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About this statement 

This document is a statement of the terms on which SNL Commercial Property Services Pty Ltd trades with its 
customers. It applies to every customer that holds or operates a trading account with SNL, whether or not a 
separate services agreement is also in place for a particular property. 

Issued by 

Legal name SNL Commercial Property Services Pty Ltd 

ABN 54 162 613 167 

Address Tower 4, Suite 24, Level 17 / 727 Collins Street,  
Docklands VIC 3008  

Contact Damien Wheatley 

Governing law Victoria 
 

Application and acceptance 

These Terms are not a document that requires signing. A customer accepts these Terms, and is bound by them, 
automatically through the ordinary business interaction of holding a trading account and trading with SNL. 

A customer is taken to have read, understood and accepted these Terms in full, and to have agreed to be bound 
by them, by any of the following: 

(a) holding or operating a trading account with SNL; 

(b) submitting an order to SNL for any services or goods; 

(c) accepting the supply of any services or goods from SNL; or 

(d) paying, in whole or in part, any invoice issued by SNL. 

Acceptance is automatic and does not depend on the customer signing this document or returning it to SNL. 
Where a customer continues to hold a trading account, or continues to trade with SNL, after these Terms (or any 
varied version of them under clause 23) take effect, that continued conduct is itself acceptance of these Terms. 
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1.  Definitions and interpretation 

1.1  Definitions 
In these Terms, unless the contrary intention appears: 

Account  means the trading and (where approved) credit account established by SNL in the Customer's name 
under clause 3. 

Business Day  means a day that is not a Saturday, Sunday or public holiday in Melbourne, Victoria. 

Claim  means any claim, demand, action, proceeding, liability, loss, cost, damage or expense, whether arising 
in contract, tort (including negligence), under statute or otherwise. 

Consequential Loss  means any loss of profit, revenue, production, savings, business, contract, opportunity 
or goodwill, and any indirect, special or consequential loss, in each case whether or not it was foreseeable. 

Contract  means each contract for the supply of Services and/or Goods formed between SNL and the 
Customer under clause 4, incorporating these Terms, the relevant Quote or Order and (where one exists) 
the relevant Services Agreement. 

Credit Limit  means the maximum amount SNL permits the Customer to owe on the Account at any time, as 
set, varied, reduced or cancelled by SNL at its discretion. 

Customer  means any person or entity that holds or operates an Account, submits an Order, or accepts or 
pays for any supply from SNL. 

Due Date  means the date on which payment of an invoice is due under clause 6, being 14 days from the 
date of the invoice unless SNL specifies otherwise in writing. 

Goods  means any materials, consumables, chemicals, equipment or other goods supplied or on-charged by 
SNL to the Customer. 

GST  has the meaning given in the A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

Guarantor  means each person who gives a guarantee and indemnity in favour of SNL in respect of the 
Customer's obligations. 

Insolvency Event  means, in relation to a person, that the person suspends or ceases (or threatens to 
suspend or cease) to pay its debts, is or becomes unable to pay its debts as and when they fall due, has a 
receiver, receiver and manager, administrator, controller, liquidator, provisional liquidator or trustee in 
bankruptcy appointed, enters or resolves to enter into any arrangement, composition or compromise with 
its creditors, is wound up, or suffers any analogous event. 

Order  means any request (written, electronic or verbal) by or for the Customer for SNL to supply Services 
and/or Goods. 

PPSA  means the Personal Property Securities Act 2009 (Cth). 

Price  means the price payable for the Services and/or Goods, determined under clause 5. 

Quote  means a quotation, proposal, tender or pricing schedule issued by SNL to the Customer. 

Services  means the cleaning, facilities and related services supplied by SNL to the Customer, together with 
all incidental services. 

Services Agreement  means any separate site or property specific services agreement executed between 
SNL and the Customer. 

SNL  means SNL Commercial Property Services Pty Ltd ABN 54 162 613 167. 

SNL Confidential Information  means all information proprietary to SNL, including its Quotes, pricing, rates 
and fee structures, cleaning and operational methodologies, schedules, systems, rosters, audit and reporting 
frameworks, and all commercial, operational and technical information relating to SNL's business, in 
whatever form. 
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Terms  means these Master Terms of Trading, as varied under clause 23. 

1.2  Interpretation 
In these Terms, unless the context requires otherwise: 

(a) a reference to a person includes an individual, firm, body corporate, trust, partnership, unincorporated 
association or authority, and their executors, administrators, successors and permitted assigns; 

(b) the singular includes the plural and vice versa; 

(c) a reference to legislation includes any amendment to, re-enactment of, or replacement of it; 

(d) headings are for convenience only and do not affect interpretation; 

(e) a reference to dollars or $ is a reference to Australian currency; and 

(f) no rule of construction applies to the disadvantage of SNL on the basis that SNL prepared these Terms. 

2.  Application of these Terms 

2.1  These Terms govern all trading 
These Terms govern every supply of Services and Goods by SNL to the Customer under an Account, and apply to 
every Quote, Order, Contract and Invoice, whether or not a separate Services Agreement or site contract is in 
place. The Customer accepts these Terms each time it opens or operates an Account, submits an Order, or 
accepts or pays for any supply from SNL. 

2.2  Relationship with a Services Agreement 

Where a Services Agreement is in force for a particular property, that Services Agreement governs the supply of 
Services at that property and prevails over these Terms to the extent of any inconsistency for that property only. 
In all other respects these Terms continue to apply. The termination or expiry of a Services Agreement does not 
close the Account, and closing the Account does not terminate any Services Agreement, which continues under 
its own terms (including any initial term and early termination provisions). 

2.3  Order of precedence 

To the extent of any inconsistency between the documents comprising a Contract, the following order of 
precedence applies: (a) any applicable Services Agreement; (b) the prices and quantities in the relevant Quote; 
(c) these Terms; and (d) any other terms of the Quote or Order accepted by SNL in writing. 

2.4  Customer's terms excluded 

These Terms prevail over any terms and conditions the Customer seeks to impose, including any conditions in a 
purchase order, vendor portal, supplier agreement or other document. No such terms bind SNL unless SNL 
expressly agrees to them in writing signed by an authorised officer of SNL. SNL's commencement of supply is not 
acceptance of any of the Customer's terms. 

2.5  Base term of proposals 
Unless SNL advises otherwise in writing, the base term proposed by SNL is 12 months from the commencement 
of supply, and the pricing set out in the relevant Quote or proposal is calculated on the basis of, and aligned to, 
that 12-month base term. 

3.  Trading account and credit 

3.1  Application and approval 
A customer may apply to open a credit Account by providing the information SNL requires, including its legal 
name, ABN or ACN, trading and registered addresses, accounts contact, the names of its directors or principals, 
trade references, and the credit limit sought. Whether to open an Account, and whether to extend credit, is at 
SNL's sole discretion. SNL may refuse an application without giving reasons. 
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3.2  Credit Limit 

SNL may set a Credit Limit and may vary, reduce, suspend or cancel it at any time at its discretion, including 
where the amount owing on the Account exceeds, or would exceed, the Credit Limit. Exceeding the Credit Limit 
does not oblige SNL to continue supply. 

3.3  No account or cash terms 

Where no Account is approved, or credit is not extended, or an Account is suspended, SNL may require payment 
in advance or cash on delivery as a condition of supply. 

3.4  Ongoing creditworthiness 
SNL may review the Customer's creditworthiness at any time and may require financial information, references 
or security. The Customer must provide any such information promptly on request. 

3.5  Changes to the Customer 

The Customer must notify SNL in writing within 7 days of any change to its name, legal structure, ownership, 
control, ABN, ACN, registered office or accounts contact details. The Customer remains liable for all amounts 
incurred on the Account until SNL confirms in writing that the Account has been closed or transferred. 

4.  Orders and formation of Contract 

4.1  Orders 
An Order is an irrevocable offer by the Customer for SNL to supply the Services and/or Goods on these Terms 
and the relevant Quote. SNL is not obliged to accept any Order and may decline any Order at its discretion. 

4.2  Formation 

A Contract is formed when SNL, whichever occurs first: (a) confirms acceptance of the Order in writing; (b) 
commences supply of the Services; or (c) delivers or on-charges any Goods the subject of the Order. 

5.  Price and price adjustments 

5.1  Price 

The Price is the price set out in the relevant Quote or Services Agreement or, if none, SNL's standard rates current 
at the time of supply. Unless stated otherwise, all prices are exclusive of GST and of any delivery, freight or 
handling charges, which are payable by the Customer in addition. 

5.2  Quotes 

Unless stated otherwise, a Quote is valid for 30 days from its date and may be withdrawn or varied by SNL before 
it is accepted. A Quote is not an offer capable of forming a Contract until an Order is placed and accepted under 
clause 4. 

5.3  Fee review 
SNL may review and adjust its recurring fees and rates no more than twice per calendar year to reflect 
movements in the Consumer Price Index (All Groups, Melbourne), applicable award rates, market labour costs 
or legislative change. SNL will give the Customer not less than 30 days' written notice of an adjustment under 
this clause, setting out the basis for it. The Customer's consent is not required. 

5.4  Award-driven adjustments 

Where the Fair Work Commission varies the Cleaning Services Award 2020 (MA000022) or any applicable award 
(including by way of an annual wage review, minimum wage order, or a variation to penalty rates or allowances) 
and that variation increases SNL's cost of supply, SNL may adjust its fees to reflect that increase. Such an 
adjustment is not subject to the twice-yearly limit in clause 5.3, takes effect from the date the award variation 
takes effect, and will be notified to the Customer in writing not less than 14 days before it takes effect. The 
Customer's consent is not required, provided the adjustment is proportionate to the actual cost increase. 
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6.  Invoicing and payment 

6.1  Invoicing 
SNL may invoice the Customer at any time after a Contract is formed. Recurring Services are invoiced monthly in 
advance for the month in which they are to be performed, or unless otherwise agreed. Each invoice will state 
the property, service period, an itemised description and the total amount including GST. 

6.2  Payment terms 
The Customer must pay each invoice in full, in cleared funds by electronic funds transfer, within 14 days of the 
date of the invoice (the Due Date), without any deduction, withholding, set-off or counterclaim. 

6.3  Disputed invoices 

If the Customer disputes any part of an invoice, it must: (a) notify SNL in writing of the disputed amount and the 
reasons within 7 days of the invoice date; (b) pay the undisputed portion in full by the Due Date; and (c) raise 
the disputed portion under clause 22. Failure to notify a dispute within 7 days is deemed acceptance of the 
invoice in full. The Customer may not withhold payment of any undisputed amount. 

6.4  Application of payments 
SNL may apply any payment received against any amount owing by the Customer as SNL sees fit, regardless of 
any contrary direction by the Customer. 

7.  GST 
Unless stated otherwise, all amounts payable under these Terms are exclusive of GST. If GST is payable on a 
supply made by SNL, the Customer must pay SNL, in addition to and at the same time as the consideration for 
the supply, an amount equal to the GST, on receipt of a valid tax invoice. Where the Customer must reimburse 
or indemnify SNL, the amount payable is reduced by any input tax credit SNL is entitled to claim. 

8.  Late payment, interest and default 

8.1  Interest on overdue amounts 

If any amount is not paid by the Due Date, SNL may charge interest on the overdue amount at 10.5% per annum, 
calculated daily from the Due Date until the date payment is received in cleared funds, both before and after 
any judgment. Interest is payable on demand. 

8.2  Recovery costs 

The Customer indemnifies SNL for all costs and expenses incurred in recovering, or attempting to recover, any 
overdue amount, including legal costs on a solicitor and own client basis and any commission or fees charged by 
a debt collection or mercantile agent. 

8.3  SNL's remedies on default 
If the Customer fails to pay any amount by the Due Date, breaches any Contract or these Terms, exceeds its 
Credit Limit, suffers an Insolvency Event, or SNL forms the view that the Customer's creditworthiness is 
unsatisfactory, then, without limiting any other right, SNL may do any one or more of the following: 

(a) suspend or cease all further supply of Services and Goods, including under any Services Agreement to the 
extent permitted by that agreement; 

(b) withdraw or reduce credit and require payment in advance or cash on delivery for future supply; 

(c) declare all amounts owing on the Account immediately due and payable, whether or not otherwise due; 

(d) charge interest and recover costs under clauses 8.1 and 8.2; 

(e) cancel or reverse any discount, rebate or credit previously offered; 

(f) set off amounts under clause 9, and exercise its rights under the PPSA and clause 11; and 
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(g) suspend the Account under clause 21 or terminate under clause 21. 

9.  Set-off and no deduction 
SNL may set off any amount owing by the Customer to SNL (whether or not due for payment) against any amount 
owing by SNL to the Customer under any arrangement. The Customer may not set off, deduct, withhold or 
combine any amount against any amount payable to SNL, and must pay all amounts due to SNL in full 
notwithstanding any dispute, claim or cross-claim the Customer may have. 

10.  Title and risk in Goods 

10.1  Risk 

Risk in any Goods passes to the Customer on delivery or on-charge. The Customer is responsible for insuring the 
Goods from that time. 

10.2  Retention of title 
Title to and property in any Goods remains with SNL until SNL has received payment in full of all amounts owing 
by the Customer to SNL on any account. Until title passes, the Customer holds the Goods as bailee and fiduciary 
for SNL, must store them so they are identifiable as SNL's, must not grant any security interest over them, and 
must keep them insured for their full value. 

10.3  Recovery 

Until title passes, SNL and its agents may enter any premises where the Goods are located (and the Customer 
irrevocably licenses SNL to do so) to inspect or repossess the Goods if any amount is overdue or an Insolvency 
Event occurs. The Customer indemnifies SNL against any loss arising from that entry. 

11.  PPSA and security interest 

11.1  Security interest granted 

The Customer grants SNL a security interest in all Goods supplied to it, and their proceeds, to secure all amounts 
owing by the Customer to SNL from time to time. Where SNL supplies Goods on credit, that security interest is a 
purchase money security interest (PMSI) to the extent permitted by the PPSA. These Terms constitute a security 
agreement for the purposes of the PPSA. 

11.2  Registration and perfection 
The Customer consents to SNL registering its security interest on the Personal Property Securities Register and 
must do all things reasonably required by SNL to ensure that security interest is perfected and maintains the 
highest priority available. The Customer must not register, or permit to be registered, any financing change 
statement in respect of that security interest without SNL's prior written consent. 

11.3  Costs and waivers 

The Customer indemnifies SNL for all costs of registering, maintaining and enforcing its security interest. To the 
extent permitted by the PPSA, the Customer waives its right to receive any notice, verification statement or 
financing change statement, and the parties contract out of sections 95, 96, 117, 118, 120, 121(4), 123, 125, 126, 
127, 128, 129, 130, 132, 134(2), 135, 136(3), (4) and (5), 137, 142 and 143 of the PPSA. The Customer will not 
disclose information of the kind referred to in section 275(1) of the PPSA without SNL's consent. 

12.  Customer obligations 
The Customer must, at its own cost: 

(a) give SNL and its personnel timely and adequate access to each property to enable the Services to be 
performed, and provide safe means of access and egress; 



SNL Master Terms of Trading SNL Commercial Property Services Pty Ltd 

Page 9 of 14 

(b) as the person with management or control of each property, so far as is reasonably practicable ensure the 
property is safe and without risks to the health and safety of SNL's personnel, and comply with all applicable 
work health and safety laws and the Fair Work Act 2009 (Cth); 

(c) not permit any bullying, harassment, discrimination or threatening behaviour toward SNL's personnel by 
the Customer, its employees, tenants, occupants or other contractors, and promptly investigate and 
remediate any such matter notified by SNL; 

(d) provide SNL with all information reasonably required to perform the Services and notify SNL promptly of 
any hazard, incident or change of circumstances affecting the Services or the safety of SNL's personnel; and 

(e) obtain and maintain all approvals, permits and consents required for SNL to perform the Services at the 
property. 

Where SNL reasonably determines, acting in good faith, that a safety risk or unresolved complaint makes it 
unsafe or unreasonable for its personnel to continue at a property, SNL may withdraw its personnel from the 
affected area without that constituting a breach, until the matter is resolved to SNL's reasonable satisfaction, 
with the Customer remaining liable for the fees during that period. 

13.  Service standards 
Where a Services Agreement applies to a property, the service standards, KPIs and complaint-handling provisions 
of that Services Agreement govern the Services at that property. In all other cases, SNL will perform the Services 
with the skill, care and diligence reasonably expected of a competent and adequately resourced provider of 
similar services, in a proper and safe manner, and in compliance with applicable laws. SNL is not liable for any 
failure caused or contributed to by the Customer's acts, omissions or breach, or by conditions at the property 
that were within the Customer's knowledge or control and not disclosed to SNL. 

14.  Liability and indemnity 

14.1  Consequential Loss excluded 
Neither party is liable to the other for any Consequential Loss arising out of or in connection with these Terms 
or any Contract, whether in contract, tort (including negligence), under statute or otherwise, and whether or not 
the loss was foreseeable or the party was advised of its possibility. 

14.2  Cap on SNL's liability 
SNL's total aggregate liability to the Customer under or in connection with these Terms and all Contracts, 
however arising, is limited to the lesser of: (a) the total fees paid by the Customer to SNL in the six consecutive 
months immediately before the event giving rise to the liability; and (b) the amount recoverable under SNL's 
applicable insurance for the relevant event. This cap is absolute and applies regardless of the number or basis of 
claims. The Customer acknowledges that SNL's pricing reflects this allocation of risk. 

14.3  Consumer guarantees 
Nothing in these Terms excludes, restricts or modifies any guarantee, right or remedy conferred on the Customer 
by the Australian Consumer Law that cannot lawfully be excluded. Where SNL's liability for breach of a non-
excludable guarantee may be limited, SNL's liability is limited, at SNL's option, to supplying the Services again or 
paying the cost of having them supplied again (for services), or to replacing or repairing the Goods or paying the 
cost of doing so (for goods). 

14.4  Indemnity by the Customer 
The Customer indemnifies SNL and its personnel against all Claims and losses (including legal costs on a solicitor 
and own client basis) arising from or in connection with: 

(a) recovering any amount the Customer owes to SNL; 

(b) any breach of these Terms or any Contract by the Customer; 
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(c) any unsafe condition, hazard or risk at a property that was within the Customer's knowledge or control and 
not disclosed to SNL, or any breach by the Customer of its obligations under clause 12; 

(d) any bullying, harassment, discrimination or threatening behaviour toward SNL's personnel by the 
Customer, its employees, tenants, occupants or other contractors; and 

(e) any negligent or wilful act or omission of the Customer or those for whom it is responsible, 

reduced proportionately to the extent any Claim is caused or contributed to by the negligence or default of SNL 
or its personnel. 

14.5  Time limit for claims of damage 

The Customer must notify SNL in writing of any claim for loss of or damage to property, or any other Claim, 
alleged to have been caused by SNL or its personnel within 30 days of the date on which the loss, damage or 
other matter occurred or was first identified, or reasonably ought to have been identified, by the Customer or 
any occupant of the property. The notice must describe the alleged loss, damage or matter, state when and 
where it occurred, and set out the basis on which SNL is said to be responsible. 

The Customer must give SNL a reasonable opportunity to inspect the alleged loss or damage before it is repaired, 
altered, cleaned or otherwise disturbed, except to the extent that immediate action is required to prevent injury, 
prevent further damage, or comply with law. 

If the Customer does not notify SNL within that 30 day period, the Customer releases SNL from, and SNL has no 
liability for, that claim, and the Customer waives any right to bring it. This time limit does not apply to the extent 
that it cannot lawfully be excluded, including in respect of any right or remedy under the Australian Consumer 
Law that cannot be excluded. 

15.  Insurance 
SNL maintains public liability insurance of not less than $20,000,000 per occurrence, workers' compensation 
insurance as required by law, comprehensive motor vehicle insurance, and professional indemnity insurance 
where applicable to the Services. SNL will provide certificates of currency on request. The Customer is 
responsible for maintaining its own insurances appropriate to its business and its property, including for risks 
that fall outside SNL's cover. 

16.  Confidentiality 
The Customer must keep all SNL Confidential Information strictly confidential, use it only for the purpose of 
receiving the Services, and not disclose it to any third party without SNL's prior written consent, except to those 
of its officers, employees and professional advisers who need to know it and who are bound by equivalent 
obligations. In particular, the Customer must not disclose SNL's Quotes, pricing, rates or fee structures to any 
competitor of SNL or use them for benchmarking or competitive tendering, and must not copy or reverse 
engineer SNL's methodologies or systems. These obligations survive termination for three years. SNL may seek 
injunctive relief to restrain any breach without needing to provide an undertaking as to damages. 

17.  Intellectual property 
All intellectual property rights in SNL's Quotes, methodologies, systems, schedules, reports, templates and other 
materials created by or for SNL remain the exclusive property of SNL. The Customer is granted a non-exclusive, 
non-transferable licence to use those materials only to the extent necessary to receive the Services during the 
term of the relevant Contract. The Customer must not reproduce, adapt, distribute or exploit any of them for 
any other purpose. 

18.  Privacy and credit reporting 
Each party must comply with the Privacy Act 1988 (Cth). The Customer, and each Guarantor, consents to SNL 
collecting, using and disclosing personal and credit information about the Customer and any Guarantor for the 
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purposes of assessing the credit application, managing the Account, and recovering overdue amounts. This 
includes SNL obtaining a credit report from, and disclosing information (including any payment default) to, a 
credit reporting body and to SNL's insurers, advisers and debt collection agents, in each case as permitted by the 
Privacy Act and the Privacy (Credit Reporting) Code. 

19.  Guarantee and indemnity 
Where the Customer is a company, trust or partnership, SNL may require its directors, trustees or principals to 
give a personal guarantee and indemnity in respect of the Customer's obligations, in a form provided by SNL, as 
a condition of opening or continuing the Account. Any such guarantee, once given, is a continuing guarantee that 
is not discharged by any variation of these Terms, any change to the Credit Limit, or any indulgence granted to 
the Customer. 

20.  Force majeure 
SNL is not liable for any failure or delay in performing its obligations to the extent caused by an event beyond its 
reasonable control, including fire, flood, storm, pandemic, epidemic, government-mandated restriction, 
industrial action, or failure of utilities or supply chains. SNL will notify the Customer and use reasonable 
endeavours to mitigate the effect. If the event continues for more than 30 days, either party may terminate the 
affected Contract on written notice, and the Customer must pay for all Services properly performed up to the 
date of termination. 

21.  Suspension and termination 

21.1  Termination of the Account on notice 
Either party may terminate the trading relationship and close the Account by giving the other not more than 30 
days' written notice. Closing the Account does not terminate any Services Agreement in force, which continues 
under its own terms (including any initial term and early termination provisions), nor does it affect any amount 
already owing. 

21.2  Immediate suspension or termination by SNL for cause 
SNL may suspend supply and/or terminate the Account and any Contract immediately by written notice if the 
Customer: 

(a) fails to pay any amount by the Due Date; 

(b) breaches any material term of these Terms or a Contract and, where the breach is capable of remedy, fails 
to remedy it within 14 days of notice; 

(c) exceeds its Credit Limit or provides SNL with false or misleading information; 

(d) suffers an Insolvency Event; or 

(e) is a person whose creditworthiness SNL, acting reasonably, considers to have become unsatisfactory. 

21.3  Customer's right to terminate for SNL's breach and opportunity to remedy 
The Customer may terminate a Contract or Services Agreement for a breach by SNL only if the Customer has first 
done each of the following: 

(a) given SNL written notice specifying, in reasonable detail, the alleged breach and the steps required to 
remedy it; 

(b) where the alleged breach concerns service quality, performance or a missed service, raised and escalated 
the matter through the complaints and service-standard process in the relevant Services Agreement or, if 
none applies, through SNL's complaints process, so that SNL has a fair opportunity to investigate and 
respond; and 
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(c) allowed SNL a genuine and reasonable opportunity to remedy the alleged breach, being at least the cure 
period specified in the relevant Services Agreement or, if none is specified, not less than 30 days from the 
date of the notice (and, for a breach that cannot reasonably be remedied within that period, such further 
period as is reasonable provided SNL begins to remedy it within the period and proceeds diligently). 

A single, isolated or minor failure, or any failure that SNL remedies within the period allowed, is not a ground for 
termination. The Customer must act reasonably and in good faith, and may not rely on any breach that is caused 
or contributed to by the Customer or its personnel, tenants, occupants or other contractors, or by the Customer's 
failure to meet its own obligations. 

21.4  Early termination amount 
This clause applies to any Contract or Services Agreement that has a fixed or minimum term (the Committed 
Term). If, before the end of the Committed Term, the Customer: 

(a) terminates or purports to terminate the Contract or Services Agreement for convenience, or for any reason 
other than an uncured material breach by SNL established strictly in accordance with clause 21.3; 

(b) purports to terminate for SNL's breach without having complied with clause 21.3, in which case the 
purported termination is not effective as a termination for cause and is instead treated as an early 
termination by the Customer under this clause; or 

(c) repudiates the Contract or Services Agreement, or otherwise prevents or causes SNL to cease providing 
the Services other than through SNL's own uncured default, 

then the Customer must pay SNL, as a debt due and payable immediately, an amount (the Early Termination 
Amount) equal to the total of all fees that would have become payable for the Services for the remainder of the 
Committed Term, calculated using the fees in effect at the date of termination, together with any reasonable 
demobilisation and stand-down costs incurred by SNL. 

The Customer acknowledges and agrees that: 

(d) SNL commits staffing, equipment, systems and resources to the Customer for the whole of the Committed 
Term in reliance on the Customer's commitment to that term, and early termination causes SNL material 
loss; 

(e) the Early Termination Amount is a genuine pre-estimate of the loss SNL will suffer as a result of the early 
termination and is not a penalty; and 

(f) if a court or tribunal determines that the Early Termination Amount is void or unenforceable as a penalty 
or otherwise, SNL is entitled to recover damages at law for the Customer's early termination or repudiation 
as an alternative to the Early Termination Amount. 

This clause applies in addition to, and does not limit, any equivalent provision in a Services Agreement; where 
both apply to the same early termination, SNL may rely on whichever gives it the greater recovery. Nothing in 
this clause limits SNL's right to recover amounts already due, interest under clause 8.1, or its costs of recovery 
under clause 8.2. 

21.5  Consequences of termination 

On termination or closure of the Account: 

(a) all amounts owing by the Customer to SNL become immediately due and payable, and interest continues 
to accrue under clause 8.1 until paid; 

(b) the Customer must, within 7 Business Days, return all keys, access cards, security credentials, documents 
and SNL property and Goods (other than Goods paid for in full) in its possession; 

(c) SNL may recover any unpaid Goods and exercise its rights under clauses 10 and 11; and 

(d) each party retains all rights and remedies accrued before termination. 
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21.6  Survival 
Clauses 1, 6, 8, 9, 10, 11, 14, 16, 17, 18, 19, 21 and 24, and any other clause that by its nature is intended to 
survive, continue in force after termination or closure of the Account. 

22.  Dispute resolution 
If a dispute arises, the party claiming the dispute must give written notice to the other specifying its nature. The 
parties' representatives must then meet and attempt in good faith to resolve the dispute. If it is not resolved 
within 10 Business Days of that notice, either party may commence proceedings. Nothing in this clause prevents 
a party from seeking urgent injunctive or interlocutory relief, and it does not entitle the Customer to withhold 
payment of any amount due to SNL. 

23.  Variation of these Terms 
SNL may vary these Terms from time to time by giving the Customer not less than 30 days' written notice (which 
may be given by email or by publishing the varied Terms and notifying the Customer). The varied Terms apply to 
all supply on or after the effective date stated in the notice. If the Customer continues to trade with SNL, submit 
Orders, or accept supply on or after that date, the Customer is taken to have accepted the varied Terms. No 
variation proposed by the Customer binds SNL unless agreed in writing signed by an authorised officer of SNL. 

24.  General 

24.1  Assignment 

The Customer must not assign or novate any of its rights or obligations without SNL's prior written consent. SNL 
may assign, novate or subcontract any of its rights or obligations (including any debt) without the Customer's 
consent. 

24.2  Notices 

A notice must be in writing and delivered by hand, prepaid post or email to the recipient's last notified address 
or email. A notice is taken to be received: if by hand, on delivery; if by post, six Business Days after posting; and 
if by email, one hour after sending, unless the sender knows the email failed. 

24.3  Waiver 

A failure or delay by SNL in exercising a right is not a waiver of that right. A waiver must be in writing and is 
effective only to the extent stated. 

24.4  Severance 
If any provision of these Terms is void, unenforceable or illegal, it is to be read down or severed to the extent 
necessary without affecting the remaining provisions. 

24.5  Entire agreement 

These Terms, together with each Quote, Order, Contract and (where applicable) Services Agreement, record the 
entire agreement between the parties about their subject matter and supersede all prior representations and 
understandings. 

24.6  Relationship 
The parties are independent contractors. Nothing in these Terms creates any partnership, joint venture, agency 
or employment relationship between them. 

24.7  Governing law 

These Terms are governed by the laws in force in Victoria. The parties submit to the non-exclusive jurisdiction of 
the courts of Victoria and the Federal Court of Australia (Victorian registry). 
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24.8  Electronic dealings 

The Customer may place Orders, and SNL may issue Quotes, invoices, statements and notices, by electronic 
means. Electronic records of the parties' dealings are admissible and binding. Where any Contract or other 
document is signed, it may be signed by electronic signature using an approved digital platform, which has the 
same legal effect as a handwritten signature under the Electronic Transactions (Victoria) Act 2000 and equivalent 
legislation. 

25.  Customer acknowledgements 
By holding or operating an Account, submitting an Order, or accepting or paying for any supply, the Customer 
acknowledges that it has read and understood these Terms, agrees to be bound by them, and does not rely on 
any representation not set out in these Terms. No signature is required for these Terms to bind the Customer; 
acceptance occurs automatically through the operation of a trading account and the conduct described in the 
Application and acceptance section of this statement. 
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