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Definitions and Interpretation
Definitions

In this Agreement, the following words have the following meanings, unless expressly agreed
otherwise:

Agreement means Part A and Part B of this Content Supply Agreement.

Australian ConsumerLaw means Schedule 2to the Competition and Consumer Act 2010 (Cth).
Authorised Purposes meansas setoutinPart A.

Business Day means Monday to Friday excluding publicholidaysin Sydney.

Business Hours means 9:00am to 5:00pm on Business Days.

Commencement Date means as setout in Part A.

Confidential Information means any information ordocument about orin any way relatingto the
terms of this Agreementorthe Licensorinany mediaor form that is acquired by or made availableto
the Licensee inthe course of the relationship between the Parties, including but not limited to any
information ordocuments about the Content, the Licensor’s business, organisational structure,
activities, operating procedures, products and services, trade secrets and know how, finances, plans,
transactions and policies.

Content means as setout in Part A and includes any and all data, text, software, images, audio or
video and othercontent, inany medium, delivered to the Licensee by JCS pursuant to this
Agreement.

Content Supply Facility means the Content Supply Facility as set outin Part A.

Content Supply Timetable means the timetableforthe supply of the Content by JCSto the Licensee,
as setoutinPart A.

Fees meansas setoutinPart A.

Force Majeure Event means war, strike, lockout, natural disaster, flood, earthquake, act of God, or
othercircumstances beyond the reasonable control of JCS.

Format meansas set outin Part A.
GST has the meaninggiven by the ANew Tax System (Goods and Services Tax) Act 1999 (Cth)).
Initial Term means as set outin Part A.

Insolvency Event means: (a) where the party is an individual, that party commits an act of
bankruptcy orisdeclared bankrupt orinsolventorthat party’s estate otherwise becomes liableto be
dealtwith underany law relating to bankruptcy or insolvency; (b) where the party isa company, a
resolutionis passed or Court order made for the winding up of that party or an administratoris
appointedtothat party pursuantto any relevantlaw; (c) areceiver or manageror receiverand
manageris appointed tothe assets or undertaking of the party or any part thereof; or(d) the party is
unable to pay its debts as and when they fall due.

Intellectual Property Rights means all copyright, trademark rights, patentrights, and design rights,
whetherregistered orunregistered, and all otherrightstointellectual property as defined under
article 2 of the convention establishingthe World Intellectual Property Organization, and all rights to
enforce any of the foregoingrights.
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Licence meansthe licence granted underthe provisions of clause 2.

Payment Terms meansasset outin Part A.

Part A meansthe section marked “Part A — Commercial Terms” of this Agreement.
Part B means this document.

Personal Property Securities Register means the Personal Property Securities Register established
underthe Personal Property Securities Act 2009 (Cth).

Renewal Term means as setout in clause 3.2.

Term meansthe Initial Term and any Renewal Terms.
Interpretation

In this Agreement:

(a) Headingsandunderlinings are for convenience only and do not affect the construction of this
Agreement.

(b) A provision of this Agreement will not be interpreted against a party because the party
prepared orwas responsibleforthe preparation of the provision, or because the party’s legal
representative prepared the provision.

(c)  Currencyrefersto Australian Dollars.
(d)  Areferencetoastatute or regulationincludesamendments thereto.

(e) Areferencetoaclause, subclause orparagraphis a reference toa clause, subclause or
paragraph of this Agreement.

(f)  Areferencetoasubclause orparagraph isa reference tothe subclause or paragraphin the
clause inwhichthe reference is made.

(g) Therecitalsare correct and form part of this Agreement.
(h)  AreferencetotimeistotimeinSydney.

(i) Areferencetoapersonincludesareference toanindividual, a partnership,acompany, ajoint
venture, government body, government department, and any otherlegal entity.
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() The words “includes”, “including” and similar expressions are not words of limitation.

ContentLicence

JCS grantsto the Licensee anon-exclusive, non-transferable licenceto use the Contentforthe
Authorised Purposes during the Term in accordance with the provisions of this Agreement.

The Licensee agrees thatitwill not use and/ordisclose the Content otherthan forthe Authorised
Purposes.

Term of Licence
The Licence commences onthe Commencement Date and shall continue forthe Initial Term.

Upon expiry of the Initial Term, the Licence shall automatically renewfor subsequent terms each
equivalenttothe length of the Initial Term (each a “Renewal Term”),
until and unlessterminated earlier:

(a) by eitherparty providingatleast 30 days written notice priortothe expiry of the Initial Term
or the then subsequent Renewal Term, in which case if such notice is provided the Licence and
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this Agreement will terminate at the expiry of the Initial Term or (where applicable) the then
current Renewal Term; or

(b)  otherwiseinaccordance with this Agreement.
Supply of Content

The Licensee must ensure, atits sole costand expense, thatit has configured its computersystems
so as to enable them toaccept delivery of the Contentin the Format through the Content Supply
Facility.

Subjectto clause 5, JCS must use reasonable endeavours to deliverthe Contentto the Licensee in the
Format using the Content Supply Facility in accordance with the Content Supply Timetable.

The Licensee acknowledges that JCS does not represent, warrant or guarantee that the Content will
be accurate or error-free.

Availability of Content

The availability of the Content to the Licenseewill be subject, in addition to any other provisions set
out inthis Agreement, to any bandwidth limitations, database size limitations, throughput limitations
and otherlimitations, requirements and/or restrictions specified in Part A. The Licensee must comply
with all such limitations, requirements and restrictions.

The Licensee agrees and acknowledges that the accessibility of the Contentis highly dependent on
the properfunction of the Internet and any other computerand telecommunications networks and
infrastructure upon which the Content Supply Facility and/orthe Content are provided to and/or
from JCS.

Exceptinrespect of any Non-Excludable Guarantee, JCS does not guarantee that the Contentorthe
Content Supply Facility willbe uninterrupted or error-free and the Licenseereleases and indemnifies
JCS inrespectof any loss and damage JCS may incurand/or claims and/orcomplaints the Licensee or
third parties may have againstJCS inrespect of any interruption, error or unavailability of the
Contentand/orinrespect of any failure of JCS to comply with the Content Supply Timetable.

Fee

The Licensee must pay the Feesto JCSin accordance withthe Payment Terms.
The Fees are exclusive of all taxes, duties and customsincluding GST.
Acknowledgements, Warranties and Representations

The Licensee acknowledges, agrees, warrants and represents that:

(a) ithaslegal capacity, powerand authority to enterinto this Agreement;

(b)  thelLicensorowns or has license to use all intellectual property rightsin the Contentand by
enteringintothis Agreement title and/or ownership of the Content has not been transferred
to the Licensee;

(c) itsuse of the Contentwill be atits own risk;

(d) it will create and maintaintrue and complete records of any use of the Contentand permitthe
Licensorto inspectthese records upon receipt of reasonable notice from the Licensor;

(e) ifthelLicensorwishesto provide the Licenseewith an update of the Contentthenthe Licensee
will facilitate the provision of such update by giving any assistance to the Licensorthatthe
Licensorreasonably requires;
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(f)  thelLicensor may pursue any available equitable orotherremedy against the Licensee asa
result of a breach by the Licensee of any provision of this Agreement.

JCS acknowledges, agrees, warrants and represents that:
(a) it haslegal capacity, powerandauthority to enterinto this Agreement;

(b) tothebestof itsknowledge and belief the Content does notinfringe the intellectual property
rights of any third party and there are no actual or threatened proceedings foranyintellectual
property infringementsinrelationtothe Content;

(c) ithasmadereasonable effortsto correcterrors, viruses and bugs that it has identified in the
supply of Content.

Otherthan as setout inthis Agreement, JCS makes no warranties orrepresentationsinrelationto
the Content.

Ownership of Intellectual Property

The Licensee agrees and acknowledges that this Agreement does not transfer orassign any
Intellectual Property Rights toit.

As betweenJCSandthe Licensee, JCS owns all Intellectual Property Rightsin the Content.

The Licensee has norights inthe Content or in any modification orenhancement thereof, otherthan
therightsgrantedto it pursuantto the Licence.

The Licensee must not take any step to invalidate or prejudice JCS’s (or JCS’s licensors’) Intellectual
Property Rightsin the Contentor otherwise. Without limiting the foregoing provisions, the Licensee
must not register any security interest or purchase money security interest on the Personal Property
Securities Register, orotherwise encumber orcharge itsrightsin respect of the Contentorunderany
licence granted by JCSunderthis Agreement.

Liability

Neitherpartyisliable tothe otherparty for anyindirect, special or consequentialloss or damage
incurred by the other party, includingliability forloss of profits, loss of business opportunity, loss of
savings, orloss of data.

JCSisonlyliable fordirectlossincurred by the Licensee as adirect result of one or more breaches by
JCS of its obligations underthis Agreement. However, JCS’s liability for all such direct loss is capped,
inthe aggregate, atan amountequivalenttothe Fees paid by the Licensee underthis Agreement,
and which cap isreduced to the extentthe Licensee ora Force Majeure Event caused or was
responsible forsuchloss.

The goods and services supplied under this Agreement may come with implied non-excludable
guarantees which are regulated by the Australian Consumer Law. The extent of the implied
guarantees depend on whetherthe Licensee isa‘consumer’ of goods or services within the meaning
of thatterm pursuantto the Australian Consumer Law as amended. Where the Licenseeisa
‘consumer’ forthe purposes of the Australian Consumer Law, JCSisrequiredto provide (and shall
hereby be deemedto have provided) the following mandatory statementto the Licensee: “Our
goods come with guarantees that cannot be excluded underthe Australian Consumer Law. You are
entitledtoareplacementorrefund fora majorfailure and for compensation forany other
reasonably foreseeableloss ordamage. You are also entitled to have the goods repaired orreplaced
if the goods fail to be of acceptable quality and the failure does notamount to a majorfailure.”

If the goods or services supplied by JCStothe Licensee are supplied to the Licensee asa ‘consumer’
of goods or services within the meaning of thatterminthe Australian Consumer Law as amended the
Licensee will have the benefit of certain non-excludablerights and remediesin respect of the goods
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or servicesand nothinginthese termsand conditions excludes or restricts or modifies any condition,
warranty, guarantee, right or remedy which pursuant tothe Competition and Consumer Act 2010
(Cth)isso conferred. However, if the goods or services are subject to a non-excludable condition,
warranty, guarantee, right or remedy implied by the Australian Consumer Law and the goods or
services are notordinarily acquired for personal, domesticor household use orconsumption, then
pursuantto s 64A of the Australian Consumer Law, JCS limits its liability for breach of any such non-
excludablewarranty, guarantee, right orremedy implied by the Australian Consumer Law (exceptin
respect of a guarantee implied by sections 51, 52 or 53 of the Australian Consumer Law) orexpressly
given by JCSto the Licensee, in respect of each of the goods and services, where itis fairand
reasonable todo so, at the option of JCS, to one or more of the following:

(a) ifthebreach relatestogoods:
(i)  thereplacementofthe goodsorthe supply of equivalent goods;
(ii)  therepairof such goods;
(iii) the payment of the cost of replacingthe goods or of acquiring equivalent goods; or
(iv) the paymentofthe cost of having the goods repaired; and
(b) ifthe breach relatestoservices:
(i)  thesupplyingofthe servicesagain;or
(i)  the paymentof the cost of havingthe services supplied again.

In orderfor the Licensee to claim against JCS undera non-excludable warranty, guarantee, right or
remedy provided by the Australian Consumer Law, or underan express warranty givenin respect of
the goods or services provided underthis Agreement, the Licensee must provide written notice to
JCS with documentary evidence substantiating the claim, for JCS’sreview, and, inrespect of the
Content, must continue touse itonlyinaccordance with the provisions of this Agree ment.

Upon receipt of a valid claim from the Licensee under animplied warranty, guarantee, right or
remedy provided by the Australian Consumer Law, JCS will contact the Licensee to arrange a suitable
remedy. The Licensee may claimreasonable expensesincurred in makingavalid claimundersucha
warranty, guarantee, right or remedy by providing documentary evidence of the expensesto JCS. The
Licensee willbe responsible forany expensesincurredinrelation toaninvalid claim.

Where JCS electsto repair goods, the Licensee agrees that the goods may be replaced by refurbished
goods of the same type ratherthan beingrepaired and refurbished parts may be used to repair
goods. The Licensee acknowledges that where the goods are repaired and are capable of retaining
user-generated data, itis possible that the repair of the goods may resultinloss of data.

Any warranty against defects provided by JCSto the Licensee asa ‘consumer’ under the Australian
ConsumerLawis inadditionto otherrightsand remedies of the Licensee underalawin relation to
the goods or services to which the warranty relates.

Where the Licensee isnota ‘consumer’ for the purposes of the Australian Consumer Law, all
conditions, warranties and guaranteesimplied in this Agreement are e xcluded, to the extent possible
by law.

Indemnity from Licensee

The Licensee indemnifies JCSinrespect of all and any loss and damage incurred by JCS as a result of
any breach by the Licensee of its obligations underthis Agreement.
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Confidentiality

Each party agreesand acknowledges thatit may receive Confidential Information of the other party
duringthe Term of this Agreement.

Each party (the first party) agrees and acknowledges that the Confidential Information of the other
party will be received and held by the first party in strict confidence and will not be disclosed by the
first party, except:

(a)  withthe priorwritten consent of the other party;

(b) wheredisclosed tothe employees or professional advisors of the first party on a confidential
basis;

(c) asrequiredbytherulesof anystock exchange;or

(d) asrequiredbya court of competentjurisdiction, and then, only tothe extentrequired, and
provided thatthe first party must promptly notify the other party of such requirement of
disclosure and provide full particulars to the other party of the disclosure.

Confidential Information does notinclude any information:

(a) thatisindependently developed, obtained orknown by a party, withoutany obligation of
confidence tothe other party; or

(b) thatisinthe publicdomain, except where due to abreach of this Agreementorany breach of
any obligation of confidence.

Termination

EitherParty may terminate this Agreementatany time by giving at least 20 Business Days’ notice in
writing to the other Party.

Either party may terminate this Agreementif the other party (the “Defaulting Party”) isin material
breach of this Agreementand the breach is not capable of remedy, or where the breachis capable of
remedy and the Defaulting Party fails to remedy the breach within thirty (30) days of notice.

Either party may terminate this Agreement by notice tothe other party if the other party suffersan
Insolvency Event.

If this Agreementisterminated:

(a)  JCS must, at the option of the Licensee, destroy orreturn all Confidential Information of the
Licensee tothe Licensee;

(b)  thelLicence granted by JCS underthis Agreement willimmediately and automatically terminate
and the Licensee must, atthe option of JCS, promptly destroy or return all Confidential
Information of JCSto JCS, and mustimmediately cease using the Content.

Termination does not affectany accrued rights of either party.

GST
Taxable supply

If GST is payable by the Licensoron any supply made underthis Agreement the Licensee must pay to
the Licensoran amount equal to the GST payable onthe supply. That amount must be paid at the
same time that the consideration forthe supplyisto be provided underthis Agreementand must be
paidin addition to the consideration expressed elsewhere in this Agreement. Onreceivingthat
amountfrom the Licensee, the Licensor must provide the Licensee with ataxinvoice forthe supply.
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Adjustmentevents

If an adjustmenteventarisesinrespect of any supply made by the Licensorunderthis Agreement, a
corresponding adjustment must be made between the Licensorand the Licensee in respect of any
amount paid to the Licensor by the Licensee underthis Agreement and any payments to give effect
to the adjustment must be made.

Payments

If the Licensee isrequired underthis Agreementto pay for or reimburse an expense or outgoing of
the Licensororis required to make a paymentunderanindemnityinrespect of an expense or
outgoing of the Licensor, the amount to be paid by the Licensee is the sum of:

(a) theamountof the expense oroutgoinglessanyinputtax creditinrespect of thatexpense or
outgoingthatthe Licensoris entitled to; and

(b) iftheLicensor’'srecoveryfromthe Licensorisinrespectof a taxable supply, anamountequal
to the GST payable by the Licensorinrespect of that recovery.

GST terminology
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The terms “adjustment event”, “consideration”, “GST”, “input tax credit”, “supply”, “taxable supply”
and “tax invoice” each hasthe meaning whichitisgiveninthe A New Tax System (Goods and
Services Tax) Act 1999.

Notices

A notice underthis Agreement shall be sent by hand delivery, post oremail, usingthe address
specified atthe top of the first page of this Agreement orthe email address forthe recipient’s
representative specified in PartA.

Any notice issued by hand shall be deemed delivered upon delivery.

Any notice issued by post shall be deemed delivered 3 Business Days after postingif posted
domestically, or 10 Business Days after postingif posted inte rnationally.

Any notice issuedviaemail shall be deemed to be delivered uponthe emailbeing sent, provided that
if an email is sent out of Business Hours, it shall be deemed to be delivered at 9am on the next
Business Day.

Dispute Resolution

If a dispute arises out of, orin any way in connection with, orotherwise relates to this Agreement, or
the breach, termination, validity or subject matter hereof, orasto any related claim atlaw, in equity
or pursuant to any statute, the parties agree torefertheirdispute to Mediation administered by the

Australian Commercial Disputes Centre (ACDC) before having recourseto arbitration or litigation.

The Mediation shall be conducted in Sydney and shall be conducted in accordance with the ACDC
Guidelinesfor Commercial Mediation which are operating atthe time the dispute is referred to ACDC
and which terms are hereby deemedincorporated into this Deed.

The costs of the mediatorshall be shared equally between the parties.

Nothinginthis clause shall limiteither party’s right to seek urgentinterlocutory relief fromany court
of competentjurisdiction atanytime.
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General

Amendment: JCS may amend these termsand conditions from time to time. JCS will endeavourto
provide written notice, and the currentterms will be displayed at www.jcs.com.au/terms-and-
conditions.

Assignment: If there is achange of control of our business ora sale or transfer of business assets, we
reserve the righttotransferto the extent permissible atlaw, this Agreementand all of JCS’ rights and
obligations underthis Agreement. The Licensee may not assign, transfer, licence or novate its rights
or obligations underthis Agreement without the priorwritten consent of JCS.

Severability: If any provision of this Agreementis deemed invalid by a court of competent
jurisdiction, the remainder of this Agreement shall remain enforceable.

Relationship: The parties are independent contractors and this Agreement does not create any
relationship of partnership, joint venture, oremployer and employee or otherwise.

Australian Consumer Law: The exclusions and limitations of liability set outin this Agreement shall
applyto the fullest extent permissible at law, but the parties do not exclude or limitliability which
may not be excluded orlimited by law. Without limiting the foregoing provisions, JCS does not
exclude liability under the Australian Consumer Law which is prohibited from being excluded. The
parties acknowledge and agree thatthe limitations and exclusions of liability contained in this
Agreement constitute an allocation of risks that form part of the negotiated commercial terms of this
Agreement.

Counterparts: This Agreement may be executed in counterparts provided that no binding agreement
shall be reached until the executed counterparts are exchanged. A counterpart of adocument
exchanged by email shall constitute evidence of the execution of the original.

Entire Agreement: This Agreement constitutes the entire agreement between the partiesand tothe
extentpossible by law, supersedes all prior understandings, representations, arrangements and
agreements between the parties regardingits subject matter.

Jurisdiction: This Agreement will be interpreted in accordance with the lawsin force in New South
Wales. The partiesirrevocably submit to the exclusive jurisdiction of the courts situatedin New
South Wales.
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