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1. DEFINITIONS AND INTER-
PRETATION  

1.1 Definitions  

In these General Terms and Conditions, 
unless the context otherwise requires: 

Agreement means any agreement be-
tween the Customer and the Animal 
Resources Centre which is expressed 
to incorporate these General Terms and 
Conditions. 

Agreement Commencement Date 
means the date when any order for 
Products or Services is accepted by the 
Animal Resources Centre. 

Auditor General means the Auditor 
General for the State.  

Business Day means a day other than 
Saturday, Sunday or public holiday in 
Perth, Western Australia. 

Confidential Information means in-
formation in respect of the Agreement 
that: 

(a) is by its nature confidential; 
or 

(b) is specified by a Party to be 
confidential, including any in-
formation specified to be 
confidential in the Agree-
ment; or 

(c) a Party knows or ought to 
know is confidential. 

Copyright Act means the Copyright 
Act 1968 (Cth). 

Customer means the person who pur-
chases the Product or the Services from 
the Animal Resources Centre. 

Event of Default means the occurrence 
of any one of the following events:  

(a) the Customer breaches an 
obligation under the Agree-
ment that cannot be reme-
died; or 

(b)  the Customer breaches any 
other obligation under the 
Agreement and that breach is 
not remedied within the peri-
od of time specified in the no-
tice (being not less than 10 
Business Days) after the An-
imal Resources Centre gives 
a notice to the Customer re-
quiring the breach to be rem-
edied; or 

(c)  the Customer commits 3 
breaches of its obligations 
under the Agreement over 
any 12 month period, provid-
ed that the Animal Resources 
Centre has given the Cus-
tomer notice of any such 
breaches and whether or not 
the Customer has rectified 
such breaches; or 

(d)  an Insolvency Event occurs in 
respect of the Customer; or 

(e)  the Customer ceases, or 
threatens to cease, to carry 
on business; or 

(f)  it becomes unlawful for the 
Customer to perform it's obli-
gations under the Agreement; 
or 

(g)  if the Customer is a body 
corporate, it is convicted of a 
criminal or statutory offence 
that is punishable by a fine or 
penalty of, or exceeding, 
$10,000; or 

(h) if in the reasonable opinion of 
Animal Resources Centre, 
the reputation of Animal Re-
sources Centre, the State or 
the Government of Western 
Australia is, or is likely to be, 
damaged by any act or omis-
sion of the Customer. 

Existing Material means a work (as 
defined in the Copyright Act), a product 
or any other material, which satisfies all 
of the following criteria: 

(a) the work, product or other 
material:  

(i) was created prior 
to the com-
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mencement of the 
Term; or 

(ii) is to be created 
during the Term 
outside the scope 
of the Agreement, 
including any sub-
sequent modifica-
tions to such work, 
product or other 
material; and 

(b) the work, product or other 
material is required specifi-
cally for, or in connection 
with,  the Agreement.  

Fee means the amount or amounts 
specified in, or the amount determined 
by the formula set out in, the Agree-
ment.   

Force Majeure Event means an event 
that prevents a Party from performing its 
obligations, or receiving the benefit of 
the other Party's obligations, in whole or 
part, under the Agreement and which is 
unforeseeable and beyond the reasona-
ble control of the affected Party includ-
ing: 

(a) acts of God; 

(b) explosion or fire; 

(c) storm or cyclone (of any cat-
egory); 

(d) flood; 

(e) landslides; 

(f) earthquake or tsunami; 

(g) volcanic eruption; 

(h) impact of vehicles or aircraft; 

(i) failure of a public utility; 

(j) epidemic or pandemic; 

(k) civil unrest; 

(l) industrial action (other than 
industrial action limited to the 
affected party or a subcon-
tractor);  

(m) war (including civil war); 

(n) acts of terrorism; and 

(o) radioactive, chemical, or bio-
logical contamination, 

but does not include: 

(p) lack of or inability to use 
funds for any reason; or 

(q) any occurrence which results 
from the wrongful or negli-
gent act or omission of the 
affected party or the failure 
by the affected party to act in 
a reasonable and prudent 
manner; or 

(r) an event or circumstance 
where the event or circum-
stance or its effects on the 
affected party or the resulting 
inability of the affected Party 
to perform its obligations, or 
receive the benefit of the 
other Party's obligations, 
could have been prevented, 
overcome or remedied by the 
exercise by the affected Par-
ty of the standard of care and 
diligence consistent with that 
of a reasonable and prudent 
person; or 

(s) breakdown of equipment; or 

(t) the failure by a third party to 
fulfil a contractual commit-
ment with the affected Party 
other than as a result of any 
of items (a) to (o) above; or 

(u) any act or omission of a sub-
contractor.  

Insolvency Event means the occur-
rence of any of the following events: 

(a) (informs creditors) a corpora-
tion informs its creditors gen-
erally that it is insolvent; 

(b) (receiver) a liquidator, admin-
istrator, trustee in bankrupt-
cy, receiver or receiver and 
manager or similar officer is 
appointed in respect of any 
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of the assets of a corpora-
tion; 

(c) (execution) a distress, at-
tachment or other execution 
is levied or enforced upon or 
against any assets of a cor-
poration and in the case of a 
writ of execution or other or-
der or process requiring 
payment, it is not withdrawn 
or dismissed within 10 Busi-
ness Days; 

(d) (voluntary liquidation) a cor-
poration enters into voluntary 
liquidation; 

(e) (application) an application is 
made for the administration, 
dissolution or winding up of a 
corporation which application 
is not stayed within 10 Busi-
ness Days of being made; 

(f) (winding up) an order is 
made for the administration, 
dissolution or winding up of a 
corporation;  

(g) (resolution) a resolution is 
passed for the administration 
or winding up of a corpora-
tion other than for the pur-
poses of a solvent recon-
struction or amalgamation on 
terms approved by the other 
Party; 

(h) (arrangement or composi-
tion) a corporation enters, or 
resolves to enter into or has 
a meeting of its creditors 
called to enter into any 
scheme of arrangement or 
composition with its creditors 
generally, or any class of its 
creditors, other than for the 
purposes of a solvent recon-
struction or amalgamation on 
terms approved by the other 
Party; 

(i) (statutory demand) a corpo-
ration fails to comply with, or 
fails to apply to have set 
aside, a statutory demand 
within 10 Business Days of 
the time for compliance, or: 

(i) a corporation ap-

plies to have a 
statutory demand 
set aside within 10 
Business Days of 
the time for com-
pliance;  

(ii) the application to 
set aside the stat-
utory demand is 
unsuccessful; and 

(iii) the corporation 
fails to comply 
with the statutory 
demand within 5 
Business Days of 
the order of the 
court dismissing 
the application; 

(j) (execution levied against it)  
a corporation has execution 
levied against it by creditors, 
debenture holders or trustees 
or under a floating charge or 
circulating security interest; 
or 

(k) (insolvency - corporation)  a 
corporation is unable to pay 
its debts when they fall due, 
or is deemed unable to pay 
its debts under any applica-
ble legislation (other than as 
a result of a failure to pay a 
debt or claim which is the 
subject of a good faith dis-
pute); 

(l) (insolvency - persons) a per-
son becomes an insolvent 
under administration as de-
fined in section 9 of the Cor-
porations Act 2001 (Cth) or 
action is taken which could 
result in that event; 

(m) (death etc.) a person dies, 
ceases to be of full legal ca-
pacity or otherwise becomes 
incapable of managing its 
own affairs for any reason; 
and 

(n) (analogous matters)  any-
thing analogous or having a 
substantially similar effect to 
any of the events specified 
above happens under the 
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law of any applicable jurisdic-
tion. 

Intellectual Property Rights means: 

(a) patents, copyright, rights in 
circuit layouts, registered de-
signs, trade marks and the 
right to have confidential in-
formation (being information 
which is capable of being 
protected by way of an action 
for breach of confidence) 
kept confidential; and 

(b) any application or right to 
apply for registration of any 
of those rights, 

but does not include Moral Rights. 

Material means Existing Material and 
New Material. 

Moral Rights has the same meaning as 
in the Copyright Act. 

New Material means anything created 
by a Party under the Agreement in 
which Intellectual Property Rights sub-
sist. 

Party means a party to the Agreement 
Parties means both or all of them.  

Premises means any premises which a 
Party must attend or to which a Party 
has access in order to provide or re-
ceive the Services. 

Products means any product supplied 
by the Animal Resources Centre to the 
Customer including animals, gametes, 
samples or materials taken from ani-
mals. 

Public Authority has the same mean-
ing as in the State Supply Commission 
Act 1991. 

Quality Standards means ISO9001 
and any other standards agreed as 
such by the Parties in the Agreement.  

Records means records and infor-
mation of any kind, including originals 
and copies of all accounts, financial 
statements, books, files, reports, rec-
ords, correspondence, documents and 
other materials created for, or relating 

to, or used in connection with, the sup-
ply of the Services, whether or not con-
taining Confidential Information, and 
however such records and information 
are held, stored or recorded. 

Services means the services specified 
in the Agreement, including but not lim-
ited to, the conducting of tests on Cus-
tomer's animals, collecting samples, re-
search, the boarding of Customer's an-
imals at the Animal Resources Centre 
and any other Service permitted by the 
Animal Resources Centre's enabling 
legislation.  

State means the State of Western Aus-
tralia. 

Term means the period specified as 
such in the Agreement, commencing on 
the Agreement Commencement Date.  

1.2 Interpretation  

In these General Terms and Conditions, 
unless the context otherwise requires: 

(a) the singular includes the plu-
ral and vice versa; 

(b) a reference to any thing is a 
reference to the whole or any 
part of it and a reference to a 
group of things or persons is 
a reference to any one or 
more of them; 

(c) a reference to a gender in-
cludes other genders; 

(d) a reference to a person in-
cludes a Public Authority, a 
public body, a company and 
an incorporated or unincor-
porated association or body 
of persons; 

(e) a reference to a person in-
cludes a reference to the 
person's executors, adminis-
trators, successors, substi-
tutes (including, but not lim-
ited to, a person taking by 
novation) and permitted as-
signs; 

(f) if a Party consists of a con-
sortium of two or more per-
sons whether by way of part-
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nership or joint venture or 
otherwise, then: 

(i) an obligation im-
posed on a Party 
under the Agree-
ment binds each 
person who com-
prises that person 
jointly and several-
ly; 

(ii) each person who 
comprises a Party 
agrees to do all 
things necessary 
to enable the obli-
gations imposed 
on that Party un-
der the Agreement 
to be undertaken; 
and 

(iii) the act of one per-
son who compris-
es a Party binds 
the other persons 
who comprise that 
Party;  

(g) an agreement, representa-
tion or warranty on the part of 
or in favour of two or more 
persons binds, or is for the 
benefit of, them jointly and 
severally; 

(h) no rule of interpretation ap-
plies to the disadvantage of a 
Party on the basis that it put 
forward these General Terms 
and Conditions; 

(i) "includes" in any form is not 
a word of limitation;  

(j) the meaning of "or" will be 
that of the inclusive "or", 
meaning one, some or all of 
a number of possibilities; 

(k) a reference to these General 
Terms and Conditions or an-
other instrument includes all 
variations and replacements 
of either of them despite any 
change of, or any change in 
the identity of the relevant 
Party; 

(l) a reference to a document 
published at an electronic 
address is to the document 
as published at that electron-
ic address on the date of first 
public issue of the Agree-
ment; 

(m) a reference to a clause is a 
reference to a clause of the-
se General Terms and Con-
ditions; 

(n) headings are included for 
convenience only and do not 
affect the interpretation of 
these General Terms and 
Conditions; 

(o) a reference to a statute, ordi-
nance, code or other law in-
cludes regulations and other 
instruments under it and 
consolidations, amendments, 
re-enactments or replace-
ments of it; 

(p) if a word or phrase is de-
fined, other grammatical 
forms of that word or phrase 
have a corresponding mean-
ing; 

(q) a reference to writing in-
cludes any means of repre-
senting or reproducing words 
in visible form including by 
electronic means such as 
facsimile transmission; 

(r) a reference to a liability in-
cludes all obligations to pay 
money and all other losses, 
costs and expenses of any 
kind; 

(s) a reference to a month is to a 
calendar month and a refer-
ence to a year is to a calen-
dar year; 

(t) if a period of time is specified 
and dates from a given day 
or the day of an act or event, 
it is to be calculated inclusive 
of that day; 

(u) if a date stipulated for pay-
ment or for doing an act is 
not a Business Day, the 
payment must be made, or 
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the act must be done, on the 
next Business Day; 

(v) a reference to a monetary 
amount means that amount 
in Australian currency; and 

(w) a reference to time means 
the time observed by the 
general community from time 
to time in Perth, Western 
Australia. 

2. TERM OF THE AGREEMENT  
2.1 Term 

(a) If the Agreement is for the 
supply of a Product, the 
Term is from the date the 
Customer places an order for 
the Product until the Cus-
tomer pays for and takes de-
livery of the Product which-
ever is the later. 

(b) If the Agreement is for the 
supply of Services, the term 
is from the date the Animal 
Resources Centre confirms 
to the Customer that it is able 
and willing to provide the 
Services until the Services 
are concluded or the Cus-
tomer pays for the Services 
whichever is the later.  

3. ANIMAL RESOURCES CENTRE'S 
OBLIGATIONS  

3.1 Supply of Products 

Animal Resources Centre must supply 
the Products: 

(a) in accordance with the terms 
of the Agreement; 

(b) so that they comply with the 
Quality Standards; 

(c) with due care and skill and in 
a professional, punctual and 
diligent manner; and 

(d) in accordance with all rele-
vant State and Common-
wealth laws. 

3.2 Service Standards 

Animal Resources Centre must perform 
the Services: 

(a) in accordance with the terms 
of the Agreement; 

(b) so that they comply with the 
Quality Standards; 

(c) with due care and skill and in 
a professional, punctual and 
diligent manner; and 

(d) in accordance with all rele-
vant State and Common-
wealth laws. 

3.3 Customer's Sick or Diseased Ani-
mals 

The Animal Resources Centre will not 
accept any animal for boarding that is in 
any way unwell, diseased, or unfit or 
has been in contact with any other ani-
mal that is unwell, diseased, or unfit. 

In the event that a Customer's animal 
becomes unwell, diseased or unfit dur-
ing boarding at the Animal Resources 
Centre, the Animal Resources Centre 
may euthanise the animal.  

3.4 Specified Personnel 

Where Specified Personnel are speci-
fied in the Agreement as being respon-
sible for the performance of key roles or 
tasks under the Agreement, Animal Re-
sources Centre will provide those indi-
viduals to fulfill those tasks.  If, notwith-
standing this obligation, a specified in-
dividual is unavailable at any time dur-
ing the scheduled performance of these 
key roles or tasks, Animal Resources 
Centre will promptly advise the Cus-
tomer and provide a suitable substitute.   

3.5 Personnel Generally 
 

Each Party must ensure that its Per-
sonnel:  

(a) are properly qualified and 
suitable for the tasks that 
they are to do;  
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(b) hold all necessary permits, li-
cences and authorities re-
quired by law; and  

(c) act, in all circumstances and 
at all times, in a fit and prop-
er manner. 

If any Personnel of a Party fail to meet 
or comply with this clause the other Par-
ty may require that the relevant Person-
nel be removed from work under the 
Agreement.  

4. GENERAL OBLIGATIONS OF THE 
PARTIES  

4.1 Breeding etc. 

In respect of any Products it purchases 
from the Animal Resources Centre the 
Customer: 

(a) must not breed any animal 
provided for commercial 
gain; 

(b) must not use any Product 
provided for commercial 
gain; 

(c) must only use any Product 
provided for research pur-
poses; 

(d) may conduct non-commercial 
research breeding but re-
quires prior notification and 
approval of the ARC’s Chief 
Executive Officer and/or Di-
rector of Operations. 

4.2 Maintenance of Rodent Strains 

(a) The Customer must provide 
the Animal Resources Cen-
tre's staff with all relevant in-
formation about the rodent 
strain that may affect the 
health, breeding, housing 
and maintenance of the ro-
dent strain. This includes all 
phenotype and behavioral 
characteristics that the own-
er/customer knows about the 
rodent strain.  

(b) If there is no knowledge of 
phenotype or behavioral 
characteristics, the Animal 

Resources Centre's staff will 
monitor and record any devi-
ations from normal behavior. 

(c) Decisions regarding the ani-
mal/s pain and distress will 
be made by trained the Ani-
mal Resources Centre's staff, 
and action to reduce the pain 
and distress will be taken 
immediately, without consult-
ing the Customer. Euthaniz-
ing the animal may need to 
be taken. The Customer will 
be notified, and strategies for 
any repeated pain/distress in 
other animals will be dis-
cussed and implemented.   

(d) The Animal Resources Cen-
tre has the right to test ani-
mals for specific pathogens 
for the Animal Resources 
Centre health screening rea-
sons at any point in time – 
without consulting the Cus-
tomer. 

(e) The Animal Resources Cen-
tre does not take any re-
sponsibility for the phenotype 
or behavioral characteristics 
that a rodent strain may dis-
play at our facility, which may 
not have displayed at other 
facilities.  

(f) The Animal Resources Cen-
tre does not take responsi-
bility when a rodent strain 
can no longer breed or pro-
duce progeny as a result of: 

(i) Strain phenotypes 
(tumors, paralysis 
etc); 

(ii) Strain behavioral 
characteristics 
(barbering, ag-
gressiveness); 

(iii) Strain breeding 
characteristics (in-
fertility, low pups 
numbers, poor 
male:female pup 
ratio); and 

(iv) Incorrect genotype 
results provided 
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by the Customer. 

(g) The number of female 
breeders for a rodent strain is 
determined by BOTH the 
Customer and the Animal 
Resources Centre's staff ac-
cording to: 

(i) Planned AEC ap-
proved experi-
ments (#’s, age, 
sex details are 
specified/required) 

(ii) Known breeding 
performance of 
rodent strain 

Where breeding performance 
is unknown, a minimum of 5 
breeding females will be re-
quired until characteristics 
are known.  

(h) The Customer must provide 
the Animal Resources Centre 
with an AEC number before 
breeding and supplying of 
animals begins.  

(i) If the date of the 
AEC number ex-
pires, the Animal 
Resources Centre 
has the right to 
discontinue breed-
ing of the rodent 
strain.  

(ii) If an order is 
placed for a large 
number of ani-
mals, but an AEC 
number is not 
available, the An-
imal Resources 
Centre has the 
right to refuse 
production of the 
progeny, until an 
AEC number is 
obtained. 

	  
(iii)       If a Customer requests one or 

more rodents of a strain to be 
euthanized, against ARC rec-
ommendations, the ARC is not 
responsible where the entire 
strain is lost (i.e. where the ro-
dent strain stops producing 

progeny and can no longer con-
tinue being maintained. 

	  
NOTE: If the Customer requires a large 
number of animals, it must take this into 
account when applying for a AEC num-
ber – please make sure enough time is 
allocated to the project to include the 
amount of time it may take to produce 
the animals required, eg. If 100 males 
are required, but only 5 males and 5 
females are imported (or breeding), 
then it may take up to 6 months to pro-
duce this number.  

 
• If there is greater than 80% 

wastage of animals from a ro-
dent strain (i.e. more than 80% 
of animals that could be used by 
the owner/customer are culled), 
the Animal Resources Centre 
will have the right to reduce 
breeding numbers and stock 
numbers, without confirmation 
from the owner – the Animal 
Resources Centre's staff will no-
tify the Customer when this 
happens. 

• When the Customer no longer 
requires progeny/stock, but re-
quests the rodent strain to re-
main breeding (i.e. ticking over) 
a minimum number of breeders 
will be recommended by the An-
imal Resources Centre's staff.  

• If the Customer requests to 
breed fewer than the recom-
mended minimum number of 
breeding females, the Animal 
Resources Centre will not take 
any responsibility where the ro-
dent strain is lost (i.e. where the 
rodent strain stops producing 
progeny and can no longer con-
tinue being maintained). 

4.3 Jax® Mice 

If the Customer purchases or acquires 
Jax® Mice from the Animal Resources 
Centre the Customer in addition to the-
se General Terms and Conditions also 
agrees to the Jackson Product Terms 
and Conditions in Schedule A 

4.4 Premises 

When either Party is attending the oth-
er's Premises that Party must: 
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(a) comply with all reasonable 
directions and procedures of 
the owner or occupier of the 
Premises relating to occupa-
tional health, safety, security 
and confidentiality in connec-
tion with the Premises; 

(b) do everything reasonably 
necessary to protect people 
and property on the Premis-
es;  

(c) prevent any undue nuisance 
or disturbance being caused 
at the Premises; and 

(d) remove any person from the 
Premises if the owner or law-
ful occupier of the Premises 
so requires. 

4.5 Equipment and Resources 

If one Party gives the other Party use of 
its equipment or other resources in 
connection with the Agreement, that 
Party must: 

(a) take the same degree of care 
with that equipment or re-
sources as it would its own; 

(b) if the equipment or other re-
sources are damaged or de-
stroyed due to any act or 
omission of the Party, pay to 
the other Party the cost of 
repair or replacement of the 
equipment or other re-
sources; and 

(c) return the equipment or other 
resources on the expiry or 
termination of the Agree-
ment.  

4.6 Management Requirements 

Each Party must undertake and comply 
with the reporting, meeting and man-
agement requirements which are speci-
fied in the Agreement. 

5. GENERAL WARRANTIES  

5.1 Customer’s General Warranties 

Except where the Customer has other-
wise disclosed in writing to the Animal 

Resources Centre, and the Customer 
and the Animal Resources Centre have 
given their prior written consent to the 
matter disclosed, the Customer war-
rants in favour of the Animal Resources 
Centre that: 

(a) the Customer has no conflict 
of interest arising out of the 
Agreement; 

(b) the Customer is properly au-
thorised and has the power 
to enter into the Agreement 
and perform the Customer’s 
obligations under the Agree-
ment; 

(c) the Customer’s obligations 
under the Agreement are val-
id and binding and are en-
forceable against the Cus-
tomer; 

(d) all information provided by 
the Customer to the Animal 
Resources Centre in connec-
tion with the Agreement is 
true and correct; and 

(e) except where lawfully ex-
cused under the Agreement, 
there is nothing that prevents 
the Customer from complying 
with any obligation under the 
Agreement; 

5.2 General Warranties Made Continu-
ously 

The warranties made by the Customer 
under clause 5.1 are taken to be made 
continuously throughout the Term. 

5.3 Customer’s Undertakings 

The Customer must: 

(a) promptly notify the Animal 
Resources Centre if any war-
ranty under clause 5.1 is 
breached or becomes untrue; 

(b) always act ethically in con-
nection with the Agreement 
and in accordance with good 
corporate governance prac-
tices; 
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(c) comply with all State and 
Commonwealth laws relevant 
to the Agreement;  

(d) if the Customer has custody 
or control of State records, 
comply with the Animal Re-
sources Centre’s and the 
Customer’s record keeping 
plan to the extent necessary 
under the State Records Act 
2000;  

(e) cooperate fully with the Ani-
mal Resources Centre in re-
spect of the administration of 
the Agreement; and 

(f) use its best endeavours to 
ensure that no Customer 
Personnel cause the Cus-
tomer to breach the Agree-
ment. 

5.4 Customer’s Expenses and Equip-
ment 

Unless the Animal Resources Centre 
agrees otherwise in writing, the Cus-
tomer must: 

(a) pay all out-of-pocket expens-
es incurred by the Customer 
in connection with the 
Agreement including freight 
and travel expenses, ac-
commodation and subsist-
ence expenses; and  

(b) provide everything necessary 
to enable it to fully comply 
with all of its obligations un-
der the Agreement, subject 
to the Animal Resources 
Centre doing everything that 
is reasonably required under 
the Agreement to enable the 
Customer to so comply. 

6. ACCEPTANCE 

Risk in the Product passes when the 
Product leaves the Animal Resources 
Centre, though title only passes on 
payment. 

In no circumstances will the Animal Re-
sources Centre accept a return of the 
Products. 

If, on delivery, the Customer finds any 
Product deceased, diseased, ill or oth-
erwise unfit, the Customer must within 
one Business Day advise the Animal 
Resources Centre of the event, though 
it is the responsibility of the Customer to 
humanely euthanise the Product. 

All costs including veterinary costs as-
sociated with delivery of deceased, dis-
eased, ill or otherwise unfit Products, 
including the costs associated with eu-
thanising the Product, is the Customer's 
responsibility. 

7. ACCESS 

7.1 Access and Records  

Subject to the Animal Resources Cen-
tre, the Customer or both (as applica-
ble):  
(a) giving reasonable prior notice to 

the Customer; and 

(b) complying with all reasonable di-
rections and procedures of the 
Customer relating to occupa-
tional health, safety, security 
and confidentiality in connection 
with the Customer's premises, 

the Customer must allow the Animal 
Resources Centre to: 
(a) have reasonable access to any 

premises used or occupied by 
the Customer in connection with 
the Products and/or Services; 

(b) have reasonable access to all 
Records in the custody or con-
trol of the Customer; and 

(c) examine, audit, copy and use 
any Records in the custody or 
control of the Customer. 

The Customer must keep accurate, 
complete and current written Records in 
respect of the Agreement, including: 
(a) if the Agreement is for the sup-

ply of Products: 

(i) the type and quantity of 
the Products supplied to 
the Customer;  

(ii) the date and time on 
which the Animal Re-
sources Centre supplied 
the Products to the Cus-
tomer; and  
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(iii) the place to which the An-
imal Resources Centre 
delivered the Products to 
the Customer; 

(b) if the Agreement is for the sup-
ply of Services:  

(i) the type of Services, in-
cluding the separate 
tasks, supplied to the 
Customer on each day 
during the Term; 

(ii) the time that the Animal 
Resources Centre spent 
providing the Services on 
each day during the 
Term; and 

(iii) the name and title of all 
Contractor Personnel 
who provided the Ser-
vices or were responsible 
for supervising the provi-
sion of the Services. 

The Customer must comply with the di-
rections of the Animal Resources Cen-
tre in relation to the keeping of Records 
whether those directions relate to the 
period before or after the expiry of the 
Term. 

The Customer must keep all Records 
for at least 7 years after the expiry or 
termination of the Agreement. 

The Customer must do everything nec-
essary to obtain any third party con-
sents which are required to enable the 
Animal Resources Centre to have ac-
cess to Records under this clause 7. 

7.2 Survival of Clause 

This clause 7 survives expiration or 
termination of the Agreement. 

8. FEES AND PAYMENT  

8.1 Fee  

(a) The Customer agrees to pay 
the Fee to the Animal Re-
sources Centre in accord-
ance with the Agreement.  

(b) The Fee may only be varied 
in accordance with the for-
mula or method specified in 
the Agreement. 

(c) New Fees may be estab-
lished from time to time; cus-
tomers will be give at least 
30 days notice of New Fees  

8.2 Fee of Invoice 

The Customer must pay the amount 
specified in an invoice within 30 days 
after the date the invoice is received.  

8.3 Method of Payment 

The Customer may pay the amount 
specified in an invoice in any of the fol-
lowing ways: 

(a) by cash; 

(b) by cheque; 

(c) by electronic funds transfer 
to the account with a finan-
cial institution nominated by 
the Animal Resources Cen-
tre; or 

(d) credit card or PayPal (if the 
Animal Resources Centre of-
fers those facilities); these 
payment instruments may be 
subject to additional credit 
card or PayPal payment fees 
(i)  published in the 

ARC ‘Price List’ 
and found on the 
ARC website, and 

(ii) Customers will be 
given at least 30 
days written notice 
regarding a 
change in the fee. 
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8.4 Failure to Pay 

(a) If demanded by the Animal 
Resources Centre, the Cus-
tomer must pay a Late Fee 
on any unpaid Customer in-
voice not made by the Cus-
tomer by the date required by 
clause 8.2 or any later date 
for payment agreed by Ani-
mal Resources Centre.   

(b) The Late Fee:  

(i) will be published 
in the ARC ‘Price 
List’, found on the 
ARC website; and 

(ii) Customers will be 
given at least 30 
days written notice 
regarding a 
change in the Late 
Fee.  

(c) In the event a Customer fails 
to pay the Fee when due fol-
lowing receipt of written no-
tice from the Animal Re-
sources Centre that the Fee 
is past the due date for pay-
ment, the Animal Resources 
Centre may in its discretion 
suspend or terminate provi-
sion of the Products or Ser-
vices and ownership of any 
animal or other material in 
the control of the Animal Re-
sources Centre will automati-
cally vest in the Animal Re-
sources Centre and it may 
deal with any animal or other 
material as it sees fit includ-
ing but not limited to the right 
to humanely euthanise any 
animal or sell, dispose of or 
otherwise deal with the ani-
mal or material as it sees fit.   

9. GST  

(a) Capitalised expressions 
which are not defined in this 
clause 9 but which have a 
defined meaning in the GST 
Law have the same meaning 
in this clause 9. 

(b) In the Agreement: 
 

GST means the goods and 
services tax as imposed by 
the GST Law; 

GST Amount means, in rela-
tion to a Payment, an amount 
arrived at by multiplying the 
Payment (or the relevant part 
of a Payment if only part of a 
Payment is the consideration 
for a Taxable Supply) by the 
prevailing rate of GST; 

GST Law has the meaning 
given to that term in A New 
Tax System (Goods and Ser-
vices Tax) Act 1999, or, if 
that Act is not valid or does 
not exist for any reason, 
means any Act imposing or 
relating to the imposition or 
administration of a goods and 
services tax in Australia and 
any regulation made under 
that Act; and 

Payment means: 

(i) Fees; 

(ii) the amount of any 
monetary consid-
eration (other than 
a GST Amount 
payable under this 
paragraph); and 

(iii) the GST Exclusive 
Market Value of 
any non-monetary 
consideration, 
paid or provided a 
Party for any Sup-
ply made under or 
in connection with 
this Agreement 
and includes any 
amount payable 
by way of indemni-
ty, reimbursement, 
compensation or 
damages. 

(c) The parties agree that all 
Payments have been set or 
determined at an amount 
which is net of GST. 

(d) Where required by law, a 
Party will add the GST 
Amount to any Payment. 
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(e) If a payment (including a 
Payment as defined in this 
clause 9) is a reimbursement 
or indemnification, calculated 
by reference to a loss, cost 
or expense incurred a Party, 
then the payment will be re-
duced by the amount of any 
input tax credit to which that 
Party is entitled for that loss, 
cost or expense. 

10. INSURANCE  

10.1 Insurance Requirements 

The Customer must take out and main-
tain the following insurances: 

(a) Public liability insurance cov-
ering the legal liability of the 
Customer and the Contrac-
tor’s personnel arising out of 
the Services for an amount of 
not less than $5 million for 
any one occurrence and un-
limited in the aggregate; 

(b) Professional indemnity insur-
ance covering the legal liabil-
ity of the Customer and the 
Contractor’s personnel under 
the Agreement, arising out of 
any act, negligence, error or 
omission made or done by or 
on behalf of the Customer, or 
any subcontractor in connec-
tion with the Agreement for a 
sum of $1 million for any 
one claim and in the annual 
aggregate, with a provision of 
one automatic reinstatement 
of the full sum insured in any 
one period of insurance. 

Professional indemnity insurance re-
quired under this clause must be ex-
tended to include: 

(i) fraud, dishonesty, 
defamation, 
breach of confi-
dentiality, in-
fringement of pa-
tent, copyright, 
design, trade mark 
or circuit layout 
rights;  

(ii) loss of or damage 
to documents and 

data; and  

(iii) breach of Chap-
ters 2 and 3 of the 
Australian Con-
sumer Law and 
the Australian 
Consumer Law 
(WA). 

(c) Workers’ compensation in-
surance in accordance with 
the provisions of the Work-
ers’ Compensation and Injury 
Management Act 1981 (WA), 
including cover for common 
law liability for an amount of 
not less than $50 million for 
any one occurrence in re-
spect of workers of the Cus-
tomer.  The insurance policy 
must be extended to cover 
any claims and liability that 
may arise with an indemnity 
under section 175(2) of the 
Workers’ Compensation and 
Injury Management Act 1981. 

10.2 Reputable and Solvent Insurer 

Any policy of insurance taken out by the 
Customer must be taken out with a rep-
utable and solvent insurer reasonably 
acceptable to the Animal Resources 
Centre which carries on insurance busi-
ness in Australia and is authorised in 
Australia to operate as an insurance 
company.   

10.3 Maintenance of Insurance 

The Customer must: 

(a) maintain the insurances (ex-
cept for professional indem-
nity insurance) required un-
der clause 10.1(a) through-
out the Term;  

(b) maintain any professional in-
demnity insurance required 
under clause 10.1(a) 
throughout the Term and for 
a period of 6 years after the 
expiration or termination of 
the Agreement; 

(c) not do or allow to be done 
anything which may vitiate, 
invalidate, prejudice or ren-
der ineffective the insurance 
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or entitle the insurer to refuse 
a claim; and 

(d) without limiting clauses 
10.3(a) – 10.3(c), promptly 
reinstate any insurance re-
quired under clause 10.1(a) if 
it lapses or if cover is ex-
hausted. 

10.4 Evidence of Insurance 

The Customer must give to the Animal 
Resources Centre sufficient evidence of 
the insurances required under clause 
10.1(a) (including, if requested, a copy 
of any policy) and provide a certificate 
of currency of insurance as requested 
by the Animal Resources Centre as the 
case requires at any time. 

10.5 Incidents and Claims 

(a) If the Customer becomes 
aware of any event or inci-
dent occurring which gives 
rise or is likely to give rise to 
a claim under any insurance 
required under clause 
10.1(a), it must as soon as 
reasonably practicable notify 
the Animal Resources Centre 
in writing of that event or in-
cident. 

(b) Failure to comply with clause 
10.5(a) will not invalidate or 
otherwise affect any indemni-
ties, liabilities and releases 
under the Agreement. 

10.6 Continuing Obligations 

The obligations of the Customer under 
this clause 10 are continuing obligations 
and survive expiration or termination of 
the Agreement.   

10.7 Insurance by the Animal Resources 
Centre 

The Animal Resources Centre being an 
instrumentality of the State of Western 
Australia is covered by the self insur-
ance arrangements administered by the 
Insurance Commission of Western Aus-
tralia.   

11. PUBLIC DISCLOSURE AND CONFI-
DENTIALITY 

11.1 Disclosure 

The Customer agrees to: 

(a) The Animal Resources Cen-
tre disclosing any information 
provided by the Customer to 
the Animal Resources Centre 
under or in connection with 
the Agreement to enable the 
Animal Resources Centre to 
meet public disclosure obli-
gations that the Animal Re-
sources Centre may have: 

(i) under any current 
or future legisla-
tion; or 

(ii) under any current 
or future policy of 
the Animal Re-
sources Centre or 
the State; or 

(iii) in the course of of-
ficial duties of the 
Minister responsi-
ble for the Animal 
Resources Centre; 
or 

(iv) to satisfy require-
ments of parlia-
mentary account-
ability; or 

(v) under annual re-
porting obligations 
of the Animal Re-
sources Centre; or 

(vi) to satisfy any oth-
er recognised pub-
lic requirement; 

(b) the Animal Resources Centre 
publicly disclosing the identi-
ty of the Customer, the value 
of the Agreement and the 
terms and conditions of the 
Agreement; and 

(c) on a de-identified basis the 
Animal Resources Centre 
may share information ob-
tained from the Customer 
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with other research organisa-
tions about the behaviour or 
characterisistics of animals 
which it has provided and 
with the Customer's consent 
(verbal or in writing) may 
share such information on an 
identified basis. 

11.2 Freedom of Information 

The Customer acknowledges that the 
Freedom of Information Act 1992 (WA) 
applies to: 

(a) the Agreement; and 

(b) information held or compiled 
by the Animal Resources 
Centre or the State in relation 
to the Agreement or the 
Products and/or Services. 

11.3 Auditor General 

(a) The Customer agrees and 
acknowledges that the pow-
ers and responsibilities of the 
Auditor General under the 
Financial Management Act 
2006 (WA) and the Auditor 
General Act 2006 (WA) are 
not limited or otherwise af-
fected by the Agreement. 

(b) The Customer must allow the 
Auditor General, or an au-
thorised representative of the 
Auditor General, to have ac-
cess to and examine the 
Customer’s Records con-
cerning the Agreement. 

11.4 Release 

The Customer releases the Animal Re-
sources Centre from all liability whatso-
ever for any loss, injury, damage, liabil-
ity, costs or expense resulting from the 
disclosure of information about the Cus-
tomer under clauses 11.1 and 11.2 by 
the Animal Resources Centre. 

11.5 Confidentiality 

(a) Each Party must keep any 
Confidential Information con-
fidential.  A Party must not 
disclose, use, reproduce or 
distribute to any person the 

Confidential Information ex-
cept: 

(i) where necessary 
(and only to the 
extent necessary) 
for the purpose of 
supplying the Ser-
vices; or 

(ii) as authorised in 
writing by the oth-
er Party; or 

(iii) to the extent that 
the Confidential 
Information is pub-
lic knowledge 
(other than be-
cause of a breach 
of this clause by a 
Party); or 

(iv) as required by any 
law, judicial or par-
liamentary body or 
governmental 
agency; or 

(v) when required 
(and only to the 
extent required) to 
the Party’s profes-
sional advisers, 
but the disclosing 
Party must ensure 
that such profes-
sional advisers are 
bound by the con-
fidentiality obliga-
tions imposed on 
that Party under 
this clause 
11.5(a). 

(b) A Party must immediately no-
tify the other Party if it be-
comes aware of a suspected 
or actual unauthorised dis-
closure, copying or use of the 
other Party's Confidential In-
formation. 

(c) A Party must ensure that 
each person to whom it dis-
closes the Confidential In-
formation (except a person to 
whom disclosure is legally 
required) complies with the 
obligations in clauses 11.5(a) 
and 11.5(b).  
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11.6 Return of Confidential Information 

Except to the extent that a Party is re-
quired by law to retain any Records, a 
Party must return all Records containing 
the other Party’s Confidential Infor-
mation immediately at the expiration or 
termination of the Agreement. 

11.7 Survival 

The obligations in this clause 11 are 
continuing obligations and survive expi-
ration or termination of the Agreement.  

12. INTELLECTUAL PROPERTY  

Intellectual Property Rights in all Prod-
ucts or Services provided by the Animal 
Resources Centre to the Customer re-
mains with the Animal Resources Cen-
tre. 

The Animal Resources Centre grants to 
the Customer a non-exclusive, perpetu-
al, royalty free (aside from and subject 
to payment of the Fee) licence to use 
the Intellectual Property Rights in the 
Products or Services for internal re-
search purposes only. 

13. PUBLICITY 

(a) Unless:  

(i) a Party gives its 
prior written con-
sent; or 

(ii) a Party is required 
by law to do so, 

(iii) a Party must not 
use the other Par-
ty's logo. 

(b) A Party must not make any 
misleading public statement 
concerning the Agreement. 

(c) A Party may use existence of 
the Agreement and the other 
Party’s name for reasonable 
promotional or publicity pur-
poses (but only with the writ-
ten consent of the other par-
ty), and reporting functions. 

14. PRIVACY 

(a) If the Animal Resources Cen-
tre provides personal infor-
mation to the Customer, the 
Customer agrees to comply 
with its obligations (if any) 
under or arising pursuant to 
the Privacy Act 1988 (Cth) to 
the extent relevant to the 
Agreement.   

(b) The Customer also agrees to 
comply with:  

(i) such other Com-
monwealth, State 
or Territory legisla-
tion related to pri-
vacy which is rele-
vant to the 
Agreement; 

(ii) any directions 
made by a Privacy 
Commissioner rel-
evant to the 
Agreement;  

(iii) any privacy pro-
cedures stated in 
the Agreement. 

(c) If the Customer is exempt 
from compliance with the Pri-
vacy Act 1988 (Cth) because 
its annual turnover is less 
than the prescribed thresh-
old, and if the Customer is 
not subject to an approved 
privacy code, the Customer 
must comply with the Nation-
al Privacy Principles set out 
in the Privacy Act 1988 (Cth) 
as if it were required to com-
ply with that legislation. 

15. ACKNOWLEDGMENT OF HEALTH 
STATUS  

In purchasing the Product, the Customer 
acknowledges that it has read and un-
derstood the most recent health report 
(http:www.arc.wa.gov.au) or available in 
hard copy on request. The tests referred 
to in that report were done on a statisti-
cally significant number of animals. In 
purchasing the Product, the Customer 
accepts that the health report only rep-
resents the results of tests done up to 
the date stated for each test on the re-
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port.  

16. LIABILITY 

The liability of either Party for breach of 
the Agreement or for any other common 
law or statutory cause of action arising 
out of the operation of the Agreement 
will be determined under the relevant 
law in Western Australia that is recog-
nised, and would be applied, by the 
High Court of Australia from time to 
time. 

17. LIMITATION OF LIABILITY 

(a) General limitation of liability 
 

Subject to clause 17(c), the to-
tal maximum aggregate liability 
of one Party to the other Party 
under the Agreement is the to-
tal value of the Fees payable. 

 (b) No liability for indirect loss 
 

Subject to clause 17(c), no 
Party will have any liability to 
the other Party or any other 
person for any Loss or liability 
arising from any claim whether 
in tort, contract or otherwise, in 
respect of loss of profit, in-
come, business opportunity, 
goodwill or reputation, and any 
other loss or liability which 
would fall within the second 
limb of losses referred to in 
Hadley v Baxendale (1854) 9 
Ex 341. 

(c) Exclusions to limitation of 
liability 

 
The limitations of liability in 
clauses 17(a) and clause 17(b) 
do not apply to the following: 

 
(i) any statutory fine lev-

ied against a Party 
arising from any 
breach of law by the 
other Party; 

 
(ii) personal injury, sick-

ness or death; 
 
(iii) damage to property; 
 

(iv) criminal acts of, 
fraudulent acts or 
omissions of, and 
fraudulent misrepre-
sentation by, a Party; 

 
(v) wrongful acts commit-

ted by a Party with a 
reckless indifference 
to the consequences; 

 
(vi) wilful and intentional 

default by a Party; 
 
(vii) the abandonment of 

the Agreement by a 
Party; 

 
(viii) matters that cannot 

be excluded at law; 
 
(ix) a breach of confiden-

tiality or privacy; 
 
(x) infringement of Intel-

lectual Property 
Rights; 

 
(xi) exemplary or punitive 

damages; 

(d) Losses reduced proportion-
ately 

 

The liability of a Party ("1st 
Party") for Loss sustained by 
the other Party ("2nd party") 
will be reduced proportionately 
to the extent that such Loss 
has been caused by or con-
tributed to by the 2nd Party. 

(e) Termination 
 

If at any time during the Term 
the amount of damages paya-
ble by one Party ("1st Party") to 
another Party ("2nd Party") ex-
ceed the amount payable un-
der clause 17(a) then the 2nd 
Party may terminate the 
Agreement by giving written 
notice to the 1st Party. 

(f) Technical Assistance 
 

The Parties agree that in the 
event the Animal Resources 
Centre provides technical ad-
vice or assistance, then no lia-
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bility for loss or damage suf-
fered whether directly or indi-
rectly by the Customer in con-
sequence of the Customer's 
reliance upon that technical 
advice or assistance shall at-
tach to the Animal Resources 
Centre, whether that loss or 
damage arises for breach of 
contract or at common law, in-
cluding the law relating to neg-
ligence by the Animal Re-
sources Centre or under stat-
ute or otherwise, and whether 
arising directly, indirectly, or 
consequentially. 

18. CONFLICT OF INTEREST 

If a conflict of interest arises in respect 
of the Customer, it must: 

(a) promptly notify Animal Re-
sources Centre that the conflict 
has arisen and provide full de-
tails; and 

(b) take reasonable steps in con-
sultation with Animal Re-
sources Centre to remove or 
manage the conflict. 

19. AGREEMENT ADMINISTRATION 

19.1 Animal Resource Centre’s Repre-
sentative 

Any person described in the Agreement 
as the Animal Resource Centre’s Rep-
resentative may act as the representa-
tive of the Animal Resource Centre in 
relation to the Agreement. 

The Customer agrees and acknowledg-
es that the Animal Resource Centre’s 
Representative may administer the 
Agreement and any such administration 
by the Animal Resource Centre’s Rep-
resentative will be deemed to be admin-
istration by the Animal Resource Centre 
for the purposes of the Agreement.   

The Animal Resource Centre may by 
notice to the Customer at any time: 

(a) vary or terminate the ap-
pointment of the Animal Re-
source Centre’s Representa-
tive; and 

(b) appoint any other person to 
act as the Animal Resource 
Centre’s Representative in 
relation to the Agreement. 

19.2 Customer's Representative 

Any person described in the Agreement 
as the Customer's Representative may 
act as the representative of the Cus-
tomer in relation to the Agreement. 

The Animal Resource Centre agrees 
and acknowledges that the Customer's 
Representative may administer the 
Agreement and any such administration 
by the Customer's Representative will 
be deemed to be administration by the 
Customer for the purposes of the 
Agreement.   

The Customer may by notice to the An-
imal Resource Centre at any time: 

(a) vary or terminate the ap-
pointment of the Customer's 
Representative; and 

(b) appoint any other person to 
act as the Customer's Rep-
resentative in relation to the 
Agreement. 

20. DEFAULT, TERMINATION AND SUS-
PENSION 

20.1 Consequences of Event of Default  

(a) If an Event of Default occurs 
in respect of one Party the 
other Party may by notice in 
writing to the Party the sub-
ject of the Event of Default 
terminate the Agreement.  

(b) If an Event of Default occurs 
the Animal Resources Centre 
reserves the right not to re-
supply the Customer at any 
time in the future. 

20.2 Consequences of Termination or 
Expiry 

(a) The expiration or termination 
of the Agreement does not 
affect any rights, liabilities or 
obligations of either Party as 
a result of anything occurring 
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before the expiration or ter-
mination. 

(b) As soon as is practicable af-
ter expiration or termination 
of the Agreement, each Party 
must: 

(i) deliver to the other 
Party all Records 
(except where re-
quired by law to 
retain a copy); 

(ii) return to the other 
Party all of that 
Party's Confiden-
tial Information 
(except where re-
quired by law to 
retain a copy); and 

(iii) vacate the other 
Party's Premises. 

21. FORCE MAJEURE 

21.1 Notification 

A Party that claims it is prevented from 
performing its, or receiving the benefit of 
the other Party's, obligations under this 
Agreement by a Force Majeure Event 
must, within 5 Business Days of the first 
occurrence of the Force Majeure Event, 
give to the other party written notice 
containing full particulars of the Force 
Majeure Event, including: 

(a) the nature of the Force 
Majeure Event; 

(b) the date of the first occur-
rence of the Force Majeure 
Event; 

(c) the effect of the Force 
Majeure Event on that Par-
ty’s ability to perform its, or 
receive the benefit of the 
other Party's, obligations un-
der this Agreement; and 

(d) the expected duration of the 
Force Majeure Event. 

21.2 Entitlement of the Affected Party 

(a) If a Party is prevented from 
performing its, or receiving 

the benefit of the other Par-
ty's, obligations under this 
Agreement in whole or part 
by a Force Majeure Event 
then, subject to that Party 
complying with clauses 21.1, 
21.2(b) and 21.4, perfor-
mance or receipt of those ob-
ligations is suspended to the 
extent that performance or 
receipt is prevented by that 
Force Majeure Event. 

(b) The affected Party must pro-
vide the other Party with reg-
ular updates as to the affect-
ed Party's circumstances and 
the impact of the Force 
Majeure Event during the 
time that it is prevented from 
performing its, or receiving 
the benefit of the other Par-
ty's, obligations under the 
Agreement and in any event 
must provide the other Party 
with an update within 5 Busi-
ness Days of a request at 
any time by the other Party. 

(c) The affected Party must noti-
fy the other Party in writing 
as soon as, and in any event 
within 5 Business Days of, 
the Force Majeure Event 
ceasing to prevent it from 
performing or receiving those 
obligations under this 
Agreement. 

21.3 Implications of a Force Majeure 
Event 

If a Party’s obligations are suspended 
under clause 21.2, then during that peri-
od of suspension:  

(a) that Party’s actual non-
performance, or delay in per-
formance, of this Agreement 
resulting from the Force 
Majeure Event will not be 
deemed to be a breach of the 
Agreement; and 

(b) each Party will bear its own 
costs. 

21.4 Effect of a Force Majeure Event 

(a) Within 5 Business Days of 
receipt by a Party of a notice 
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referred to in clause 21.1, the 
Parties must meet (either in 
person or by electronic 
means) to discuss the steps 
that the Parties will take to 
minimise any effects of the 
Force Majeure Event. 

(b) Irrespective of any other ob-
ligations under this clause 
21, on and from the date a 
Party is aware of a Force 
Majeure Event, that Party 
must mitigate and minimise 
the effect of the Force 
Majeure Event. 

21.5 Termination 

If a Party is prevented from performing 
its, or receiving the benefit of the other 
Party's, obligations under this Agree-
ment in whole or part by a Force 
Majeure Event for a period in excess of 
20 Business Days (or such other period 
specified in the Agreement Details) then 
either Party may by notice in writing to 
the other Party terminate this Agree-
ment. 

22. NOTICES  

22.1 Notices Generally 

Each notice or other communication 
given under the Agreement: 

(a) must be in writing; 

(b) may be given by an author-
ised officer or solicitor of a 
Party; and 

(c) must be: 

(i) hand delivered or 
sent by prepaid 
post to the ad-
dress of the recip-
ient specified in 
the Agreement;  

(ii) sent by email to 
the address of the 
recipient as speci-
fied in the Agree-
ment and the 
email must be 
sent with automat-
ic receipt notifica-

tion; or 

(iii) sent by facsimile 
to the facsimile 
number of the re-
cipient specified in 
the Agreement, 

(d) subject to clause 22.1(e), is 
taken to be received: 

(i) in the case of 
hand delivery, on 
the date of deliv-
ery; 

(ii) in the case of 
post, on the third 
Business Day af-
ter posting; and 

(iii) in the case of 
email, at the time 
in the place to 
which it is sent 
equivalent to the 
time shown on the 
automatic receipt 
notification re-
ceived by the Par-
ty sending the 
email from the re-
cipient; 

(iv) in the case of fac-
simile, on the date 
on which the 
sender’s facsimile 
machine records 
that the facsimile 
was successfully 
transmitted; and 

(e) if received after 5.00 pm or 
on a day other than a Busi-
ness Day, is taken to be re-
ceived on the next Business 
Day. 

22.2 Notices Sent by Email 

With respect to a notice sent by email, 
the Parties agree that the following ap-
plies: 

(a) any text in the body of the 
email or the subject line will 
not form part of the notice; 
and 
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(b) an attachment to the email 
will only form part of the no-
tice if it is in .pdf format or 
such other format as may be 
agreed between the Parties 
from time to time, 

and with respect to any notice sent by 
email under or in connection with the 
Agreement, each Party must ensure 
that: 

(c) its firewall and/or email serv-
er (as applicable) allows 
messages of up to 6MB to be 
received; and 

(d) its systems automatically 
send a notification message 
to each of the sender and the 
recipient when a message is 
received by the recipient's 
domain that cannot or will not 
be delivered to the recipient.    

23. MISCELLANEOUS 

23.1 Assignment, Novation etc 

(a) Unless a Party obtains the 
other Party's prior written 
consent, a Party must not 
assign, novate or otherwise 
deal with any of its rights or 
obligations under the Agree-
ment. 

(b) The Animal Resources Cen-
tre may subcontract any of its 
rights or obligations under 
the Agreement. 

(c) If the Customer is a corpora-
tion (other than a public 
company as defined in the 
Corporations Act 2001 (Cth)) 
the Customer is taken to 
have assigned the Agree-
ment if: 

(i) anything occurs, 
the effect of which 
is to transfer, di-
rectly or indirectly, 
the management 
or control of the 
Customer to an-
other person; or 

(ii) there is any 
change in control 

of the Customer 
within the meaning 
of the Corpora-
tions Act 2001 
(Cth). 

23.2 Waiver 

(a) Any waiver by the Customer 
or Animal Resources Centre 
must be in writing and signed 
by the Party waiving the 
right. 

(b) Any waiver by the Customer 
or Animal Resources Centre 
does not affect its rights in 
respect of any other breach 
of the Agreement by the oth-
er Party. 

(c) Subject to clause 23.2(a), 
any delay or failure by the 
Customer or Animal Re-
sources Centre to enforce 
any right under or in connec-
tion with the Agreement or 
any law will not be construed 
as a waiver of their respec-
tive rights under the Agree-
ment or any law. 

23.3 Entire Agreement 

The Agreement supersedes all prior 
negotiations, understandings and 
agreements (whether in writing or not) 
between the Customer and the Animal 
Resources Centre relating to the mat-
ters covered by the Agreement and 
constitute the full and complete agree-
ment between the Customer and the 
Animal Resources Centre relating to the 
matters covered by the Agreement. 

23.4 Rights Are Cumulative 

Unless otherwise stated the rights, 
powers and remedies in the Agreement 
are in addition to, and not exclusive of, 
the rights, powers and remedies exist-
ing at law or in equity. 

23.5 Counterparts 

Unless stated to the contrary in the 
Agreement, the Agreement may be ex-
ecuted in counterparts. 
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23.6 Consent 

(a) Whenever the consent of the 
Customer is required under 
the Agreement: 

(i) that consent may 
be given or with-
held by the Cus-
tomer in the Cus-
tomer's absolute 
discretion and 
may be given sub-
ject to such condi-
tions as the Cus-
tomer may deter-
mine;  

(ii) the Customer is 
not required to 
provide a reason 
or reasons for giv-
ing or refusing its 
consent; and 

(iii) the Animal Re-
sources Centre 
agrees that any 
failure by it to 
comply with or 
perform a condi-
tion imposed un-
der clause 23.6(a) 
will constitute a 
breach of a condi-
tion by the Animal 
Resources Centre 
under the Agree-
ment. 

(b) Whenever the consent of the 
Animal Resources Centre is 
required under the Agree-
ment: 

(i) that consent may 
be given or with-
held by the Animal 
Resources Centre 
in the Animal Re-
sources Centre's 
absolute discretion 
and may be given 
subject to such 
conditions as the 
Animal Resources 
Centre may de-
termine;  

(ii) the Animal Re-
sources Centre is 

not required to 
provide a reason 
or reasons for giv-
ing or refusing its 
consent; and 

(iii) the Animal Re-
sources Centre 
agrees that any 
failure by it to 
comply with or 
perform a condi-
tion imposed un-
der clause 23.6 
(b)(i) will constitute 
a breach of a con-
dition by the Ani-
mal Resources 
Centre under the 
Agreement. 

23.7 Right of Set Off 

The Animal Resources Centre may set 
off or deduct any amount claimed by the 
Animal Resources Centre from any 
amount owing by the Animal Resources 
Centre to the Customer on any account 
under the Agreement or any other con-
tract between the Customer and the An-
imal Resources Centre. 

23.8 Costs 

Unless otherwise stated, the Customer 
must comply with all obligations of the 
Customer at the Customer’s cost. 

The Customer and the Animal Re-
sources Centre must pay their own le-
gal and other costs in connection with 
the preparation and signing of the 
Agreement.   

23.9 Applicable Law 

The Agreement is governed by the laws 
of the State of Western Australia.  The 
Customer and Animal Resources Cen-
tre irrevocably submit to the exclusive 
jurisdiction of the courts of Western 
Australia. 

23.10 Further Assurance 

The Customer and Animal Resources 
Centre must do everything reasonably 
necessary, at that Party's expense, in-
cluding signing further documents, to 
give full effect to, perfect or complete, 
the Agreement. 
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23.11 Dispute Resolution 

(a) The Parties agree to use 
reasonable efforts to resolve 
by negotiation any problem 
that arises between them 
under the Agreement. Nei-
ther Party will resort to legal 
proceedings, or terminate the 
Agreement, until the follow-
ing process has been ex-
hausted, except if it is neces-
sary to seek an urgent inter-
im determination. 

(b) If a problem arises (including 
a breach or an alleged 
breach) under the Agreement 
which is not resolved at an 
operational level or which is 
sufficiently serious that it 
cannot be resolved at the 
operational level, a Party 
concerned about the problem 
may notify the other.  Man-
agement representatives of 
each of the Parties will then 
endeavour in good faith to 
agree upon a resolution. 

23.12 Relationship 

Nothing in the Agreement may be con-
strued to make a Party a partner, agent, 
employee or joint venturer of the other 
Party. 
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Schedule A 
 
Jackson Products Terms 
and Conditions 

If the Customer is purchasing Jax® 
Mice or Licensed Services these addi-
tional Terms and Conditions apply: 

For the purpose of this Schedule A, the 
following Definitions apply: 

1. DEFINITIONS AND INTER-
PRETATION 

Conditions of Use means the limitation 
on Customer use of JAX® Mice and Li-
censed Services as described on Jack-
son's website at www.jax.org on the 
date the Customer placed the order for 
Jax® Mice or Licensed Services.  

Confidential Information means any 
and all non public information and in-
cludes, without limitation, information 
relating to the identity, contact infor-
mation, order histories, profile infor-
mation and special needs of the Cus-
tomer and the people and organisations 
with whom the Animal Resources Cen-
tre has business relationships and 
those relationships. 

Customer means individuals or for-
profit or non-profit organisations ap-
proved by Jackson which conduct bio-
medical research located within Austral-
ia, Indonesia, Malaysia, New Zealand 
and Singapore for use of Licensed 
Propagation Products and/or located 
within Australia or New Zealand for Li-
censed Services. 

Customer Information means Cus-
tomer ordering histories of Jax® Mice 
and/or Licensed Services. 

Jackson means the Jackson Laborato-
ry, a non-profit corporation organised 
and existing under the laws of the State 
of Maine, with offices at 600 Main 
Street, Bar Harbour, Maine 04609 USA. 

Jax® Mice means all types and strains 
of mice which originated from Jackson 
or at any time were bred and distributed 
by Jackson, including any descendants 
of those mice derived by inbreeding or 

crossbreeding with mice from Jackson 
or other sources. 

Licensed Services means importation, 
quarantine services, holding and health 
monitoring services JAX® Mice strains 
imported from JACKSON as requested 
by and on behalf of Customers in Aus-
tralia or New Zealand who are pre-
approved by JACKSON as qualified to 
purchase JAX® Mice strains. 

2. CUSTOMER'S OBLIGATIONS 

2.1 The Customer is to provide evidence to 
the Animal Resources Centre as to its 
status as a scientific researcher and/or 
teaching facility. 

2.2 The Customer will not use, or intend to 
use, Jax® Mice or Licensed Services 
for any purpose other than internal re-
search activities. 

3. SUPPORT 

Jackson may provide direct support and 
advice to Customers using JAX® Mice 
as Jackson determines appropriate. 
The Animal Resources Centre will co-
operate with these efforts and assist 
Jackson in maintaining unrestricted ac-
cess to relevant persons within each 
Customer organisation. 

4. CONFIDENTIAL INFOR-
MATION AND PUBLICITY 

4.1 The Animal Resources Centre will 
maintain and allow Jackson access to 
Customer Information. 

4.2 The Animal Resources Centre may 
disclose the Customer's Confidential In-
formation to Jackson as required from 
time to time. 

4.3 Jackson may use Customer Information 
as needed to assess, support, and en-
sure Customer satisfaction with pur-
chases and use of JAX® Mice and Li-
censed Services.   

4.4 Jackson may disclose Customer Infor-
mation to a third party if required by 
third party license agreements, by grant 
obligations, or by law.   
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5. INDEMNIFICATION AND LIA-
BILITY 

5.1 Jackson, its trustees, directors, officers 
and employees make no representa-
tions and extend no warranties of any 
kind to the Customer or to any other 
person.  To the extent permitted by ap-
plicable law, Jackson hereby disclaims 
all warranties, express and implied, in-
cluding but not limited to any implied 
warranties of merchantability, fitness for 
a particular purpose and absence of la-
tent or other defects, whether or not 
discoverable, and nothing in this 
agreement shall be construed as a rep-
resentation or a warranty by Jackson 
that the practice of any license granted 
hereunder by the Animal Resources 
Centre, its Customers, or any other per-
son shall not infringe patent rights of 
any third party and nothing in this 
Agreement shall be construed as a rep-
resentation or warranty by Jackson that 
the propagation, distribution or use of 
Jax® Mice will not infringe the intellec-
tual property rights of any third party. 

5.2 In no event shall Jackson, its trustees, 
directors, officers, employees and affili-
ates be liable for indirect, incidental, ex-
emplary, special or consequential dam-
ages of any kind, including economic 
damage or injury to property or loss of 
use, profits, anticipated profits, goodwill 
or savings arising out of or in connec-
tion with this Agreement or the use of 
Jax® Mice sold or distributed pursuant 
to this Agreement, regardless of wheth-
er such liability arises from a claim 
based in contract, warranty, tort (includ-
ing negligence), product liability or oth-
erwise even if Jackson shall be advised, 
shall have other reason to know, or in 
fact shall know of the possibility of such 
loss or damage. 

6. JACKSON'S RIGHTS  
Although not named as a party to this 
Agreement, for the purposes of section 
11 of the Property Law Act 1969, Jack-
son is a party who can enforce rights 
against the Customer under this 
Agreement.  

7. GENERAL  
As between Jackson and the Customer 
this Agreement and all disputes arising 
under or in connection with it shall be 
governed by and construed in accord-

ance with the laws of the State of 
Maine. The United Nations Convention 
on Contracts for the International Sale 
of Goods shall not apply to the Agree-
ment. 
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END OF GENERAL TERMS AND CONDITIONS 


