at that other party's discretion), including signing on an electronic device or by digital signature.
Without limitation, the parties agree that this deed may be exchanged by hand, post, facsimile or any electronic method that evidences a party's execution of this deed, including by a party forwarding a copy of its executed counterpart by hand, post, facsimile or electronic means to the other party.
[bookmark: _Toc116984594]Counterparts
This deed may be executed in any number of counterparts by or on behalf of a party and by the parties in separate counterparts. Each counterpart constitutes the deed of each party who has executed and delivered that counterpart.
[bookmark: _Toc55366930][bookmark: _Toc67976854][bookmark: _Toc364159673][bookmark: _Toc111061009][bookmark: _Toc116984596]Severance
To the extent a provision of this deed is or becomes illegal, void or unenforceable, that provision (or the relevant part) will be severed, and the remainder of this deed has full force and effect.
[bookmark: _Toc116984597][bookmark: _Toc1974824][bookmark: _Toc364159674][bookmark: _Toc111061010]Cost and expenses
Each party must bear its own costs and expenses in connection with negotiating, preparing, executing and performing this deed. 
[bookmark: _Toc116984598]Further acts and documents
[bookmark: _Hlk126157184]Each party must, if requested by another party, promptly do all further acts and execute and deliver all further documents reasonably necessary to give effect to this deed.
[bookmark: _Toc364159675][bookmark: _Toc111061011][bookmark: _Toc116984599]Assignment
A party must not assign, novate or otherwise transfer any of its rights or obligations under this deed without the prior consent of the other party.
Draft

Draft
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[bookmark: _Toc116984600]Schedule 
	Novation Date
(clause 1.1)
	[##insert]

	Contract
(clause 1.1)
	[##insert]




Executed as a deed.
	Guidance Note: The execution blocks set out below are provided for guidance only.  The correct execution blocks for each party must be confirmed and included prior to the deed of novation being finalised.



	Executed by [Outgoing Party] by its duly authorised delegate in the presence of:
	
	
	

	
	
	
	

	Signature of witness
	
	
	Signature of authorised delegate

	
	
	
	

	Name of witness
	
	
	Name of authorised delegate

	
	
	
	

	Office held
	
	
	Office held







	Executed by [Continuing Party and ABN] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory





	Executed by [Incoming Party and ABN] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director 

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory


Draft

Draft
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L\350586643.1
Schedule 3 [bookmark: _Ref105261899][bookmark: _Toc121915254][bookmark: _Toc140768568]- Subcontractor Deed of Novation

	[bookmark: _Hlk131677041]Guidance Note: This form of deed of novation is to be used when the Principal requires the Contractor to novate a Subcontract to the Principal, including where the Contract is terminated by the Principal (e.g. clause 12.7 of the Medium Works Contract). 




Subcontractor Deed of Novation

[Insert name of Outgoing Party]
Outgoing Party

[Insert name of Continuing Party]
Continuing Party

[Insert name of Incoming Party]
Incoming Party
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Deed of Novation
Date
Parties	[Outgoing Party name] [ABN] of [address] (Outgoing Party)
	[Continuing Party name] [ABN] of [address] (Continuing Party)
	[Incoming Party name] [ABN] of [address] (Incoming Party)
Background
A. [bookmark: _Hlk117026430]The Incoming Party and the Outgoing Party are parties to the Contract. 
B. The Outgoing Party and the Continuing Party are parties to the Subcontract.
C. The Outgoing Party and the Incoming Party have asked the Continuing Party to agree to the novation of the Subcontract on the terms and conditions of this deed.
D. The Outgoing Party and the Continuing Party have agreed to novate the Subcontract to the Incoming Party on the terms and conditions of this deed.
Operative provisions
1. Definitions and interpretation
[bookmark: _Toc116991320][bookmark: _Ref130486388]Definitions
In this deed, defined terms have the meanings given to them in the Contract unless set out below:  
Claim includes any claim, demand, action or proceeding, whether based in contract, tort (including negligence), statute or otherwise.
Contract means the agreement between the Outgoing Party and the Incoming Party described in the Schedule.
Liability means all liabilities, losses, Claims, damages, outgoings, costs and expenses of whatever description.
Novated Subcontract means the agreement between the Incoming Party and the Continuing Party which results from the novation of the Subcontract on the Novation Date.
Novation Date means the date specified in the Schedule as the novation date.
Prior Event means any:
failure by the Outgoing Party to fulfil any obligation which it owed to the Continuing Party prior to the Novation Date; 
failure by the Continuing Party to fulfil any obligation which it owed to the Outgoing Party prior to the Novation Date;
Claims made, or which may be made by the Outgoing Party against the Continuing Party or by the Continuing Party against the Outgoing Party for breach of the Subcontract or on any other basis whatsoever arising out of or in connection with the Subcontract in relation to events which occurred or work which was performed prior to the Novation Date; or
Liability, obligation or other circumstance arising or occurring prior to the Novation Date.
Schedule means the schedule to this deed.
Subcontract means the agreement between the Outgoing Party and the Continuing Party described in the Schedule.
Subcontract Guarantee means any guarantee, unconditional undertaking, insurance bond, deed of guarantee or deed of substitution and indemnity issued or required to be issued under the Subcontract in respect of the performance by the Continuing Party, by a bank or insurer or, where required by the Subcontract, a person named in the Subcontract as a guarantor.
[bookmark: _Toc116991321]Interpretation
In this deed:
headings are for convenience only and do not affect interpretation;
and unless the context indicates a contrary intention:
an obligation or a Liability assumed by, or a right conferred on, 2 or more persons binds or benefits them jointly and severally;
“person” includes an individual, the estate of an individual, a corporation, an authority, an association or a joint venture (whether incorporated or unincorporated), a partnership and a trust;
a reference to a party includes that party's executors, administrators, successors and permitted assigns, including persons taking by way of novation and, in the case of a trustee, includes a substituted or an additional trustee;
a reference to a document (including this deed) is to that document as varied, novated, ratified or replaced from time to time;
a reference to a statute includes its delegated legislation and a reference to a statute or delegated legislation or a provision of either includes consolidations, amendments, re‑enactments and replacements;
a word importing the singular includes the plural (and vice versa), and a word indicating a gender includes every other gender;
a reference to a party, clause, schedule, exhibit, attachment or annexure is a reference to a party, clause, schedule, exhibit, attachment or annexure to or of this deed, and a reference to this deed includes all schedules, exhibits, attachments and annexures to it;
if a word or phrase is given a defined meaning, any other part of speech or grammatical form of that word or phrase has a corresponding meaning;
“includes” in any form is not a word of limitation; 
a reference to "or" is to the inclusive use of the word "or"; 
a reference to “$” or “dollar” is to Australian currency;
if the day on or by which anything is to be done under this deed is not a Business Day, that thing must be done no later than the next Business Day; 
a reference to a right includes any benefit, remedy, function, discretion, authority or power; 
each provision will be interpreted without disadvantage to the party who (or whose representative) drafted or proposed that provision; and
a reference to time is a reference to time in Melbourne, Victoria, Australia.
[bookmark: _Toc116991322]Novation
[bookmark: _Toc116991323]Novation 
[bookmark: _Hlk131674786]On and from the Novation Date:
(a) the Outgoing Party and the Continuing Party mutually agree to terminate the Subcontract; and
(b) the Incoming Party and the Continuing Party will be deemed to have entered into the Novated Subcontract on the same terms as the Subcontract, except that any reference in the Subcontract to the Outgoing Party must be read as a reference to the Incoming Party.
Assumption of rights and obligations
On and from the Novation Date:
(c) the Continuing Party must comply with and perform its obligations under, and will be bound by, the Novated Subcontract on the basis that the Incoming Party has replaced the Outgoing Party under the Subcontract in accordance with this deed; and
(d) subject to clause 2.5, the Incoming Party: 
will be bound by the Novated Subcontract and will enjoy the rights and benefits conferred on the Outgoing Party under the Subcontract; and
accepts all of the Outgoing Party's obligations under the Subcontract, except for any obligation arising before the Novation Date.
[bookmark: _Toc116991324][bookmark: _Ref130483223]Release by Continuing Party 
On and from the Novation Date, the Continuing Party releases the Outgoing Party from all obligations, Liabilities and Claims arising out of or in connection with the Subcontract after the Novation Date, other than in respect of any Prior Events.
[bookmark: _Toc116991325]Release by Outgoing Party
[bookmark: _Hlk133932761]On and from the Novation Date, the Outgoing Party releases the Continuing Party from all obligations, Liabilities and Claims arising out of or in connection with the Subcontract after the Novation Date, other than in respect of any Prior Events.
[bookmark: _Ref131670566]Release of Incoming Party 
The Incoming Party will not be liable to the Continuing Party or to the Outgoing Party in respect of, and the Continuing Party and the Outgoing On release the Incoming Party from, all obligations, Liabilities and Claims arising out of or in connection with any Prior Events. 
[bookmark: _Toc116991327]Insurance
On and from the Novation Date: 
the Continuing Party must take the necessary steps to ensure that, for all insurances required to be effected by the Continuing Party under the Subcontract, the Incoming Party is named in place of the Outgoing Party as required by the Novated Subcontract; and
the Incoming Party must replace any insurances effected and maintained by the Outgoing Party under the Subcontract. 
[bookmark: _Toc116991328]Replacement of Guarantees
On and from the Novation Date the Continuing Party must replace or procure the replacement of the Subcontract Guarantees (if any) with guarantees on similar terms in favour of the Incoming Party.
[bookmark: _Toc116991329]Liability
Notwithstanding any other provision of this deed or the Novated Subcontract, the Incoming Party:
may, in its absolute discretion, pay any amount claimed as due by the Continuing Party for work performed prior to the Novation Date, for and on behalf of the Outgoing Party (and in discharge of the Outgoing Party’s obligations to pay the Continuing Party), and any amounts so paid will be a debt due and payable by the Outgoing Party to the Incoming Party under this deed; and
is entitled to recover its own Liabilities arising out of or in connection with any breach or negligence on the part of the Continuing Party (whether occurring before or after the Novation Date) irrespective of whether the Outgoing Party would have suffered the same Liabilities.
[bookmark: _Toc364159660]Overriding effect
The parties agree that the execution and operation of this deed will for all purposes be regarded as due and complete compliance with the terms of the Subcontract relating to any requirement for consent to assignment of the Subcontract so far as any such provisions would apply with respect to the novation of the Subcontract from the Outgoing Party to the Incoming Party.
1. [bookmark: _Toc116991330]Representations and warranties
1.1 Authority
Each party represents and warrants to each other party that it has full power and authority to enter into and perform its obligations under this deed.
1.2 Authorisations
Each party represents and warrants to each other party that it has taken all necessary action to authorise the execution, delivery and performance of this deed in accordance with its terms.
1.3 Binding obligations
Each party represents and warrants to each other party that this deed constitutes its legal, valid and binding obligations and is enforceable in accordance with its terms.
[bookmark: _Toc116991331]General
Governing law
This deed is governed by and is to be construed according to the law applying in Victoria.
Jurisdiction
Each party irrevocably:
[bookmark: _Ref131671086]submits to the non-exclusive jurisdiction of the courts of Victoria, and the courts competent to determine appeals from those courts, with respect to any proceedings which may be brought at any time relating to this deed; and
waives any objection it may now or in the future have to the venue of any proceedings, and any claim it may now or in the future have that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 6.2(a).
Amendments
This deed may only be amended by a document signed by each party.
Waiver
Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial exercise or enforcement of, a right, power or remedy provided by law or under this deed by a party does not preclude, or operate as a waiver of, the exercise or enforcement, or further exercise or enforcement, of that or any other right, power or remedy provided by law or under this deed.
A waiver given by a party under this deed is only effective and binding on that party if it is given or confirmed in writing and signed by that party.
No waiver of a breach of a term of this deed operates as a waiver of another breach of that term or of a breach of any other term of this deed.
Electronic signature
Each party warrants that immediately prior to entering into this deed it unconditionally consented to:
the requirement for a signature under any law being met; and
any other party to this deed executing it,
by any method of electronic signature that other party uses (at that other party's discretion), including signing on an electronic device or by digital signature.
Without limitation, the parties agree that this deed may be exchanged by hand, post, facsimile or any electronic method that evidences a party's execution of this deed, including by a party forwarding a copy of its executed counterpart by hand, post, facsimile or electronic means to the other party.
Counterparts
This deed may be executed in any number of counterparts by or on behalf of a party and by the parties in separate counterparts. Each counterpart constitutes the deed of each party who has executed and delivered that counterpart.
Severance
To the extent a provision of this deed is or becomes illegal, void or unenforceable, that provision (or the relevant part) will be severed, and the remainder of this deed has full force and effect.
Cost and expenses
Each party must bear its own costs and expenses in connection with negotiating, preparing, executing and performing this deed. 
Further acts and documents
Each party must, if requested by another party, promptly do all further acts and execute and deliver all further documents reasonably necessary to give effect to this deed.
[bookmark: _Toc364159676]Assignment
A party must not assign, novate or otherwise transfer any of its rights or obligations under this deed without the prior consent of the other party.




Schedule
	Novation Date
(clause 1.1)
	[insert]

	Contract
(clause 1.1)
	[insert]

	Subcontract
(clause 1.1)
	[insert]







Executed as a deed.
	Guidance Note: The execution blocks set out below are provided for guidance only.  The correct execution blocks for each party must be confirmed and included prior to the deed of novation being finalised.



	Executed by [Incoming Party and ABN] by its duly authorised delegate in the presence of:
	
	
	

	
	
	
	

	Signature of witness
	
	
	Signature of authorised delegate

	
	
	
	

	Name of witness
	
	
	Name of authorised delegate

	
	
	
	

	Office held
	
	
	Office held






	Executed by [Continuing Party and ABN] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory





	Executed by [Outgoing Party] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director 

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory




Draft




L\350586643.1
Schedule 4 [bookmark: _Ref107734625][bookmark: _Toc121915255][bookmark: _Toc140768569][bookmark: _Ref73433584][bookmark: _Toc105070945]- Consultant Deed of Novation

	Guidance Note: This form of deed of novation is to be used when the Principal has engaged a consultant to perform preliminary design work and then elects to novate that consultant to the Contractor under the Medium Works Contract and the optional design obligations apply.





Consultant Deed of Novation
[Insert name of Outgoing Party]
Outgoing Party

[Insert name of Continuing Party]
Continuing Party

[Insert name of Incoming Party]
Incoming Party
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Deed of Novation
Date	
Parties 	[Outgoing Party name] [ABN] of [address] (Outgoing Party)
	[Continuing Party name] [ABN] of [address] (Continuing Party)
	[Incoming Party name] [ABN] of [address] (Incoming Party)
Background
A. The Outgoing Party and the Incoming Party are parties to the Contract.
B. The Outgoing Party and the Continuing Party are parties to the Consultancy Agreement.
C. The Contract and the Consultancy Agreement require the Incoming Party and the Continuing Party to enter into this deed for the purpose of effecting a novation of the Consultancy Agreement from the Outgoing Party to the Incoming Party.
D. The Incoming Party and the Continuing Party have agreed to the novation of the Consultancy Agreement on the terms and conditions of this deed.
Operative provisions
1. [bookmark: _Toc117162281]Definitions and interpretation
[bookmark: _Ref359578344][bookmark: _Toc117162282]Definitions
In this deed, defined terms have the meanings given to them in the Contract unless set out below:  
[bookmark: _Hlk131688129]Claim includes any claim, demand, action or proceeding, whether based in contract, tort (including negligence), statute or otherwise.
Consultancy Agreement means the agreement between the Outgoing Party and the Continuing Party described in the Schedule.
Contract means the agreement between the Outgoing Party and the Incoming Party described in the Schedule.
Liability means all liabilities, losses, Claims, damages, outgoings, costs and expenses of whatever description.
Novated Consultancy Agreement means the consultancy agreement between the Incoming Party and the Continuing Party which results from the novation of the Consultancy Agreement on the Novation Date.
Novation Date means the date identified as the novation date in the Schedule.
Schedule means the schedule to this deed.
[bookmark: _Toc117162283]Interpretation
In this deed:
headings are for convenience only and do not affect interpretation;

and unless the context indicates a contrary intention:
an obligation or a Liability assumed by, or a right conferred on, 2 or more persons binds or benefits them jointly and severally;
“person” includes an individual, the estate of an individual, a corporation, an authority, an association or a joint venture (whether incorporated or unincorporated), a partnership and a trust;
a reference to a party includes that party's executors, administrators, successors and permitted assigns, including persons taking by way of novation and, in the case of a trustee, includes a substituted or an additional trustee;
a reference to a document (including this deed) is to that document as varied, novated, ratified or replaced from time to time;
a reference to a statute includes its delegated legislation and a reference to a statute or delegated legislation or a provision of either includes consolidations, amendments, re‑enactments and replacements;
a word importing the singular includes the plural (and vice versa), and a word indicating a gender includes every other gender;
a reference to a party, clause, schedule, exhibit, attachment or annexure is a reference to a party, clause, schedule, exhibit, attachment or annexure to or of this deed, and a reference to this deed includes all schedules, exhibits, attachments and annexures to it;
if a word or phrase is given a defined meaning, any other part of speech or grammatical form of that word or phrase has a corresponding meaning;
“includes” in any form is not a word of limitation; 
a reference to "or" is to the inclusive use of the word "or"; 
a reference to “$” or “dollar” is to Australian currency;
if the day on or by which anything is to be done under this deed is not a Business Day, that thing must be done no later than the next Business Day; 
a reference to a right includes any benefit, remedy, function, discretion, authority or power; 
each provision will be interpreted without disadvantage to the party who (or whose representative) drafted or proposed that provision; and
a reference to time is a reference to time in Melbourne, Victoria, Australia.
[bookmark: _Toc117162284]Novation
[bookmark: _Toc117162285]Novation
On and from the Novation Date:
the Outgoing Party and the Continuing Party mutually agree to terminate the Consultancy Agreement; and
the Incoming Party and the Continuing Party will be deemed to have entered into the Novated Consultancy Agreement on the same terms as the Consultancy Agreement, except that any reference in the Consultancy Agreement to the Outgoing Party must be read as a reference to the Incoming Party.
[bookmark: _Toc117162286]Assumptions of rights and obligations
On and from the Novation Date:
the Incoming Party:
will be bound by and must comply with the Novated Consultancy Agreement, and will enjoy the rights and benefits conferred on the Outgoing Party under the Consultancy Agreement; and
will assume the obligations and Liabilities of the Outgoing Party under the Consultancy Agreement,
in all respects as if the Incoming Party had originally been named in the Consultancy Agreement as a party instead of the Outgoing Party; and
the Continuing Party must comply with and perform its obligations under the Novated Consultancy Agreement on the basis that the Incoming Party has replaced the Outgoing Party under the Consultancy Agreement in accordance with this deed. 
[bookmark: _Toc117162287]Release by Continuing Party
[bookmark: _Ref117067455]On and from the Novation Date, the Continuing Party releases the Outgoing Party from:
any obligation or Liability; and 
any Claim it has, or but for this clause would have had, against the Outgoing Party,
arising out of or in connection with the Consultancy Agreement. 
The release under clause 2.3(a) does not affect any rights the Continuing Party may have against the Incoming Party as a result of the assumption by the Incoming Party under this deed of the obligations and Liabilities of the Outgoing Party under the Consultancy Agreement.
[bookmark: _Toc117162289]Insurance
On and from the Novation Date:
the Incoming Party must have in place insurances which replace the insurances required to be effected and maintained by the Outgoing Party under the terms of the Consultancy Agreement; and
the Continuing Party must take the necessary steps to ensure that, for all insurances required to be effected by the Continuing Party under the terms of the Consultancy Agreement, the Incoming Party is named in place of the Outgoing Party as required by the Novated Consultancy Agreement.
[bookmark: _Toc117162290]Rights of Outgoing Party
[bookmark: _Toc117162291]Direct enquiries
In addition to any other rights which the Outgoing Party may have, the Continuing Party and the Incoming Party each agree that the Outgoing Party may make enquiries directly of the Continuing Party for the purpose of establishing whether:
the Continuing Party is complying with its obligations under the Novated Consultancy Agreement; and
the Incoming Party is complying with its obligations under the Contract.
[bookmark: _Toc117162292]Report by Continuing Party
The Continuing Party must immediately report to both the Incoming Party and the Outgoing Party any:
instruction or direction which it receives, or any work or services of which it becomes aware, which in the reasonable opinion of the Continuing Party, is not in accordance with any provision of the Novated Consultancy Agreement; and
any non-conformity of any documentation produced under the Novated Consultancy Agreement, or of documentation in existence at the date of this deed, upon becoming aware of the non-conformity.
[bookmark: _Toc117162293]Overriding effect
The parties agree that the execution and operation of this deed will for all purposes be regarded as due and complete compliance with the terms of the Consultancy Agreement relating to any requirement for consent to assignment of the Consultancy Agreement so far as any such provisions would apply with respect to the novation of the Consultancy Agreement to the Incoming Party.
[bookmark: _Toc117162294]General
Governing law
This deed is governed by and is to be construed according to the law applying in Victoria.
Jurisdiction
Each party irrevocably:
[bookmark: _Ref131676797]submits to the non-exclusive jurisdiction of the courts of Victoria, and the courts competent to determine appeals from those courts, with respect to any proceedings which may be brought at any time relating to this deed; and
waives any objection it may now or in the future have to the venue of any proceedings, and any claim it may now or in the future have that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 5.2(a).
Amendments
This deed may only be amended by a document signed by each party.
Waiver
Failure to exercise or enforce, or a delay in exercising or enforcing, or the partial exercise or enforcement of, a right, power or remedy provided by law or under this deed by a party does not preclude, or operate as a waiver of, the exercise or enforcement, or further exercise or enforcement, of that or any other right, power or remedy provided by law or under this deed.
A waiver given by a party under this deed is only effective and binding on that party if it is given or confirmed in writing and signed by that party.
No waiver of a breach of a term of this deed operates as a waiver of another breach of that term or of a breach of any other term of this deed.
Electronic signature
Each party warrants that immediately prior to entering into this deed it unconditionally consented to:
the requirement for a signature under any law being met; and
any other party to this deed executing it,
by any method of electronic signature that other party uses (at that other party's discretion), including signing on an electronic device or by digital signature.
Without limitation, the parties agree that this deed may be exchanged by hand, post, facsimile or any electronic method that evidences a party's execution of this deed, including by a party forwarding a copy of its executed counterpart by hand, post, facsimile or electronic means to the other party.
Counterparts
This deed may be executed in any number of counterparts by or on behalf of a party and by the parties in separate counterparts. Each counterpart constitutes the deed of each party who has executed and delivered that counterpart.
Severance
To the extent a provision of this deed is or becomes illegal, void or unenforceable, that provision (or the relevant part) will be severed, and the remainder of this deed has full force and effect.
Cost and expenses
Each party must bear its own costs and expenses in connection with negotiating, preparing, executing and performing this deed. 
Further acts and documents
Each party must, if requested by another party, promptly do all further acts and execute and deliver all further documents reasonably necessary to give effect to this deed.
Assignment
A party must not assign, novate or otherwise transfer any of its rights or obligations under this deed without the prior consent of the other party.


Schedule
	Novation Date
(clause 1.1)
	[insert]

	Consultancy Agreement
(clause 1.1)
	[insert]

	Contract
(clause 1.1)
	[insert]



Executed as a deed.
	Guidance Note: The execution blocks set out below are provided for guidance only.  The correct execution blocks for each party must be confirmed and included prior to the deed of novation being finalised.



	Executed by [Outgoing Party] by its duly authorised delegate in the presence of:
	
	
	

	
	
	
	

	Signature of witness
	
	
	Signature of authorised delegate

	
	
	
	

	Name of witness
	
	
	Name of authorised delegate

	
	
	
	

	Office held
	
	
	Office held





	Executed by [Continuing Party and ABN] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory



	Executed by [Incoming Party and ABN] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director 

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory

	
	
	
	


Draft
Draft
Draft
Draft

Draft
Draft
Draft
Draft












[bookmark: _Toc121915256][bookmark: _Hlk119594528]
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Schedule 5 [bookmark: _Toc140768570]- Unconditional Undertaking

DEED POLL made at		on 			20


	IN FAVOUR OF
	[##Insert] (Principal)

	BY    
	[##Insert] (Financial Institution)  

	Contractor
	[##Insert] 

	Contract
	[##Insert]

	Security Amount  
	$[##Insert]



This deed poll provides: 
At the request of the Contractor, and in consideration of the Principal accepting this undertaking from the Financial Institution in respect of the Contract, the Financial Institution unconditionally undertakes to pay on demand any sum or sums which may from time to time be demanded by the Principal to a maximum aggregate sum of the Security Amount.
The Financial Institution unconditionally agrees that, if notified in writing by the Principal (or someone authorised by the Principal) that the Principal requires the whole or part of the Security Amount, the Financial Institution will pay the Principal at once, without reference to the Contractor and notwithstanding any notice from the Contractor not to pay.
The Financial Institution may, at any time without being required to do so, pay to the Principal the Security Amount less any amounts previously paid under this undertaking, and the liability of the Financial Institution will then immediately end.
A demand under this undertaking may be made in Melbourne at [##insert]. 
The undertaking continues until: 
the Principal notifies the Financial Institution in writing that the Security Amount is no longer required; 
this undertaking is returned to the Financial Institution; or 
the Financial Institution pays to the Principal the whole of the Security Amount.
This undertaking is governed by the laws of the State of Victoria. 



Executed as a deed poll.

[##insert execution block]



On the expiry under its terms or when no longer required, please return this document for cancellation to [insert].

[bookmark: _Toc83713707][bookmark: _Toc96952695][bookmark: _Toc96953228][bookmark: _Toc97548070]
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Schedule 6 [bookmark: _Ref121868680][bookmark: _Toc121915257][bookmark: _Toc140768571][bookmark: iddResDA008_mN69_count][bookmark: iddResDA010_mN85_count][bookmark: iddResDA011_mN93_count][bookmark: iddResDA012_mN101_count]- Deed of Guarantee and Indemnity
Date	
[bookmark: iddResDA007_mN61_count]Parties	[Insert name of Principal] of [Insert address] (Principal)
	[Insert name and ABN of Guarantor] of [Insert registered address] (Guarantor)
	[Insert name and ABN of Contractor] of [Insert registered address] (Contractor)
Background
A. The Principal has engaged the Contractor under the Contract.
B. Under the Contract, the Contractor is required to provide this Deed to the Principal.
Operative provisions
1. [bookmark: _Toc114652616][bookmark: _Toc136937546][bookmark: _Toc3907564][bookmark: _qaCLCancel_220928103139_14670_BP1x001A][bookmark: _Toc77651231][bookmark: _Toc472826004]Definitions and interpretation
3.1 [bookmark: _Toc114652618][bookmark: _Toc136937547]Definitions
In this Deed:
Contract means the document titled [##insert description] dated on or about the date of this Deed between the Principal and the Contractor.
Cost means any cost, expense (including legal costs on a full indemnity basis), charge, liability or disbursement.
Insolvency Event (or such other analogous term as is used in the Contract) has the meaning given in the Contract. 
Obligations means all the liabilities and obligations of the Contractor to the Principal under or arising out of or in connection with the Contract or the work to be carried out or performed by the Contractor under the Contract, and includes any liabilities or obligations which are liquidated or unliquidated, are present, prospective or contingent, are in existence before or come into existence on or after the date of this Deed﻿ or relate to the payment of money or the performance or omission of any act.
3.2 [bookmark: _Toc74679523][bookmark: _Toc76521520][bookmark: _Toc76908639][bookmark: _Toc202675866][bookmark: _Toc202676621][bookmark: _Toc136937549]Interpretation
In this Deed, headings are for convenience only and do not affect interpretation and, unless the context indicates a contrary intention:
(a) if the Contractor is more than one person, "Contractor" means each of them severally and all of them jointly;
(b) if the Guarantor is more than one person, "Guarantor" means each of them severally and all of them jointly;
(c) a reference to any party includes that party’s executors, administrators, successors and permitted assigns, including any person taking by way of novation;
(d) a reference to any document (including this Deed) is to that document as varied, novated, ratified or replaced from time to time;
(e) words importing the singular include the plural (and vice versa); and
(f) the word "includes" in any form is not a word of limitation.
4. [bookmark: _Ref114219816][bookmark: _Toc114652619][bookmark: _Ref126584612][bookmark: _Toc136937550][bookmark: _qaCLCancel_220928103158_14670_BP1x003D]Guarantee
(a) [bookmark: _Ref136237566]The Guarantor unconditionally and irrevocably guarantees to the Principal the due and punctual performance by the Contractor of all the Obligations.
(b) If the Contractor does not pay or satisfy any Obligation in full on the due date, the Guarantor will immediately on demand by the Principal satisfy or pay that Obligation in full. 
5. [bookmark: _Toc114652625][bookmark: _Toc136937551][bookmark: _Ref114219817][bookmark: _Ref114219818][bookmark: _Toc114652621]Indemnity
(a) The Guarantor, as a separate, additional and primary liability, unconditionally and irrevocably indemnifies the Principal against all losses, damages, Costs, claims, demands or actions suffered or incurred by the Principal arising out of or in connection with:
(i) any failure by the Contractor to satisfy the Obligations; or
(ii) [bookmark: _Ref137571711]any obligation or liability that would otherwise form part of the Obligations being void, voidable or unenforceable against or irrecoverable from the Contractor for any reason, and whether or not the Principal knew or ought to have known of that reason.
(b) [bookmark: _Ref137571646]Subject to clause 3(c), the Guarantor's liability to the Principal in connection with this Deed (including in connection with the Obligations) is limited in the aggregate to the maximum liability of the Contractor under the Contract.
(c) [bookmark: _Ref137571614][bookmark: _Ref137571588]For the purposes of clause 3(b), the maximum liability of the Contractor under the Contract in respect of an obligation or liability of the nature referred to in clause 3(a)(ii) will be the maximum liability that the Contractor would have had under the Contract but for the obligation or liability being void, voidable or unenforceable against or irrecoverable from the Contractor.
6. [bookmark: _Toc381543180][bookmark: _Toc136937552]Nature and preservation of liability
6.1 [bookmark: _Toc136937553]Absolute liability
The liability of the Guarantor under this Deed:
(a) is absolute and is not subject to the execution of this Deed or any other instrument or document by any person other than the Guarantor, and is not subject to the performance of any condition precedent or subsequent; and
(b) [bookmark: _Ref176003906]will not be affected by any act, omission, matter or thing which, but for this clause 4.1(b), might release the Guarantor from that liability or reduce the liability of the Guarantor, including any of the following:
(i) the occurrence of any Insolvency Event in relation to the Contractor or the Guarantor;
(ii) the Contract or any payment or other act, the making or doing of which would otherwise form part of the Obligations being or becoming or being conceded to be frustrated, illegal, invalid, void, voidable, unenforceable or irrecoverable in whole or in part for any reason whether past, present or future;
(iii) the Principal granting any time, waiver, indulgence or concession to, or making any composition or compromise with, the Contractor or the Guarantor;
(iv) the Principal not exercising or delaying (whether deliberately, negligently, unreasonably or otherwise) in the exercise of any remedy or right it has for the enforcement of the Contract or any Obligation, or any laches, acquiescence or other act, neglect, default, omission or mistake by the Principal;
(v) any variation to the Contract or any Obligation, whether or not that variation is substantial or material or imposes an additional liability on or disadvantages the Contractor or the Guarantor;
(vi) the determination, rescission, repudiation or termination, or the acceptance of any of the foregoing, by the Principal or the Contractor or the Guarantor of the Contract or any Obligation; or
(vii) any failure by the Principal to disclose to the Guarantor any material or unusual fact, circumstance, event or thing known to, or which ought to have been known by, the Principal relating to or affecting the Contractor or the Guarantor at any time before or during the currency of this Deed, whether prejudicial or not to the rights and liabilities of the Guarantor and whether or not the Principal was under a duty to disclose that fact, circumstance, event or thing to the Guarantor or to the Contractor.
6.2 [bookmark: _Toc136937554]No set-off or counterclaim
The liability of the Guarantor under this Deed will not be reduced or avoided by any defence, set-off or counterclaim, and the Guarantor irrevocably waives any rights of set-off or counterclaim which it may have against the Principal.
6.3 [bookmark: _Toc136937555]Restriction on Guarantor's dealings
The Guarantor: 
(a) irrevocably appoints the Principal as its attorney to prove in the insolvency of the Contractor for all money to which the Guarantor may be entitled from the Contractor up to an amount which does not exceed the amount which may be payable by the Guarantor under this Deed; and
(b) acknowledges that the Principal may, subject to the terms of this Deed, retain any money which the Principal may receive from any proof on account of the Guarantor's liability under this Deed.
6.4 [bookmark: _Toc136937556]Claim on the Guarantor
The Guarantor agrees that the Principal is not required to make any claim or demand on the Contractor, or to enforce the Contract or any other right, power or remedy against the Contractor, before making any demand or claim on the Guarantor.
6.5 [bookmark: _Toc136937557]Settlement conditional
If a claim that a payment to the Principal in connection with this Deed or the Contract is void or voidable (including a claim under laws relating to liquidation, administration, insolvency or protection of creditors) is upheld, conceded or compromised, then:
(a) the Principal is entitled immediately as against the Guarantor to the rights to which it would have been entitled under this Deed if the payment had not occurred;
(b) the Guarantor must immediately do all things and execute all documents as the Principal may reasonably require to restore to the Principal all those rights; and
(c) the Guarantor must indemnify the Principal against all Costs and losses suffered or incurred by the Principal in or in connection with any negotiations or proceedings relating to the claim or as a result of the upholding, concession or compromise of the claim.
7. [bookmark: _Toc136937558]Representations and warranties
The Guarantor represents and warrants to the Principal that: 
(a) this Deed constitutes its valid and legally binding obligation and is enforceable against it in accordance with its terms;
(b) the execution, delivery and performance of this Deed and each transaction contemplated by this Deed does not violate or breach any law or any document (including the constitution of the Guarantor) or agreement to which it is a party or which is binding on it or any of its assets; 
(c) no litigation, arbitration, mediation, conciliation, criminal or administrative proceedings are current, pending or, to the knowledge of the Guarantor, threatened, which, if adversely determined, may have a material adverse effect on the business assets or financial condition of the Guarantor;
(d) all information relating to the Guarantor provided to the Principal in connection with this Deed is true in all material respects and is not, by omission or otherwise, misleading in any material respect; and
(e) it is not the trustee of any trust.
8. [bookmark: _Ref136863975][bookmark: _Toc136937564]Notices
A notice, consent or other communication in connection with this Deed must be in writing and left at or sent by prepaid ordinary post to the address of the party specified in this Deed or if the addressee notifies another address to the other parties, then to that address.  Unless a later time is specified in it a notice, consent or other communication takes effect from the time it is received.  Proof of posting is proof of receipt on the third day after posting.
9. [bookmark: _Toc136937568]General
9.1 [bookmark: _Toc128406440][bookmark: _Toc136937569][bookmark: _Toc499449732][bookmark: _Toc112820123][bookmark: _Toc15309850]Governing law and jurisdiction
(a) [bookmark: _Ref137572151]This Deed is governed by and is to be construed according to the law applying in Victoria.
(b) Each party irrevocably:
(i) submits to the non‑exclusive jurisdiction of the courts of Victoria, and the courts competent to determine appeals from those courts, with respect to any proceedings that may be brought at any time relating to this Deed; and
(ii) waives any objection it may now or in the future have to the venue of any proceedings, and any claim it may now or in the future have that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 7.1(a).
9.2 Severance
To the extent a provision of this Deed is or becomes illegal, void or unenforceable, that provision (or the relevant part) will be severed, and the remainder of this Deed has full force and effect.
9.3 [bookmark: _Toc136937570]Counterparts
This Deed may be executed in any number of counterparts by or on behalf of a party and by the parties in separate counterparts. Each counterpart constitutes the Deed of each party who has executed and delivered that counterpart.
9.4 [bookmark: _Toc136937571]Electronic signature and exchange
(a) Each party warrants that immediately prior to entering into this Deed it unconditionally consented to:
(i) the requirement for a signature under any law being met; and
(ii) any other party to this Deed executing it,
by any method of electronic signature that other party uses (at that other party's discretion), including signing on an electronic device or by digital signature.
(b) Without limitation, the parties agree that this Deed may be exchanged by hand, post or any electronic method that evidences a party's execution of this Deed, including by a party forwarding a copy of its executed counterpart by hand, post, facsimile or electronic means to the other party.

Executed as a deed.

	Guidance Note: The execution blocks set out below are provided for guidance only.  The correct execution blocks for each party must be confirmed and included prior to this deed being finalised.



	Executed by [Insert Principal] by its duly authorised delegate in the presence of:
	
	
	

	
	
	
	

	Signature of witness
	
	
	Signature of authorised delegate

	
	
	
	

	Name of witness
	
	
	Name of authorised delegate

	
	
	
	

	Office held
	
	
	Office held





	Executed by [Insert Contractor] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory




	Executed by [Insert Guarantor] in accordance with section 127 of the Corporations Act 2001 (Cth):
	
	
	

	
	
	
	

	Signature of director
	
	
	Signature of company secretary/director 

	
	
	
	

	Full name of above signatory
	
	
	Full name of above signatory
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Schedule 7 [bookmark: _Toc140768572]- Collateral Warranty
[bookmark: _Hlk132660486]
Warranty Deed Poll made at		on		, 20	 				

By		[##insert] (ABN [##insert]) of [##insert] (Warrantor)
In favour of	[##insert] of [##insert] (Principal)

Recitals
A. The Principal and the party specified in the Annexure to this deed (Contractor) have entered into the contract described in the Annexure (Contract).
B. The Warrantor is to perform the activities or supply the goods specified in the Annexure (Warranted Item), which will be incorporated into the Works (as defined in the Contract).
C. [bookmark: _Hlk132660749]The Warrantor has agreed to give the warranties, indemnity and other promises contained in this deed in respect of the Warranted Item to the Principal.
This deed poll provides
[bookmark: _Ref132636148]The Warrantor warrants in favour of the Principal that the Warranted Item will be to the quality and standard specified in the Contract and will be fit for the purpose for which it is required.
The warranty in clause 1 is in addition to and does not derogate from any warranty implied by Law in respect of the Warranted Item.
[bookmark: _Ref132636321]The Warrantor must at its cost make good or replace, to the reasonable satisfaction of the Principal, the Warranted Item or any part which, within the period specified in the Annexure (Warranty Period) is found to not comply with the requirements set out in clause 1.
The liability of the Warrantor under clause 3 is reduced to the extent that the failure of the Warranted Item (or part) to comply with the requirements set out in clause 1 is caused by normal wear and tear.
If the Warrantor does not, within 14 days of the Principal giving the Warrantor notice to do so (or any longer period specified by the Principal in its notice), make good or replace the Warranted Item, then: 
without limiting any other rights or remedies which the Principal may have against the Warrantor, the Principal may do so; and
the costs, expenses, losses and damages suffered or incurred by the Principal in making good or replacing the Warranted Item as required by clause 3 will be a debt due from the Warrantor to the Principal.
The Warrantor will indemnify the Principal against all costs, expenses, losses and damages suffered or incurred by the Principal arising out of or in connection with any breach by the Warrantor of:
the warranties given by it under this deed; or
its other obligations under this deed.
Nothing contained in this deed is intended to nor will render the Principal in any way liable to the Warrantor in relation to any matters arising out of the Contract or otherwise.
The Warrantor agrees that the rights of the Principal under: 
this deed are in addition to and do not derogate from any other rights which the Principal may have; and
any clause of this deed are cumulative and the rights arising under one clause do not derogate from rights arising under any other clause.
This deed comes into effect when executed by the Warrantor and is effective whether or not executed by the Principal.
This deed may not be revoked or otherwise modified without the prior written consent of the Principal.
The Principal may assign the benefits and rights under this deed.
[bookmark: _Toc77598422][bookmark: _Toc77598423][bookmark: _Toc77598424][bookmark: _Toc77598425][bookmark: _Toc77598426][bookmark: _Toc49803327]This deed is governed by and is to be construed according to the law applying in Victoria. The Warrantor irrevocably:
[bookmark: _Ref53368116]submits to the non‑exclusive jurisdiction of the courts of Victoria, and the courts competent to determine appeals from those courts, with respect to any proceedings that may be brought at any time relating to this deed; and
waives any objection it may now or in the future have to the venue of any proceedings, and any claim it may now or in the future have that any proceedings have been brought in an inconvenient forum, if that venue falls within clause 10(a).
[bookmark: _Toc109816894]
Annexure
	Item
	Description
	Details

	1. 
	Principal
	[Insert]

	2. 
	Contractor
	[Insert]

	3. 
	Warrantor
	[Insert]

	4. 
	Contract
	[Insert]

	5. 
	Warranted Item
	[Insert]

	6. 
	Warranty Period
	[Insert]




Executed as a deed poll.



	Guidance Note: Insert appropriate execution block for Warrantor.
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