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GOODS AND SERVICES MODULE
OPTUS GROUP MASTER SUPPLY AGREEMENT

This Module is made between the partly dentdfied below for and on its own behalf and for the benefit of all other

Supplier Group Companies, and Opis Ar'mm:clra'm Piy Lid ABN 79 055 135 804 (Optus) of 1 Lyonpark Poac‘,
Racguaris Park, NSW 2113, for and on s own behaif and for the benefit of all other Oplus Group Companie

This Module forms part of 2 Supplv Condract in accordance with the terms of the Base Terms (MSA Ref
#.CW104105) between the parties set out below.

The date of this Module shall be the date on which it is signed by the last party to sicn.

This Module is signed by the parties by their respective duly authorized representatives: -
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Name of Qfgnatory i DAE N Aa—r_{,un., Name of Signatory: EE‘N 2k TE TE
23

Title of Signatory: A28V 9‘*’7»’”; Ve, %4 Title of Signatory: Mo Vu«%bc:‘ﬁ NG 5 ﬂ’fozdu
For and on behail of ‘ \For and on behalf of
Loyalty Corp Australia Services Pty Ltd Optus Administration Pty Ltd
{ ABN 39 615 958 873 ABN 79 055 136 804

Correspondence Address{es) of the Company (/f different from Registered Addrass)*: {Insert]

© Please insert the particulars of all parlizs i the Supplier consists of more than 1 party.

Optus MSA Goods & Services Modute (13012017) 2



OPTUS

R R e e e e e

R §

Application

The ferms and conditions of this Module apply to, end are incorporated in, all Suppiy Contracts which
reference thizs Module.

Definitions and Interpretation
In this Module:

‘Disaster’ means an incident {inciuding a Force Majeure Event) that significantly disrupts, or is fikaly tc or
may significantly disrupt:

{aj the Customer’ ability to receive; or
{b) the Supplier's ability 1o supply,
any or all of the Services (including interruption, destruction or other loss of operational capacity).

'Disaster Recovery Plan’ means a disaster recovery plan that is prepared {and updated) by the Supplier in
accordance with Clause 12 and approved in writing by the Customer.

'Disengagement’ means the act of transferring the responsibility for one or more cf the Goods and/or
Services from the Supplier to the Customer or a third party as instructed by the Customer, at the end of a
Supply Contract, upon termination or otherwise.

'Disengagement Assistance’ means the assistance the Supplier is to provide to the Customer upcn
Disengagement as set out in Clause 11, in a Supply Contract (if applicable) and as further detailed in the
Disengagement Plan (where requested by the Customer).

'Disengagement Period’ means the time period for Disengagement Assistance to be carried out as specified
in the Supply Contract, or if no time period is specified, the period that is mutually agreed by the parties but
if the parties are unable to agree, such period until the Disengagement Assistance is completed.

‘Disengagement Plan’ means the plan sefting out the actions and obligations to be undertaken by the
Supplier in the event of Disengagement (in addition to the Supplier's other obligations under the Supply
Contract in relation to Disengagement).

'Existing Network' means all of the existing telecommunications networks cwned or operated by any Optus
Group Company from time to time regardless of the technologies which are used in those networks.

'Key Personnel' means any Personnel of the Supplier who is identified as a 'Key Personnel' in & Supply
Centract or who fulfils a roie or function identified as a 'Key Personnel' in a Supply Contract.

‘Outsourcing Services’ means the Services (and ali other tasks, functions. activities and responsibilities)
which are. or are to be. outsourced to the Supplier under a Supply Contract, and also includes the provision
of any physical items or deliverables provided, or required 1o be provided, by the Supplier in the course of
performing those Services (except to the extent such items are provided under the Goods Module, if
applicable). A reference to “Services” in this Module (or other part of the Supply Contract) also includes the
Qutsourcing Services.

'Service Level means a service ieval (or other performance requirement) specified in the Supply Contract,
or otherwise agreed in writing between parties, for a particular Service.

‘Service Start Date’ for a Service means the date on which the Supplier must commence provision of that
Service as set out in the applicable Supply Contract or Purchase Order (which, in the case of ap Qutsourcing
Service with a Transition, will be the date immediately following the completion cf the Transition}.

“Transition’ means the transition of responsibility for the provision of the Outsourcing Services {or ine items
the subject of the Outsourcing Services) from the Customer, another Optus Group Company or a third party
supplier to the Supplier.

Optus MSA Goads & Services Moduie (18012017) 3
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‘Transition Plan’ means the plan for Transition as specified in the Supply Contract or otherwise agreed
between the parties in writing,

‘Warranty Period' in refation to any Werk (under Clause 4) undertaken, by the Supplier shall mean the
warranty period (if any) set out in the Statement of Works, which comimences on the date when the Customer
issues a 'Certificate of Practical Completicn’ under Clause 4.

2.2 Capitalised terms used in this Module that are not defined in this Module have the meanings given to those
terms in the Base Terms.

3. Provision of the Goods and Services

3.1 Delivery: The Supplier shaii Deliver all Goods and Services to the Sites in compliance with the Due Dates,
the Specifications and in the manner set out in the Supply Contract.

3.2 Packaging Requirements: The Supplier shali ensure that the Goods are packed and delivered o the
Customer in the manner set out in the Supply Contract and, in any case, not less than in accardance with
such industry standards as may be relevant and ensure that the Goods are received by the Customer in
good condition.

3.3 Non-conforming Goods: In the event that any Delivered Goods dc not comply with the requirements set out
in the Supply Contract or the Specifications, the Customer shall have the right but not the obligation to return
the non-conforming Goods, upon written notification to the Supplier and the Supplier shall replace such
Goods immediately upori receipt of the Customer's written notification at the Supplier's experse.

34 Testing: Where the Statement of Works sets out acceptance tests, procedures or requirements which the
Goods or Services must pass or meet in order to be Accepted by the Customer, then unless expressly
specified otherwise in that Statement of Works, if the Goods or Services fail to pass or meet those tests,
procedures or requirements on two (2) or more occasions:

3.4.1  the Customer may by notice in writing to the Supplier terminate the Supply Contract{s} under which
the Goods or Services are . or are to be, supplied; and

3.4.2  if the Customer issues a termination notice under Clause 3.4.1, the Supplier must within ten {10)
business days refund to the Customer all amounts paid by the Customer in connection with those
Goods or Services without prejudice to any other rights and/or remedies under the Supply Contract
at law or in equity that the Customer may have.

95 No Deemed Acceptance: The Customer will not be deemed to have Accepted any Goods or Services ir any
circumstances.

3.6 On-Supply of Goods: The Customer may on-supply any Goods to any party, including without limitation tc
any of its own customers or to any other Optus Group Company ("On-Supplied Goods") except as specifically
agreed otherwise in writing by the Customer and the Supplier. All of the Warranties apply to the On-Supplied
Goods and the benefits of those Warranties may. at the option of the Customer, be extended or passed on
to any of the Customer’s own customers or to any other Optus Group of Companies.

3.7 Removal of Services: The Customer may notify the Supplier in writing at any time that specific Services are
to be removed frem the scope of the Supply Contract in which case:

3.7.% the Supplier's obligations under the Supply Contract will be reduced in accordance with a variation
agreed by the parties in writing;

3.7.2  the Price may be adjusted to reflect the removal, in accordance with a variation agreed by the parties
in writing; and

3.7.3  the Supplier will provide Disengagement Assistance as applicable to the discontinued Services.

3.8 Instruction: The Supplier will, promptly on the request of the Customer and at no additional charge, provide
the Customer or its nominaied personnel with such instruction and training as the Customer reasonably

Optus MSA Goods & Services Moduie (18012017) 4
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considers necessary to enable the proper and effective utilisation of the Services {in addition to any other
training requirements set out in the Supply Contract).

Network Construction Work

This Clause 4 applies if the Services include any construction work, which mcludes without hmitation the
assembly, installation or modification of any equipment or structure on a Site, or testing activities or Site
preparation carried out in connaction with such work (Work). References in this Module or the Base Terms
io the Services includes the Work.

(Ol

in this Clause 4:

P

"Construction Manual” means 2 manual which comprises: (a) as-built drawing packags. (D) survey
drawings; (c) access drawings; (¢) all certifications that are required by Law to be obtained for the Work; and
() such other documents are required under a Statement of Works.

"Practical Completion” means the stage in the execution of the Work at a Site when!

{a} the Work is complete;

e} the Site has been equipped in accordance with all relevant standards, codes, practices and
in accordance with the relevant Statement of Works;

(<) all commissioning and cther tests which are required to be carried out and passed before
the Work can be regarded as having reached the stage of practical completion have been
carried cut and passed;

(@) the Site is in a clean and tidy state; and

{e) the Supplier has done everything it is required to do for practical completion under the
relevant Statement of Works.

The Supplier is solely responsible for all construction means, methods, techniques, sequences and
procedures to be adopted in executing the Work.

The Supplier must, at its cost, uniess agreed otherwise in a Statement of Works:
441 manage and co-ordinate all design, fabrication and delivery to the Site;

4472 conduct all Site services searches to confirm and identify iccation of underground and overhead
services not shown on any survey drawing; and

Ny
=
(93}

carry cut ali erection and installation, including:

4.4.3.1 installation of head frames, turret mounts, panel antenna mounts and microwave mounts
and associated sundries as required;

4.43.2 scaffolding, hoarding, cranage and cherry picker as required to undertake the Work;

4.4.3.3 upgrade of existing services at the Site where required to support the new instaliation
including air conditioning, mains power connections and ficor strengthening.

The Supplier must perform the Work at each Site in accordance with the applicable Statement of Works
including, without limitation:

451 by the time specified for completion of the Work:
4572 i accordance with the agreed Site design:
453 inaccordance with the standards and otner requirements set out in the Specifications; and

454 using best work practices for 2ach of the trades.

Optus MSA Goods & Services Module {18012017) S
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4.10

The Supplier must organise and obtain all inspections, aporovals and certifications required for the Work ai
each Site {unless otherwise agread in the Statement of Works).

&

The Supplier must taks all necessary steps to prevent loss or damage {o the Work and/or Site. The Supplier
must promptly make good any loss or damage including full satisfaction of all claims that ariss out of or in
connection with such damage.

Thne Supplier must:

4.8.7  atall fimes take all necessary precautions te ensure that the safety of the public on or near a Site s
not compromised by the Work at that Site;

4.8.2 comply with the Site rules or safety policies as notified to the Supplier by the Customer {or the Sie
owner or their representative) from time to time:

>
=
[5]

prevent nuisance and interference and minimise inconvenience to ail adjoining or affected owners.
tenants, occupiers, activities heing carried on in areas surrounding the Site and passing members
of the public;

4.8.4 provide, erect, maintain and remove {when no longer required) adequate barricades, guards,
fencing, signs, lighting, hoardings and other safety devices lfawfully required by any authority. or any
applicable Statement of Works or as necessary to protect people and property.

The Supplier will not be entitled to any extension of time or compensation in addition to the Price if any latent
conditions are discovered at any Site. unless (and only to the extent) expressly agreed otherwise in the
Statement of Works.

The Supplier must notify the Customer in writing:

4.10.1 at least fifteen (15} business days before the date it anticipates that Practical Completion will he
reached for a Site: and

4.10.2 on the day it considers that Practical Completion was reached.

The Supplier must compile and issue to the Customer copies of the Construction Manual by the date which
is ten (10} days prior to the Due Date for Practical Completion.

Once the Customer is satisfied that Practical Completion for any Work at a Site has been achieved. the
Customer must issue a 'Certificate of Practical Completion' to the Supplier. In relation to the Work. the
Warranty Period will commence once the Customer issues a 'Certificate of Practical Completion'.

Without restricting or limiting the Customer's rights at common law in relation to defective work and materials,
the Custemer may, at any time before the end of the applicable Warranty Period, direct the Supplier to rectify

any defects or failures of the Work to conform with the requirements of the refevant Statement of Works.
The Supplier must, at its cost, rectify those defects and failures and must, as required by the direction:

4.13.1 carry out the work necessary to rectify any defective design;

4.13.2 remove the defective material or demolish work;

4.13.3 rebuild, replace or correct the defective material or work: and

4.13.4 otherwise rectify the defect or faiture in the manner directed.

If the Supplier fails ic correct any defect or failure in accordance with Clause 4.13 within thirty (30} days after
receiving a direction from the Customer to rectify a defect or a faiture under Clause 4.13, then. without

affecting any other rights the Customer may have, the Customer may:

4.14.% carry out, or have a qualified third party carry cut, whatever work is reasonably necessary to correct
that defect or failure; and

4.14.2 deduct the costs of correction from moneys payable to the Supplier, 2s a debt due from the Supplier
to the Customer.

Oplus MSA Coods & Services RModule (18012017) ]
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15 The Customer may, within one {1) month after completion of rectifying a defect or performing that remedial
work, notify the Supplier that any applicable tests are 10 be conducted on tre rectification or remedial work
specified in the relevant Statement of Works and the Supplier must conduct those tests at no cost 0 the
Cuslomer.

4

5. Project Management

5.1 Project Management by Supplier: The Supplier shall {in addition (o performing any project management
obligations specified in the Supply Contract):

w

1.1 do everything necessary to project manage the supply of all Services under the Supply Contract sc
that the Services are supplied by the Supplier for the Price and by the Due Dates;

5.1.2 perform its project management obiigations to a standard of a prudent project manager for
deliverables, services or a combination of deliverables and services similar to the Goods and
Services; and

5.1.3 manage the Customer's performance of its obligations under each Supply Contract in 3 manner
which allows the Supplier to perform its obligations under each Supply Contract.

512 Supplier to provide notice to Customer: The Supplier shall give each relevant member of the Customer
Personnel and any relevant third party netice of:

52.1 the inputs the Supplier requires that Customer Personnel and third party to supply in retation 1o
supply of the Services under the Supply Contract, including any Furchase Order to be issued for
those Services; and

52.2 the timeframe in which the inputs are required,

with sufficient lead time to enable that the Customer Personnel or third party (as the case may be) to supply
the inputs by the required date (taking into account the Customer's internal processes, supplier lead times
and operational history). However, the Supplier will not be relieved of any responsibility for the successful
completion of its obligations under a Supply Contract as a result of any failure by the Customer Personnel
or third party to provide any such input, apart from an extension of time under Clause 6.4 cf the Base Terms.

53 Cooperation with other Service Providers: The Supplier must:

53.1 cooperate with all third party suppliers to the Optus Group who provide any goods or services that
the Customer advises are relevant to any of the Services provided by the Supplier (Relevant Third
Parties), and

5.3.2 provide all reasonable assistance to the Customer to ensure that all of the Goods and Services
provided by the Supplier and the goods and services provided by Relevant Third Parties are able to
be supplied and performed in a coordinated, effective and timely manner,

including by:

5.3.3 allowing reasonable access for Relevant Third Parties to faciliies used to perform or provide the
Services;

534 providing any information about the Services that is reasonably necessary for the Relevant Thirc
Parties to perform or provide their goods and services to the Optus Group; and

535 providing all other assistance which the Relevant Third Parties reasonably require to perform or
provide their goods and services for the Optus Group.

6. Personnel

6.1 Personnel generally: The Supplier must ensure that:

COptus MSA Goods & Services Madule (18012017) 7
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§.1.1  aif Supplier Personnel involved in the provision of the Services comply with ali policies, procedures
and reasonable directions notified by the Customer iz the Supplier from time 1o time in connection
with the Services, and with ail Laws: and

all reasonable steps (including without limitation hiring additional Personinel or fraining
ing Personnel in different disciplines) to minimise the risk of any disruption to the continuity of
e Services thel may be caused by the removal, replacement or departure of any Personne!

nvolved in the prevision of the Services.

¥ @

41

Key Personnel: The Supplier musi:
823 nolappoint or remove an individual s a Key Personnel without the Custemer's prior written approval:

6.2.2 promptly remove an individual as 2 Key Personnel if requested by the Customer in writing (and
promptly replace them with another person acceptable to the Customer);

§.2.3 without limiting Clause 6.2.2, immediately remove any Supplier Personnel from any involvement
with the Services if the Supplier determines, or the Customer reasonably believes, that ine Personnel
has not comptied with any of the obligations in Clause 6.1 or has otherwise engaged in any conduct
which is lifegal, unethical or inappropriate having regard ic the nafure of the Personnel's role; and

8.2.4 ensures that each Key Persennel is actually involved in the provision of the Services and dedicates
the amount or proportion of their time and effort to the provision of the Services as may be spacified
in the Supply Contract.

Warranty on Goods and Services

Warranty on Goods: The Supplier warrants that:

7.1.1  ihe Goods wiil be of acceptable quaiity;

7.1.2  the Goods will be free of defects in design, materials and workmanship;

7.1.3  the Goods will correspond in all respects to any sample or demonstration given;

7.14  the Goods will pass in title free from any charge or encumbrance;

7.1.5  the Goods will interoperate with, be compatible with, integrate with and do not interfere with the other
equipment, networks, software and systems which the Goods must interface. integrate or
interoperate with, without interruption or degradation in the performance of the other equipment,
networks, software or systems; and

715 the Goods will be new and not have been used by any person (except with the prior written
agreement of the Customer) and not have been re-conditioned or refurbished.

Warranty on Services: The Supplier warrants that:

7.2.1  all Services will be in accerdance with any agreed procedures, Service Levels and methodologies
and all generally accepted practices appropriate io the activities undertaken without limiting any
other obligations of the Supplier under the Supply Contract.

Chronic Defects

Chronic Defects: if:

811 the same Defect affecis:

{a) a percentage of Goods that is equal to or above the threshold specified in the Statemant of
Works; or
(b) if no percentage is specified, a significant number of Goods,

Optus MSA Goods & Services Madule {18C12017) 8
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(Affected Part:, whether or not within the Warranty Beriod for any of those Coods: and

8.1.2 that Dafect is not of a type that should reasonably be expected to occur in Goods of the age ci the
Affected Part,
{Chronic Defect), the Supplier must, if requested to ¢o sc by the Customer, at the Supplier's cost
remedy that Chronic Defect by:

2.1.3 conducting 2n immediate investigation inio the Chrenic Defect and provide 2 report of the results to

the Customer,

8.1.4 propose a retrofit program, where applicable; and
8.1.5 take any remedial actions specified by the Customer (and within such time as may be reascnabdly

specified by the Customer), which may incluce repairing, replacing or resupplying the Affected Pan
and/or supplying additional spare parts to the Customer.

If the Supplier does not remedy the Chronic Defect in accordance with this Clause. the Customer may
without prejudice to any cther rights and/or remedies under the Supply Contract at law or in equity, ©
terminate the Supply Contract and to purchase the Affected Part from other sources or to make good any
damage, Defect or deficiency in any manner it deems fit and claim ali costs thereby incurred from the Suppiier
by deduction from any monies due or to become due from the Customer to the Supplier or recover it as a
debt in civil action.

©

Spare Parts

Spare Parts: The Supplier shall maintain, both during and for a period of five (5) years after the Warmanty
Period, a supply of spare parts for use in repair or replacement of the Goods or any component of the Goods
that needs repairing or replacing. However, the costs for supplying such spare parts during the Warranty
Period specified in the Supply Contract by the Customer shall be borne by the Supplier.

©
—eh

10. Service Quality

101 Failure to Meet Service Levels: If the Supplier fails to meet a Service Level under a Supply Contract, the
Supplier will provide to the Customer the applicable service credits specified in that Supply Contract. The
Supplier will promptly provide the Customer with all such information as may be required by the Customer
to calculate (or confirm the calculation of) the service credits payable by the Supplier. The parties agree that

such service credits:

10.1.1 are reflective of the diminution in value of the Services actually provided by the Supplier,
10.1.2 do not represent liquidated damages and do not amount to a penalty;

10.1.3 do not limit, prejudice or otherwise affect any other rights or remedies the Customer may have under
the Supply Contract or at law or in equity in including without limitation the Customer’s right 1 claim
Damages in respect of the failure to meet the Service Level and/or, if there is a Persistent Service
Level Failure, to:

{a) terminate the Supply Contract;
{b) draw down on the wnoie or any part of the Security Deposit; and
{c) obtain supply of the Goods and/or Services from other sources and recover Damages from

the Supplier in respect of obtaining such suppty from other sources.

In this clause, unless otherwise defined in the Supply Contract, ‘Persistent Service Level Failure’
means a failure to meet any one (1) or more of the Service Levels three {3) or more times in any
three (3) month period.

10.2  Action Plan for Failure to Meet Service Levels: Without limiting the Customer's rights in Clause 10.1. if the
Supplier fails to meet any Service Level three (3) or more times during the term of a Supply Contract, the

Opius MSA Geods & Services Module {18012017) 9
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he Customer for aporoval within seven {73 days from the occurrence of the ithird

Supplier must provide fo ¢
(3rd) failure an action pian to be promptly implemented that will prevent the falure from occurming again.

A
<

3 Reclifving Service failures: Without limiting the Customer's rights in Clause 10.1, if the Supy
any Service Level {SLA Faiture). the Supplier must promptly, at the Supplier's expense:

10.3.1 investigate the SLA Failure and use its best efforts to preserve any dals indicating the cause of the
SLA Failure:

]

She o 4
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Hure to the Customer;
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[95]

ake whatever action is necessary, regardless of cause or fault, to correct. minimise the impact of,
ting the Service Levels; and

'
0

Lo
REN

take all action necessary 1o prevent any recurrence of the SLA Failure and advise the Customer of
the status of such efforts.

provided that if compliance with any of its obligations in this Clause 10.3 would cause the Supplier io
otherwise breach any of its obligations under a Supgly Contract, it wil first obtain writteri approval from the
Customer.

11. Disengagement Assistance

1.1 Supplier to Provide Disengagement Assistance: if requested by the Customer. the Supplier shail provide
Disengagement Assistance to the Customer, or any third party required by the Customer, during the
Disengagement Pericd,

11.2  Form of Disengagement Assistance: The Disengagement Assistance provided by the Supplier is to include
at least the following:

(a) all things necessary to effect Disengagement as efficiently as possible, including providing
access to resources and infermation;

{b} a generic timetable and process for effecting Disengagement that will have the
Disengagement completed as quickly as possible without disrupting the quality of the Goods
and/or Services and the business and operational performance of any Optus Group
Company; and

(c) if requested by the Customer, the Supslier will provide a Disengagement Plan within cne (1)
month from such request.

11.3  Disengagement Cests: The costs of the Disengagement Assistance shali be borne by the Supplier.

12. Disaster Recovery

121 Interpretation and Application: This Clause 12 applies unless the Statement of Works expressly specifies
that the Outsourcing Services being supplied under that Supply Contract do not require Disaster Recovery.

12.2  Disaster Recovery Plan: The Supplier inust:

12.2.1 take all necessary steps !o manage and prepare for Disasters ard minimise their effect on the
Qutsaurcing Services {o the extent that they occur;

12.2.2 wunless a Disaster Recovery Plan is attached to the Supply Contract, by the time specified in the
Transition Pian, or, if Transition is not required, no later than fourteen (14) days prior to the Service
Start Date for the Outsourcing Services, develop and submit to the Customer a Disaster Recovery
Plan that:

ia) specifies the circumstances in which the plan is tc be activated:

{b) specifies the steps to be taken, and the communications to be implemented, when the
Disaster Recovery Plan is activated:;

Cptus MSA Goods & Services Module {18012017) 10
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{c) includes procedures and processes (o aveoid or minimise the impact of a Disaster on the
Qutsourcing Services and the Customer, and o restore any affected Services;

() specifies and addresses all other maters requested by the Customer;
(e} is specifically tailored for the Customer; and
{0 if requested by the Customer, is consistent with any disaster recovery plan used by one or

more Optus Group Companies.

12.2.3 implement the activities set out in the Disaster Recovery Plan at the times and in accordance with
the procedures set out in the Disaster Recovery Plan: and

12.2.4 revise and update the Disaster Recovery Plan at least once each calendar year and submit that
updated pian to the Customer for approval.

Allocation of resources: If as a result of a Disaster, it is necessary for the Supplier to allocate limited resources
between or among several customers, the Supplier must not give any other customer priority over the
Customer i the allocation of those resources {unless that customer is another Optus Group Company).

13. Step-In

Step-in nghts: Unless the Statement of Works expressly states that this Clause 13 Step-in rights does not
apoly, where:

N
@

Py

w

13.1.1 the Customer reasonably forms the view that the Supplier will delay Delivery {cr otherwise breach
the Supply Contract) and the Supplier fails to salisfy the Customer that the potential delay or breach
will not occur after receiving written notice from the Customer; or

13.1.2 the Suppiter breaches a Supply Contract and fails to remedy the breach after receiving writien notice
from the Customer to remedy the breach within fifteen (15) business days or such ather period (if
any) as may be specified in the Statement of Works,

anc such potential or aciual delay or breach will have an adverse impact on the business or cperations of
any Optus Group Company {*Failure”), then the Customer may, without limiting or prejudicing any other
rights which the Customer may have under the Supply Contract, at Law or in equity, step in and perform the
Services affectad by that Failure ("Affected Services”) itself or procure a third party to supply the Affected
Services (“Step-In Rights™). However, the Customer will nct procure a third party to supply the Affected
Services unless that third party has signed a reasonable confidentiality agreement protecting the Supplier’s
Confidential Information.

13.2  Access and cooperation: If the Customer exercises the Step-In Rights, the Supptier must co-operate fully
with the Customer and its Personnel and provide all assistance reasonably required by the Customer as
soon as possible, including:

13.2.7 providing access to all relevant equipment, premises and software under the Supplier's control as
required by the Customer {or its nominee), and

13.2.2 ensuring that the Supplier's Personnel normally engaged in the provision of the Affected Services
are available to the Customer (or its nominee) to provide assistance which the Customer may

reasonably request.

—
[eN]
[o%)

Duration of Step-in:

13.3.1 The Customer will hand back to the Supplier the respensibility for performing the Affected Services
when the Supplier is able to reasonably demonstrate to the Customer that the Supplier is capable of
resuming provision of the Affected Services in accordance with the Supply Contract and that the
Failure giving rise to the right to exercise the Step in Rights will not recur.

13.3.2 if the Supplier has not demonstrated its capability in accordance with Clause 13.3.1 within thirty (30)
days of the commencement of the exercise of the Step-In Rights or such longer period notified by
the Customer to the Supplier, the Customer may at any time, without lability to the Supplier,

Optus MSA Goods & Services Module (18012017) 11
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terminate the Supply Contract undsr which the Affected Services arz, or are fo ba, supplied, in whole

in pari by providing written notice o the Supplier.

is ner is not required to pay the Supplier that porlion « ch relates to the A
Servzces for 'zhe pericd in which the Custorner exercises is Step-in Rights. In addition, the Supplier will

mburse the Cusiomer for the following reasonabie costs incurred by the Customer and any other Optus
Group Company in exercising the Step-in Rights under this Clause 13

13.4.1 a’xy payments the Optus Group Companias make 0 a third party in conneclion witl
the Affected Services; cm‘c?
13.4.2 the costs and expenses incurred by the Customer or any other Optus Group Company as z result
of the sing iis Step-In Rights
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