TERMS AND CONDITIONS OF SALE
These terms and conditions of sale ('Conditions'[ shall apply to and form part of any contract for the supply of goods, products
The Gemstone Trading Company Pty Lld ACN 167954912 iTGTC'J and the person acquiring the Goods from TGTC [Purchaser'].

and materials

and any related services

l'Gocds']

CONTRACT AND PRICE
1.
In consideration of payment of the amount specified in an invoice issued by TGTC in relation to each of the Goods, TGTC sells and the Purchaser buys the Goods on the terms and
conditions of this agreement.
2. An order or an offer to purchase
can be made by the Purchaser in writing or verbally. TGTC shall deliver-the Goods in the time and manner that TGTC specifies.
3. Unless stated otherwise the price is exclusive of GST. The Purchaser must pay the price. plus the requisite GST, or any other tax charge or government impost in relation to each
order to TGTC at the same time as payment for Goods is made.
PAYMENT
4. Payment for Goods purchased from TGTC must be made by the Purchaser within 30 days of the invoice being issued or otherwise indicated by TGTC.
5. TGTC may charge interest on any amount overdue from the date it becomes due and payable to the date payment is received in full at the rate of 12% compounded daily. TGTC shall
apply any payments made by the Purchaser to the accrued interest.
6. Payments made by credit card may be subject to surcharge.
7. The Purchaser must pay all costs. including debt collection and legal costs [on a solicitor client basis], stamp duty and costs incurred in the recovery of monies owing by the
Purchaser to TGTC or in otherwise enforcing TGTC's rights against the Purchaser under the Conditions.
RETENTION OF TITLE
The Purchaser agrees that legal and equitable title to the Goods is retained by TGTC until TGTC receives payment in full from the Purchaser for the Goods and all other monies owing
by the Purchaser to TGTC at any time.
9. Prior to title in the Goods passing to the Purchaser, the Purchaser, lal must hold the Goods as bailee and fiduciary agent of TGTC; [b] where the Purchaser processes the Goods,
either by using the Goods to manufacture
other goods or by incorporating the Goods in or with any other goods, must hold such part of the new goods lProcessed
Goods"] on trust
for TGTC as bailee and fiduciary agent of TGTC; [cl must store the Goods and such part of the Processed Goods separate from its own goods and those of any other third party so that
they are readily identifiable as the property of TGTC; [d] must keep the Goods in good and merchantable
condition and fully insure the Goods against loss, theft or damage however
caused; [eJ must not sell the Goods except with the prior written consent of TGTC or in the ordinary course of the Purchaser's
business, provided that any such sale is at arms' length
and on market terms; [f] any proceeds of re-sale, insofar as they relate to the Goods shall be held on trust for TGTC in a separate account; and [gJ must not create any encumbrance
over the Goods which is inconsistent with TGTC's title and ownership of the Goods. For purpose of this clause 9, ..such part" means an amount equal in dollar terms to the amount
owing by the Purchaser to TGTC at the time the Goods are used in the manufacture
of, or incorporated into, the Processed Goods.
10. If the Purchaser
is in breach of these Conditions including, without limitation, failure by the Purchaser to make payment for the Goods the Purchaser must return the Goods to TGTC
immediately on demand.
11. If the Purchaser
does not return the Goods to TGTC on demand under clause 9, the Purchaser irrevocably authorises representatives
of TGTC to enter upon any site where the Goods
are located to take possession of the Goods without prior notice, and the Purchaser indemnifies TGTC for all fees [including legal fees on a full indemnity basis], costs and expenses
incurred or suffered as a result of any and all prosecution, actions, demands, claims or proceedings brought by or against TGTC in connection with the retaking possession of the
Goods or the exercise by TGTC of its rights under this clause, and the Purchaser shall repay all such fees, costs, losses, damages, expenses or any other sums of money on demand.
8.

CAVEATABLEINTEREST
The Purchaser [and if incorporated, its directorsJ agrees to charge all its right, title and interest in any or all property owned or partly owned solely or jointly by the Purchaser
[including that of its directors] in favour of TGTC with the direct and punctual observance and performance
of all obligations of the Purchaser under the Conditions. In the event of a
breach by the Purchaser of these Conditions, the Purchaser agrees that TGTC may at its discretion; register a caveat on any such property and the Purchaser grants to TGTC the right
to appoint a receiver to sell such property and to recover its costs and damages. The Purchaser will remain liable for all outstanding amounts.

12.

PERSONAL PROPERTY SECURITIES ACT 2009 ('PPSA')
In this section if a term used in this clause has a particular

13.

Goods is a security

meaning

in the PPSA, it has the same meaning

in this clause. This clause applies to the extent that TGTC's interest

in any

interest.

14· The Purchaser acknowledges
and agrees that TGTC may apply to register a security interest in the Goods at any time before or after delivery of the Goods. The Purchaser hereby
waives its right under s i57 of the PPSA to receive notice of any verification of the registration.
15. TGTC can apply amounts it receives from the Purchaser towards amounts owing to it in such order as TGTC chooses.
16. If the Purchaser defaults in the performance
of any obligation owed to TGTC under these Conditions or any other agreement for TGTC to supply Goods to the Purchaser, TGTC may
enforce its security interest in any Goods by exercising all or any of its rights under these Conditions or the PPSA. To the maximum extent permitted by law, the Purchaser and TGTC
agree that the following provisions of the PPSA do not apply to the enforcement
by TGTC of its security interest in the Goods, sections 95, 118, 121[4l. 125, 130, 132[3I1dl. 132[4l. 135, 142
and 143.
17. The parties agree not to disclose information of the kind mentioned in s 275[1) of the PPSA. except in circumstances
required by sections 27S[7I1bJ-[eJ of the PPSA.
18. The Purchaser must promptly do anything required by TGTC to ensure that TGTC's security interest is a perfected security interest and has priority over all other security interests in
the Goods.
19. Nothing in this section is limited by any other provision of these Conditions or any other agreement between the parties.
RISK
Risk in each Goods passes

20.

to the Purchaser

upon delivery of the Goods to the Purchaser

or collection of the Goods by the Purchaser's

agent or courier as the case may be.

RETURN OF GOODS
TGTC may accept Goods to be returned by the Purchaser provided that lal TGTC provides prior consent to the return of Goods; [b] the Purchaser notifies the intention to return Goods
within thirty [30J days of delivery of the Goods; and [cl the Goods are, in TGTC's absolute opinion, in the same state as it was when delivered to the Purchaser.

21.

L1MITATION OF LIABILITY
Except as required by law, TGTC does not give any warranty in respect of goods which it supplies but which it did not manufacture,
or any part of goods which it supplies but which it
did not manufacture.
23. Subject to the above clause 22, TGTC's liability to the Purchaser for any claim for loss or damages {including legal expensesJ made in connection with the Conditions whether in
contract, tort [including negligenceJ, under statute, in equity or otherwise [including any liability pursuant to or by reason of terms implied into the Conditions by the Trade Practices
Act 1974 [Cth] [as amendedJ or relevant State or Territory legislationJ shall be strictly limited as follows [except to the extent that the law prohibits such a limitation]. [a] for any liability
arising from Goods not meeting the specification or which are said to be otherwise defective or deficient, TGTC's liability is limited to the cost of replacement
of those Goods as soon
as reasonably practicable, or the repair of those Goods or the repayment [or allowanceJ of the invoice price of those Goods [at the option of TGTCI; [bl for any liability arising from the
services not meeting the scope or which are said to be otherwise defective or deficient, TGTC's liability is limited to the provision of the services again or payment of the cost of having
the relevant services provided [at the option of TGTC[; iii] for any liability that does not fall within the scope of sub clauses la) and lbl, TGTC's liability for any loss or damage arising
from or caused in any way by TGTC, the Goods or services it supplies or the Conditions is excluded [to the maximum extent permitted by law],
24. In addition to the provisions of clause 23, TGTC shall not be liable for any indirect, special or consequential
loss or damage of any nature whatsoever resulling from or caused in any
way by the Goods or services it supplies, where "indirect, special or consequential
loss or damage" include" [aJ any loss of income, profit, production, contract, customers, business
opportunity or business; lb] any loss of goodwill or reputation; [cl any loss of value of intellectual property; [d] any loss or damage resulting from the loss or damage to goods other
than the Goods.
25. Any claim by the Purchaser in respect of defective Goods or damaged Goods must be made in writing within 14 days of the delivery of the Goods, unless a longer period is expressly
agreed to by TGTC in writing.

22.

MISCELLANEOUS
26. The Purchaser agrees that TGTC may contact the persons [most likely but not limited to other suppliersJ nominated as their referrers with respect to the Purchaser.
27. TGTC shall not be liable for failure to perform its obligations in the Conditions to the extent and for so long as its performance is prevented or delayed without substantial faull or
negligence by TGTC because of circumstances
outside TGTC's control.
28. These Conditions set out the entire agreement between the parties in relation to their subject matter.
29. The law applicable to the agreement between TGTC and the Purchaser is the law of the State or Territory in which the Goods are delivered. TGTC and the Purchaser submit to the
jurisdiction of the relevant State or Territory courts.
30. Nothing in these Conditions shall constitute TGTC as a subcontractor
of the Purchaser.
31. If a provision in these Conditions is wholly or partly invalid or unenforceable
in any jurisdiction, that provision or the part of it that is invalid or unenforceable
must, to that extent,
and in that jurisdiction, be treated as deleted from these Conditions. This does not affect the validity or enforceability of the remaining provisions in that jurisdiction, or of the deleted
provision in any other jurisdiction.
32. TGTC may assign or otherwise deal With the benefit of any contract made pursuant to these Conditions without the consent of the Purchaser.

