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The Seller and Buyer warrant that in entering into this Agreement, he or she have obtained, or have been given the opportunity to obtain, professional and/or legal advice as to the terms and effect of this Agreement.
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Background
A. The Seller is the holder of the Water Entitlement(s).
B. In accordance with the terms of this Agreement the Seller has agreed to sell and the Buyer has agreed to purchase, the Water Entitlement(s) on the terms and conditions set out in this Agreement.

Executed as an AGREEMENT.
DATED
	Signed by Seller in its own capacity or by its authorised representative, in the presence of:
	
	

	
	
	

	
	
	

	
	
	

	Signature of Seller / Authorised Representative of Seller
	
	Signature of Witness

	
	
	

	
	
	

	
	
	

	Name of Seller / Authorised Representative of Seller (please print)
	
	Name of Witness (please print) 



	
Signed by Buyer in its own capacity or by its authorised representative, in the presence of:
	
	

	
	
	

	
	
	

	
	
	

	Signature of Buyer / Authorised Representative of Buyer
	
	Signature of Witness

	
	
	

	
	
	

	
	
	

	Name of Buyer / Authorised Representative of Buyer (please print)
	
	Name of Witness (please print) 

	


Signed by WEX Water Pty Ltd (ACN 615 100 206) by its authorised representative, in the presence of:
	
	

	
	
	

	
	
	

	
	
	

	Signature of Authorised Representative
	
	Signature of Witness

	
	
	

	
	
	

	
	
	

	Name of Authorised Representative (please print)
	
	Name of Witness (please print) 
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Items Schedule
	[bookmark: _Hlk53500231]WEX DETAILS

	Entity Name
	WEX Water Pty Ltd ACN 615 100 206 (WEX)

	Registered Address
	Level 10, 737 Bourke Street, Docklands VIC 3008

	Primary Contact Name and Title
	Drew Matthews – Market Operations Manager

	Contact Details
	Phone: 0427 064 790
Email: dmatthews@waterexchange.com.au 

	SELLER DETAILS

	Entity Name
	

	Registered Address
	

	BUYER DETAILS

	Entity Name
	

	Registered Address
	

	AGREEMENT DETAILS

	Item 1
	WEX Trust Account Details
	Name: waterexchange.com.au | BSB: 013-805 | Act: 837 079 195

	Item 2
	Water Entitlement
	Volume (ML) to be transferred:
State:
Water Title Reference:
Trading Zone (Source):
Priority Class:
Water Authority:

	Item 3
	Temporary Allocation included
	

	Item 4
	Deposit
	

	Item 5
	Price ${dollar_sign} / ML
	

	Item 6
	Purchase Price
	

	Item 7
	Completion Date
	

	Item 8
	Interest Rate
	12% per annum

	Item 9
	Governing Law
	

	Item 10
	Special Conditions
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1 [bookmark: _Toc57096445]Definitions and Interpretation
1.1 Definitions
In this Agreement unless the parties agree otherwise in writing:
Agreement means this Permanent Water Entitlement Sale agreement;
Broker means the person or company engaged by the Buyer or Seller to use the Site to trade in Water Products on the Buyer or Seller’s behalf;
Business Day means a day, other than a Saturday or Sunday or public holiday, on which banks are open for business in the capital city of the State or Territory set out in Item 9 of the Items Schedule;
Buyer means the party identified in Items Schedule;
Claim means any allegation, debt, cause of action, claim, proceeding, suit or demand of any nature whatsoever, and whether present, unascertained, immediate, future or contingent;
Completion means the completion of all of the parties’ obligations under this Agreement. 
Completion Date means the date specified in Item 7 of the Items Schedule;
Customer means the Buyer or the Seller;
Customer Agreement means the agreement entered into by the Customer with WEX in relation to the provision of exchange and settlement services and brokerage services;
Deposit means the amount set out in Item 4 of the Items Schedule;
Encumbrance means any mortgage, charge, lien, adverse interest or claim over or in respect of the Water Entitlement;
Event of Default has the meaning set out in clause 10.1;
Force Majeure Event means an act, event or occurrence such as an act of God, fire, flood, explosion, riot, war, hurricane, sabotage terrorism, vandalism, accident, emergency animal disease, pandemic, restraint of government, governmental act, injunction and other like events that are beyond the reasonable anticipation and control of the party affected despite such party’s reasonable efforts to prevent, avoid, delay, or mitigate the effect of such acts, events or occurrences, and which are not attributable to that party’s failure to perform their obligations under this Agreement;
GST has the meaning attributed to it by S.195-1 of A New Tax System (Goods and Services Tax) Act 1999;
Interest Rate means the rate set out in Item 8 of the Items Schedule;
Purchase Price means the amount specified in Item 6 of the Items Schedule;
Registration means the recording of the transfer of ownership on the State Water Register, Titles Office or equivalent; 
Relevant Authority means, in respect of a Water Entitlement, the relevant public or statutory authority which under law is responsible for the administration of the Water Entitlement or its transfer pursuant to the Relevant Legislation;
Relevant Legislation means, in respect of a Water Entitlement, legislation that provides for the establishment, administration or transfer of the Water Entitlement;
Seller means the party identified in the Items Schedule;
Service means the provision and operation of a clearing and settlement exchange for the trading of Temporary Allocations and Water Entitlements via the Site in accordance with this Agreement;
Site means waterexchange.com.au; 
Temporary Allocation means the right to access a volume of water for use or trade in the water year (1 July to 30 June);
Water Authority Processing Fees means the application fees charged by the Water Authority to process the transfer of the Water Entitlement Seller to the Buyer;
Water Entitlement means the water access license or entitlement specified in Item 2 of the Items Schedule;
Water Product means any product sold on the Site including but not limited to temporary Water Allocation, forward allocation, call options, carryover capacity and permanent entitlements; and
WEX Trust Account means the account details set out in Item 1 of the Items Schedule.
1.2 Interpretation
In this Agreement:
(a) a reference to a person includes any other entity recognised by law and vice versa;
(b) words importing the singular number include the plural number and vice versa;
(c) words importing one gender include every gender;
(d) any reference to any of the parties by their defined terms includes that party's executors, administrators or permitted assigns, or being a company, its successors or permitted assigns;
(e) a covenant or agreement on the part of two or more persons is given by and binds them jointly and severally;
(f) clause headings are for reference purposes only;
(g) dollars and ${dollar_sign} mean the lawful currency of Australia unless otherwise specified;
(h) reference to a statute includes all regulations under and amendments to that statute and any statute passed in substitution for that statute or incorporating any of its provisions to the extent that they are incorporated.
2 [bookmark: _Toc57096446]Commencement
This Agreement is effective from, and shall commence on, the date the last party to this Agreement signs this Agreement.
3 [bookmark: _Toc57096447]Sale of Water Entitlement
In consideration of the payment of the Purchase Price by the Buyer to the Seller, the Seller agrees to sell the Water Entitlement to the Buyer on the terms and conditions of this Agreement. 

4 [bookmark: _Ref42603398][bookmark: _Toc57096448]Transfer of the Water Entitlement 
4.1 [bookmark: _Ref42598705]Payment of Deposit
(a) Upon commencement of this Agreement, the Buyer must pay the Deposit (as invoiced and including Water Authority Processing Fees) by electronic transfer to the WEX Trust Account. 
(b) The parties agree that the Deposit will be held in trust by WEX and will form part of the final Purchase Price payable by the Buyer. 
(c) The Deposit will remain the property of the Seller if this Agreement is terminated for any reason prior to payment of the balance of the Purchase Price, except as a result of an Event of Default by the Seller and termination of this Agreement in accordance with clause 10.
(d) The parties agree that should this Agreement be subject to single step approval process by virtue of the Relevant Authority, the Deposit invoice referenced in clause 4.1 will be issued for the full Purchase Price (including Water Authority Processing Fees and WEX processing fees). The parties agree that payment of this invoice by electronic transfer to the WEX Trust Account will negate the requirement to pay any amounts specified in clause 4.3 of this Agreement.
4.2 Application to Relevant Authority 
(a) Following payment of the Deposit WEX will apply to the Relevant Authority to obtain the approval of the permanent transfer of the Water Entitlement to the Buyer in accordance with this Agreement;
(b) The parties must diligently comply with all reasonable requirements of the Water Authority in considering the application and must provide such assistance as may be reasonably required to obtain the approval of the Water Authority (or any other authority) to the permanent transfer of the Water Entitlement, including signing such documents and providing such information as the Water Authority, or any other responsible authority, may require;
4.3 Approval by Water Authority
The Buyer acknowledges and agrees that:
(a) Following notification of approval of the transfer by the Water Authority the Buyer must pay the balance of the Purchase Price (as invoiced and including WEX processing fees) on or before the Completion Date by electronic transfer to the WEX Trust Account. 
(b) If the balance of the Purchase Price is not paid within 5 Business Days of the Completion Date, the Buyer acknowledges it will be liable for additional interest charges calculated at the rate specified in clause 8.
(c) if the balance of the Purchase Price is not paid within 20 Business Days of the Completion Date, the Seller (at their complete discretion) may elect to terminate the Agreement and the Buyer is liable to the Seller for all costs associated with the termination including without limitation, interest, brokerage, processing fees any shortfall between what the Seller would have received from this Agreement to which the Buyer was a party and what the Seller ultimately receives as a result of entering into a further sale with another Buyer in respect of the Water Entitlement.
(d) At Completion the Seller must permanently transfer the Water Entitlement to the Buyer free of all encumbrances, charges, liens, mortgages and other adverse or third-party interests and provide to the Buyer all such documents and indicia of title as may be necessary to record or perfect the transfer of the Water Entitlement.
4.4 Settlement by WEX to the Seller
WEX will pay the amount due to the Seller on the date which is 2 Business Days after the Completion Date. The Seller agrees that Brokerage and any arrears payable to the Water Authority in respect of the Water Entitlement will be deducted from the amount due to the Seller.
4.5 [bookmark: _Ref45444313]Application not approved
If an Application is not approved by the Relevant Authority, the Deposit will be refunded to the Buyer, unless the Relevant Authority rejected the Application as a result of the actions of the Buyer  in which case, the Seller will be entitled to the Deposit and the Buyer will be liable to WEX for the costs incurred by WEX and any charges made by the Relevant Authority in relation to the Trade.
5 [bookmark: _Toc57096449]Assignment and Transfer of Temporary Allocation			
5.1 [bookmark: _Ref54183324]Inclusion of Temporary Allocation
(a) Unless otherwise indicated in Item 3 of the Items Schedule, this Agreement does not include any assignment of Temporary Allocation announced or applicable to the Water Entitlement prior to the date of Registration.			
(b) [bookmark: _Ref54183326]If a volume of Temporary Allocation (in addition to the Water Entitlement) is specified in Item 3 of the Items Schedule, the parties agree that a volume of Temporary Allocation is to be transferred from the Seller to the Buyer prior to Completion and:					
i) the Purchase Price includes full consideration for the nominated volume of Temporary Allocation to be transferred to the Buyer. Unless the parties otherwise agree, a value of ${dollar_sign}1 shall be the monetary consideration entered on the assignment of Temporary Allocation to be lodged with the appropriate Water Authority;	
ii) any incremental Temporary Allocation announcements between the Completion Date of this Agreement and the date of Registration will be for the account of the Buyer, and the Seller agrees to transfer that volume to the Buyer;	
iii) WEX on behalf of the Seller will arrange for the assignment of Temporary Allocation with the appropriate Water Authority for the agreed volume; and	
iv) if the Registration is not completed by the end of the current Water Year, the Seller agrees to the assignment of the Temporary Allocation to the Purchaser referred to in 5.1(b) above subject to carry-over adjustments, and for any additional Temporary Allocations announced for the new Water Year. 	
6 [bookmark: _Toc57096450]Apportionment of charges levied by the Water Authority
6.1 [bookmark: _Ref54184293]Seller responsible for charges
(a) [bookmark: _Ref54184944]Subject to 6.1(d), the Seller shall be responsible to pay all charges which prior to the Completion Date have been levied by the Water Authority for their account in respect of the Water Entitlement.	
(b) [bookmark: _Ref54184295]If such sum as described in 6.1(a) is or remains unpaid at the time of lodgement of the transfer with the Water Authority or the Completion Date, the Seller must make arrangements with the Water Authority to have such unpaid amounts remitted to the Water Authority at the Completion Date from the settlement proceeds.  Should the Water Authority require payment prior to the Completion Date, the Buyer may, without limiting any of its other rights and remedies at law or in equity, pay such sum to the relevant authority on behalf of the Seller and adjust it against the Purchase Price.
(c) For Victorian Water Entitlements the parties agree that, should the Water Entitlement be liable for any unpaid (or yet to be invoiced) spillable water charges (associated with carryover) then an amount equivalent to these charges will be adjusted at the Completion Date in favour of the Buyer. If at the Completion Date, the declaration has not yet been made by the Resource Manager then an amount equivalent to total potential spillable water charges will be withheld from settlement proceeds in trust at Completion by WEX.  Once the declaration is made an amount equivalent to the actual spillable water charges will be remitted to the Buyer and any remaining balance remitted to the Seller. 	
(d) [bookmark: _Ref54185580]The parties agree that should the entitlement storage or fixed charges for the Water Entitlement be already paid by the Seller for the full Water Year, an amount will be adjusted at Completion in favour of the Seller on a pro-rata basis calculated according to the number of days in the Water Year remaining as at the Completion Date.
7 [bookmark: _Toc57096451]WEX Services
7.1 Role of WEX
(a) [bookmark: _Ref43883403][bookmark: _Ref42603407]WEX agrees to provide the Services to the Customer in accordance with the terms of this Agreement.
(b) The Customer acknowledges and agrees that:
i) WEX will provide the Services with reasonable skill and care;
ii) WEX is not at any time and in any event, the party, principal or authority consenting to or authorising transfer of, any Temporary Allocation from Seller to Buyer under this Agreement and WEX is not required to use or advance its own funds or otherwise incur financial liability on its own part in performance of its duties or the exercise of its rights under this Agreement; and
iii) WEX has no duties and/or obligations as a party to this Agreement except those duties and obligations which are expressly set out in this Agreement and, in its capacity as a party to this Agreement, must not be taken to owe any fiduciary duty to the Customer.
7.2 WEX as Agent
By entering into this Agreement, the Customer appoints WEX as its agent to sign any Application which is to be lodged with a Relevant Authority in accordance with this Agreement.
7.3 [bookmark: _Ref42603286]Fees held on trust
The parties acknowledge and agree that until they are disbursed by WEX in accordance with this Agreement, moneys paid by the Customer as fees are held by WEX on trust for the Customer and:
(a) remain beneficially owned by the Customer;
(b) constitute a fund separate from the assets of WEX;
(c) shall be held by WEX in a separate bank account which does not contain moneys owned beneficially by WEX;
7.4 Indemnity for WEX
[bookmark: _Ref45447170]The Customer must indemnify WEX against any direct or indirect losses, costs (including legal costs on a full indemnity basis), expenses, Claims, demands or any other action which may be brought against WEX or suffered or incurred by WEX directly or indirectly as a result of the Customer’s activities (or the activities of any authorised person of the Customer) in connection with this Agreement or in connection with the use of the Site including, for the avoidance of doubt, as a result of or in connection with, the execution by WEX on behalf of the Customer of any Application or document relating to an Application or the Customer’s failure to make a payment in relation to a Trade in accordance with the terms of this Agreement. 
7.5 [bookmark: _Ref45460110]Limitation of Liability
(a) To the extent permitted by law and subject to clause 7.5(b) and clause 7.5(c), the liability of WEX to the Customer for any loss or damage arising out of or in connection with the supply of services or products under this Agreement or any breach by WEX of this Agreement however arising (whether for breach of the terms of this Agreement, tort, statute, equity otherwise at common law or on any other basis) is limited to:
i) in the case of the supply of services, the re-supply of the services by WEX to the Customer; and
ii) in the case of the supply of products, the re-supply of the products by WEX to the Customer.
(b) Clause 7.5(a) is not intended to have the effect of excluding, restricting or modifying:
i) the application of all or any of the provisions of Part 5-4 of Schedule 2 to the Competition and Consumer Act 2010 (the ACL); or
ii) the exercise of a right conferred by such a provision; or
iii) any liability of the supplier in relation to a failure to comply with a guarantee that applies under Division 1 of Part 3-2 of the ACL to a supply of goods or services.
7.6 Legal Proceedings
The Buyer and Seller must pursue any legal proceeding issued in connection with any Dispute between them without joining WEX as a party, unless the Dispute is based upon the fraud, negligence or wilful misconduct of WEX or a breach of this Agreement by WEX. 
8 [bookmark: _Toc57096452]Interest
A party will pay interest at the Interest Rate set out in 8 of the Items Schedule on any moneys due but unpaid by that party to another party to this Agreement on the date for payment of the moneys in respect of which the interest is chargeable, until payment of such moneys in full. 
9 [bookmark: _Toc57096453]Warranties
9.1 Seller Warranties
The Seller warrants that:
(a) it has paid all fees, rates, levies and charges howsoever described in relation to the Water Entitlement (including usage, delivery and infrastructure charges) in relation to any period prior to the Completion Date. If any such sum remains unpaid on the Completion Date the Buyer may, without limiting any of its other rights or remedies at law or in equity, pay such sum to the Relevant Authority on behalf of the Seller and adjust it against the Purchase Price;
(b) it is, or is entitled to be the proprietor of the Water Entitlement;
(c) the Water Entitlement is and will be valid and subsisting and free of encumbrances;
(d) it is not in breach of any conditions of use of the Water Entitlement;
(e) entering into this Agreement will not constitute a breach by the Seller of any law, regulation or order and this Agreement constitutes (or will constitute) valid, legal and binding obligations of the Seller and is enforceable against the Seller in accordance with its terms; and
(f) it holds all permits and licences required to allow it to fulfil its obligations in accordance with this Agreement. 
9.2 Buyer Warranties
The Buyer warrants that:
(a) entering into this Agreement will not constitute a breach by the Buyer of any law, regulation or order and this Agreement constitutes (or will constitute) valid, legal and binding obligations on the Buyer and is enforceable against the Buyer in accordance with its terms; and
(b) it holds all permits and licences required to allow it to fulfil its obligations in accordance with this Agreement. 
10 [bookmark: _Toc57096454]Termination and Default
10.1 [bookmark: _Ref43124275]Termination by WEX
WEX may terminate this Agreement with immediate effect if: 
(a) the Customer:
i) breaches a term of this Agreement and, where the breach is capable of being remedied, the Customer does not remedy that breach within 7 Business Days of WEX notifying the Customer in writing of the breach and requiring rectification;
ii) fails to perform its obligations under this Agreement;
iii) has a receiver, manager, receiver and manager, liquidator (including a provisional liquidator), special investigator, administrator, statutory manager or similar person appointed (whether by a court or other persons) concerning any of its property, assets, business or affairs;
iv) becomes bankrupt, insolvent or enters into a composition scheme or arrangement (whether formal or informal) with creditors;
v) assigns its property, assets, business or affairs for the benefit of its creditors; or
vi) has any bona fide distress, execution, attachment or other process made or levied against any of its assets which is not satisfied within 14 Business Days after service,
(each, an Event of Default), or
(b) a Customer Agreement to which the Customer is a party is terminated for any reason. 
10.2 Actions on Termination
The parties agree that termination of this Agreement does not affect any rights that have accrued to the parties prior to the termination of this Agreement. 
11 [bookmark: _Toc57096455][bookmark: _Hlk42606604]Dispute Resolution
(a) In this clause “Dispute” means any dispute between two or more parties that is in any way connected with this Agreement. 
(b) No party may commence any court proceedings (except proceedings seeking interlocutory relief) against the other parties in respect of any Dispute unless it has first complied with this clause. 
(c) Any party claiming that a Dispute has arisen must notify the other parties in writing. 
(d) Within 7 Business Days after such notice is given, each party must nominate in writing to the other parties an employee who is authorised to settle the Dispute on its behalf. 
(e) During the 20-day period after the nomination of employees authorised to settle the Dispute has been made (or if the parties agree on a longer period, that longer period) each party’s nominee must use his or her best efforts to resolve the Dispute. 
(f) If the Dispute is not resolved within that time, the Dispute must be referred: 
i) for mediation in the capital city of the State or Territory set out in Item 9 of the Items Schedule, in accordance with the Australian Commercial Disputes Centre (ACDC) Mediation Guidelines; and 
ii) to a mediator agreed by the parties, or if the parties do not agree on a mediator, a mediator nominated by the then current Chief Executive Officer of ACDC or that person’s nominee (or if no such person is available or willing to nominate a mediator, by the then President of the Law Society or equivalent body of the State or Territory set out in Item 9 of the Items Schedule. 
(g) If the Dispute is not resolved by mediation, any party may commence court proceedings.
12 [bookmark: _Toc57096456][bookmark: _Hlk42606765]Force Majeure
(a) Where a party is not reasonably able to carry out any obligations under this Agreement due to a Force Majeure Event, those obligations will be suspended for the period of the Force Majeure Event.
(b) If a Force Majeure Event occurs, the affected party must use all reasonable endeavours to overcome the effects of the Force Majeure Event.
(c) If the Force Majeure Event continues for more than 30 Business Days, and the affected party is unable to perform its obligations under this Agreement, the other party may give Notice in writing terminating this Agreement with effect from the date the Notice is served or any other future date specified in the Notice.
13 [bookmark: _Toc57096457]GST
(a) In this clause 13, words and expressions which have a defined meaning in the A New Tax System Goods and Services Tax) Act 1999 (GST Act) have the same meaning as in the GST Act.
(b) All consideration to be provided under this document is expressed exclusive of GST. If GST is payable by a Seller on any supply made under this agreement the recipient, upon receiving a tax invoice from the Seller, will pay to the Seller an amount equal to the GST payable on the supply. This amount will be paid in addition to, and at the same time that, the consideration for the supply is to be provided. 
14 [bookmark: _Toc57096458]Notices
14.1 Service of Notices
A notice, demand, consent, approval or communication under this Agreement (Notice) must be:
(a) in writing, in English and signed by a person duly authorised by the sender; and
(b) hand delivered or sent by prepaid post or email to the recipient’s address for Notices specified in the Items Schedule, as varied by any Notice given by the recipient to the sender.
14.2 Effective on receipt
A notice given in accordance with clause 14.1 takes effect when taken to be received (or at a later time specified in it), and is taken to be received:
(a) if hand delivered, on delivery;
(b) if sent by prepaid post, the second Business Day after the date of posting (or the seventh Business Day after the date of posting if posted to or from a place outside Australia); and
(c) if sent by email, at the time the email containing the notice left the sender’s email system, unless the sender receives notification that the email containing the Notice was not received by the recipient, 
but if the delivery or receipt is not on a Business Day or is after 5:00pm on a Business Day, the Notice is taken to be received at 9:00am on the next Business Day.  
15 [bookmark: _Toc57096459]Confidential
The terms of this Agreement are confidential and will not be disclosed by either party without the written consent of the other party, such consent not to be unreasonably withheld. Disclosure may be made by a party where it is required by law but then only to the extent that is necessary to satisfy that requirement of disclosure.
16 [bookmark: _Toc57096460]General 
16.1 Amendment 
A term, provision or condition of this Agreement may only be waived or varied by writing signed by both parties.
16.2 Assignment
The Customer must not assign, transfer or novate their rights or obligations under this Agreement without WEX’s prior written consent.
16.3 Change of control
For the purpose of this clause, any change in the shareholding of the Customer (if a company other than a listed public company) altering the effective control of that party from that existing at the date of commencement of this Agreement will be deemed an assignment and a breach of this clause if the consent of WEX is not obtained, which can be withheld at the discretion of the other parties.
16.4 Counterparts
This Agreement may be executed in one or two counterparts, each of which when executed shall be valid and effective as if it had been signed by all the parties, but both counterparts shall together constitute one agreement. An executed counterpart may be delivered by facsimile.
16.5 Entire Agreement
This Agreement, including any attached schedules, constitutes the entire agreement between the parties with respect to the Services and supersedes any prior agreements, undertakings, declarations, representations and understandings, both written and verbal, in respect of the subject matter hereof.
16.6 Legal costs
Except as provided in this Agreement, each party must pay its own legal and other costs and expenses in performing its obligations under this Agreement.
16.7 Rights cumulative
Except as expressly stated otherwise in this Agreement, the rights of a party under this Agreement are cumulative and are in addition to any other rights of that party.
16.8 Waiver
The non-exercise of, or delay in exercising, any power or right of a party under this Agreement does not operate as a waiver of that power or right, nor does any single exercise of a power or right preclude any other exercise of it or the exercise of any other power or right.  A power or right may only be waived in writing, signed by the party to be bound by the waiver.
16.9 Governing Law
The laws in the State or Territory set out in Item 9 of the Items Schedule will apply to this Agreement. 
17 [bookmark: _Toc57096461]Special Conditions 
[bookmark: OpenAt]Unless specified in Item 10 of the Items Schedule, the Customer accepts all terms of the Agreement. If a special condition is set out in Item 10 of the Items Schedule, it is incorporated into the Agreement. To the extent of any inconsistency with another clause of the Agreement, the Special Condition will prevail. 
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