
Nissan Motor Co. (Australia) Pty Ltd 
Nissan Financial Services Australia Pty 
Ltd  
Trading Terms and Conditions 
1. Acknowledgment and Acceptance of these Terms and 

Conditions 
1.1 Vendor has read and understands these terms and conditions.  
1.2 The Vendor is deemed to have accepted these terms and conditions on the 

happening of the first of the following events: 
(a) acceptance of these terms and conditions by the Vendor (including any form of 

confirmation of order issued by the Vendor); 
(b) in the case of the supply of goods, the commencement of manufacture or the 

setting aside of the goods for Delivery to the Nissan or the supply of any 
samples to Nissan; 

(c) in the case of services, the commencement of any work or services in 
connection with the Supplies; 

(d)  the issuing of an invoice in respect of the Supplies; and 
(e)  the Delivery of the Supplies to Nissan. 

2. Interpretation 
2 .1   In these terms and conditions, unless the context otherwise requires, the following 

words have the following meanings: 
‘Agreement’ means the purchase order for the Supplies specified in the front of 
this form as completed and includes these terms and conditions. 
‘Confidential Information’ means all of  Nissan's confidential information,  
including designs, process, components,  inventions,  techniques,  methods, 
ideas,  discoveries, developments, formula,  specifications,  trade secrets,  
customer lists,  sales data, financial data, other knowledge, or any of the other 
details connected with this Agreement . 
‘Delivery’ means: 
(a) if this Agreement is for the supply of goods (including goods fabricated utilising 

materials and/or equipment supplied by the Vendor), the actual delivery of all 
the goods specified in this Agreement by the Vendor to Nissan at the address 
specified by Nissan; and  

(b) if this Agreement is for the supply of services, the supply of all the services 
specified in this Agreement by the Vendor to Nissan at the address specified by 
Nissan, and ‘deliver’ and ‘delivered’ have corresponding meanings. 

‘Nissan’ means Nissan Motor Co. (Australia) Pty Ltd and/or Nissan Financial 
Services Australia Pty Ltd as is expressly specified as the Purchaser on the 
front of this Agreement. 

‘Supplies’ means the goods and/or services: 
(a) to be supplied; or 
(b) as actually supplied;  
by the Vendor to Nissan for the purpose of this Agreement 
Supplier Code of Conduct’ means the Supplier Code of Conduct published by 
Nissan and available at https://www.nissan.com.au/procurement.html 
as amended from time to time. 
‘Vendor’ means the supplier of the Supplies specified on the front of this 
Agreement. 

3. General 
3.1 This Agreement, constitutes the entire agreement between the parties relating to 

the goods or services specified herein unless supplemented by a written 
agreement expressed to be in addition to these terms and expressly accepted and 
signed by an authorised representative of Nissan. The terms of the written 
agreement will prevail to the extent of any inconsistency with these terms.  Any 
terms and conditions stated by Vendor in accepting or acknowledging these terms 
and any purchase order additional to or differing from the terms stated by Nissan 
will not be binding unless separately and expressly accepted in writing by Nissan.   

3.2 These terms and conditions shall prevail and take precedence over the Vendor’s 
standard or special terms for the provision of the Supplies, including any terms that 
may be printed on any confirmation order, invoice, delivery advice, statement or 
other writing that may be issued by the Vendor for the provision of the Supplies.  
This clause shall prevail notwithstanding any statement (oral or written) by the 
Vendor and notwithstanding any statements to the contrary on forms printed by the 
Vendor 

4. Changes 
4.1 Nissan reserves the right at any time to make changes in any one or more of the 

following: 
(a) Quantity; 
(b) Specifications, drawings, and data;  
(c) the place or time of Delivery; and 
(d) Methods of packing or shipment. 

4.2 No such change will be valid or binding upon Nissan unless incorporated in a change 
order or additional order signed by an authorised representative of Nissan.  If any such 
authorised change causes the increase or decrease in the cost of performing or in the 
time required for performance of this agreement, an equitable adjustment will be made 
in price and/or the delivery schedule, and this agreement will be modified in writing 
accordingly. 

4.3 The Vendor will charge Supplies specified in this Agreement at a price no greater than 
the price last quoted and accepted in writing by Nissan’s authorised representative. 

4.4 Any reduction in the Vendor’s costs which results from a reduction in the rate of 
freight, customs duties, sales tax and/or any other duties or taxes from those rates in 
force at the date of the Agreement will be allowed to Nissan by the Vendor in reduction 
of the price of the Supplies. 

5. Drawings and Specifications 
5.1 All drawings, specifications, and duplicates and photocopies of drawings and 

specifications supplied by Nissan or created by the Vendor for Nissan will at all times 
remain the exclusive property of Nissan, subject to recall at any time, and will be 
returned to Nissan upon completion of this agreement. Reproductions such drawings 
and specifications for any other use is strictly prohibited unless prior written 
permission has been obtained from Nissan. Vendor will use such drawings and 
specifications only in connection with this agreement and will not disclose them to any 
person, firm or corporation other than employees of Nissan and Vendor who are 
reasonably required to be aware of such information. 

5.2 Vendor warrants that it: 
(a) has examined the specifications set out in this agreement and any related 

purchase order; 
(b) is not aware of any error, fault or ambiguity in the purchase order specifications; 

and 
(c) is capable of complying with the specifications set out in this agreement and any 

related purchase order in the form agreed by the parties. 

6. Performance of Work and Shipping Supplies 
6.1    Unless specific delivery dates are provided in this Agreement, the Vendor shall not 

carry out any work in respect of any of the Supplies specified in this Agreement, nor 
procure any of the materials required in their fabrication, nor ship any Supplies to 
Nissan, except to the extent authorised in written instructions furnished to the Vendor 
by Nissan. 

6.2 Nissan shall not be responsible for Supplies for which written delivery instructions 
have not been provided. 

6.3 The Vendor shall not delegate in any manner to any other person the performance 
of any work or the supplying of any Supplies under this Agreement, unless 
specifically agreed in writing by Nissan. 

6.4 Shipments in excess of those authorised may be returned to the Vendor and the 
Vendor shall pay Nissan for all packing, handling and transportation expenses 
incurred in connection with such shipments and such shipments shall be at the 
Vendor’s risk. 

6.5 Nissan may from time to time change shipping schedules specified in the purchase 
order or contained in written instructions or direct temporary suspension of 
scheduled shipments upon providing reasonable prior written notice.  

7. Delivery 
7.1 Time is of the essence in this Agreement and if delivery of goods or performance of 

services is not completed by the time specified herein, Nissan reserves the right without 
liability, in addition to other remedies available to it at law, to terminate this Agreement. 
Upon the occurrence of late delivery or partial shipment by Vendor, Nissan may, at its 
option, either approve a revised delivery schedule and/or service performance schedule 
or terminate this Agreement with the right to reject the goods and/or services in whole 
or in part, in addition to any other remedies available to it. 

7.2  Should Nissan agree to accept partial or late deliveries in lieu of a single delivery, 
Vendor agrees to pay, at no expense to Nissan, all additional freight charges, 
expenses, and damages incurred as a result of the failure to accomplish a timely 
single delivery. 

8. Force Majeure 
8 .1   Neither Nissan nor the Vendor shall be liable for any failure or delay to comply with the 

terms and conditions of the Agreement when such failure or delay is caused by or 
arises from any event which is unforeseen by, beyond the control of and occurs without 
fault or negligence by the party prevented or delayed in performing the obligation.  It 
includes but is not limited to: 
(a) earthquake, act of God, natural disaster, fire flood, storm, explosion, volcanic 

eruption, riots, civil commotion, malicious damage, sabotage, war, act of public 
enemy, revolution, government restrictions, unavoidable accidents;  

(b) radioactive, biological or chemical contamination or warfare, currency 
restriction, embargo or a failure of a public utility or computer disruption or the 
effects of a virus or other malicious code; 

(c) epidemic or pandemic; 
(d) a change of law. 

8.2 The Vendor must promptly notify Nissan of the cause or event that is preventing or 
delaying it from performing or carrying out its obligations under this Agreement.  

8.3 In the event of a failure by the Vendor to perform or carry out any or all of the terms 
and conditions hereof arising from any of the causes or events set forth in clause 8.1, 
Nissan shall be entitled to obtain the Supplies covered by this Agreement elsewhere 
for the duration of the failure and without any obligation to the Vendor, to reduce 
accordingly the quantity or amount of Supplies ordered from the Vendor under this 
Agreement 

9. Receipt and Inspection 
9.1 Inspection and acceptance of all goods as to quantity, weight, quality, and conformity 

to Nissan's specifications will be performed in Nissan's plants after receipt by Nissan, 
regardless of method of shipment. Vendor agrees to provide reasonable access to 
facilities and assistance for the safe and convenient inspection and/or audit at 
Vendor's plant of the goods specified herein, if so deemed necessary by Nissan. 

9.2 Any inspection, sum paid or extension of time prior to receipt and inspection of the 
goods by Nissan in Nissan's plants will be without prejudice to Nissan's rights and will 
not constitute any approval or waiver of Nissan's rights hereunder. 

9.3 Subject to clause 9.4, risk, ownership and title in and to the goods will pass upon 
delivery by Vendor to Nissan and inspection and acceptance by Nissan in accordance 
with this clause. 

9.4 The Vendor must bear all risk of loss or destruction of or damage to all or any part of 
a consignment of defective goods until re-delivery of all or any part of the products 
replaced by Vendor under clause 10. 

10. Rejection and Replacement 
10.1 If any of the goods or services fail to fulfil the requirements of the agreement, including 

any related purchase order, Nissan may give notice to the Vendor specifying the defect 
and requiring rectification. 

10.2 Upon receipt of notice of defect, Vendor will immediately remedy the defect and take 
all steps necessary to meet the requirements of this agreement, including any related 
purchase order. If Vendor fails to do so, Nissan may rectify the defect at the 
Vendor's expense. 

10.3 If there is any dispute as to the existence of a defect as identified in a notice from 
Nissan, Vendor will nonetheless take all steps required by the notice of defect issued 
by Nissan, but Nissan will reimburse Vendor for the costs of compliance with the notice 
if it is subsequently determined that no defect existed. 

11. Packing slips, Bills of Lading, Invoicing and 
Payment 

11.1 The Vendor shall ensure that: 
(a) each packing slip, bill of lading and invoice bears the applicable purchase order 

number and the location of the point to which the Supplies are to be shipped; and 
(b) the original bill of lading is mailed to Nissan at the address specified by Nissan. 

11.2 Unless expressly otherwise specified, this agreement and all provisions herein must be 
fully performed and complied with before payment by Nissan will become due. No 
payment to Vendor will be construed as irrevocable acceptance by Nissan in case of 
defective work or goods. Vendor will submit a separate invoice for each separate 
purchase order number. 

11.3 Invoices must be sent promptly via email to apinvoices@nissan.com.au . An invoice 
must not cover more than one purchase order, the purchase order number and line 
items must always, as shown on the order, be marked on the invoice(s) and related 

https://www.nissan.com.au/procurement.html
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correspondence.  The date used to calculate payment will be based on the invoice 
date and Nissan Standard Payment terms of 60 days after the invoice date, subject to 
Nissan’s Payment Terms Policy or unless otherwise stated. All taxes to be paid by 
Nissan, including any Goods and Services Tax or value added tax, must be separately 
itemised on the invoice. Invoices may be rejected for non-compliance with any of the 
provisions of this Order and, number and items, as shown on the order, must appear 
on all invoices and in that event, discount and payments will date from the time the 
corrected invoice(s) are received by Nissan. 

12. Packing, Marking and Shipping 
12.1 Vendor must (and must procure its representatives) comply with any directions, 

procedures or policies advised or notified by Nissan or its representatives to Vendor 
with respect to the packing, securing, loading or unloading of any goods or entry into, 
use of or egress from the premises where goods are delivered. 

12.2 If, because of the failure of the Vendor to meet the Delivery requirements of this 
Agreement, Nissan finds it necessary to require shipment of any of the Supplies 
covered by this Agreement by a method of transportation other than the method 
originally specified by Nissan, the Vendor shall reimburse Nissan to the full extent of 
the amount, if any, by which the cost of the alternative method of transportation 
exceeds the cost of the method of transportation originally specified, unless the failure 
is due to causes beyond the control and without the fault or negligence of the Vendor. 

12.3 No variation or addition to the packing charges, transportation charges or duties 
indicated on the face of this Agreement will be accepted. Vendor will suitably pack, 
mark and ship in accordance with specific instructions from Nissan and the 
requirements of common carriers. Vendor will be liable for any damage to the goods 
from its failure to comply with these instructions and requirements.  Vendor will further 
be liable for any freight charges or duties greater than those specified herein. 
Shipments sent C.O.D. without Nissan's written consent will not be accepted and will 
be at Vendor's risk. 

13. Sample Parts 
13.1 Where this Agreement is for production components, the Vendor, at its own expense, 

shall fabricate from production tooling and furnish to Nissan the number of sample 
parts specified by Nissan.  The Vendor shall inspect these sample parts prior to 
Delivery and shall certify inspection results in the manner requested by Nissan.   
 

14. Termination at Option of Nissan 
14.1 Performance of work under this agreement may be terminated by Nissan at its option, 

in whole or in part, at any time by delivery, or by mailing, of a written notice of 
termination to Vendor. 

14.2 After receipt of a notice of termination, Vendor will, unless otherwise directed by 
Nissan, immediately terminate all work under this agreement and will, unless otherwise 
directed by Nissan: 
(a) terminate all orders and subcontracts relating to the performance of the work 

terminated by the notice of termination; 
(b) settle all claims arising out of such termination of orders and subcontracts; 
(c) take all reasonable steps to minimise any losses and claims arising out of such 

termination; 
(d) transfer title and deliver to Nissan: 

(i) all completed work which conforms to the requirements of this agreement, 
including any related purchase order and does not exceed, in quantity, the 
amount authorised for production by Nissan; and 

(ii) all reasonable quantities (but not in excess of amounts authorised by Nissan) 
of work in process and materials produced or acquired in respect of the 
performance of the work terminated which are of a type and quality suitable 
for producing supplies which conform to the requirements of the  purchase 
order and which cannot reasonably be used by Vendor in producing  supplies  
for  itself or for its other customers; 

(e) take all action necessary to protect property in Vendor's possession in which 
Nissan has or may acquire a legal or beneficial interest; 

(f) submit to Nissan promptly, but not later than 30 days from the effective date of 
termination (unless otherwise extended by Nissan) its termination claim, provided, 
however, that in the event of failure of Vendor to submit its termination claim within 
such period, Nissan may determine, notwithstanding the provisions of 
subparagraph (c) hereof, on the basis of information available to the amount, if 
any, due to the Vendor with respect to the termination, and such determination 
will be final. 

14.3 Upon termination at option of Nissan under this paragraph, Nissan will pay to Vendor 
the following amounts without duplication: 
(a) the purchase order price for all supplies or services which have been completed 

in accordance with this agreement and not previously paid for; 
(b) the actual costs incurred by Vendor in accordance with the agreement to the   

extent such costs are reasonable in amount and are properly allocable or 
apportionable under generally accepted accounting practices to the terminated 
portion of this agreement, including the actual cost of work in process and 
materials delivered to Nissan in accordance with sub-clause 14.2 (d), and 
including the actual cost of discharging liabilities which are so allocable or 
apportionable; and 

(c) the reasonable costs incurred by Vendor in protecting property in its possession 
in which Nissan has or may acquire an interest. Payments made under this clause 
14.3, exclusive of payments under sub-clause 14.3 (c) hereof, will not exceed the 
aggregate price specified in this agreement, less payments otherwise made or to 
be made. 

14.4 Nissan will have access to Vendor's premises and records, prior or subsequent to 
payment, to verify charges supporting any termination claim. 

14.5 The provisions of this paragraph will not apply if this agreement is cancelled by Nissan 
for the default of Vendor. 

15. Termination for Default 
15.1 Vendor will be in default if Vendor: 

(a) ceases to conduct business in the normal course, becomes insolvent, makes a 
general assignment for the benefit of creditors or suffers or permits the 
appointment of a receiver or administrator for its business or assets; or 

(b) has committed a breach of or is in default of any of its obligations hereunder and 
such breach or default is incurable or remains uncured for 10 days. 

15.2 Nissan may, subject to any cure period provided in this agreement, terminate this 
agreement at any time that Vendor is in default by providing written notice to the 
vendor. 

15.3 Termination of this agreement under this clause or under any other clause of this 

agreement does not affect any accrued rights or remedies of either party. 
16. Warranty and Indemnity 
16.1 Vendor warrants that: 

(a) goods and services covered by this Agreement (irrespective of whether 
engineering design, data or information has been furnished, reviewed or approved 
by Nissan) will be produced and all services stipulated herein have been performed 
in compliance with the descriptions and specifications of this agreement, including 
any related purchase order; 

(b) all such Supplies are of acceptable quality as  defined by the Australian Consumer 
Law, and comply with any applicable Australian Standards; 

(c) the Supplies will  be fit for Nissan’s purposes of supplying them to any of Nissan’s 
customers or as a component part of goods (including motor vehicles) supplied by 
Nissan to its customers; 

(d) the Supplies will be fit for the particular purpose for which the Supplies are being 
acquired by Nissan; 

(e) the Supplies will be of good material and workmanship;  
(f) the Supplies are free from defect or fault of any kind whatsoever; and 
(g) Vendor has good title to all such goods, free from all liens, encumbrances and 

charges. 
16.2 Nissan’s acceptance of Delivery of the Supplies shall be subject to inspection and test 

for defects and compliance with this Agreement.  Acceptance by Nissan of Delivery is 
deemed to be conditional acceptance of the Supplies only subject to Nissan’s right to 
reject the Supplies or to claim and recover losses or damages arising. 

16.3 Without prejudice to any other rights which Nissan may have, Nissan may reject at its 
option, return, or retain and correct any goods that do not confirm with this clause.  
Goods rejected will, at Nissan’s option, be held at the Vendor’s risk or returned for credit 
at the Vendor’s risk and expense.   

16.4 If any consumer information standard or product safety standard has been prescribed 
in relation to any Supplies, the Vendor will ensure that the Supplies comply with the 
relevant consumer information standard or product safety standard. 

16.5 Vendor indemnifies and must keep indemnified Nissan and its directors, officers, 
employees, agents and advisers from and against any liability, loss, harm, damage, 
duty, cost or expense (including any legal fees) which they may suffer, incur or sustain 
as a result of or in connection with: 
(a) damages to any property or injuries or death to any persons, including, but not 

limited to, Nissan employees and property, that occur as a result of the fault or 
negligence of Vendor, its agents, servants, or employees, in connection with the 
performance of this agreement; and 

(b) a breach of this agreement by Vendor (including a breach of warranty given in this 
agreement) or any omission, negligence or breach of statute by or on behalf of 
Vendor under or in relation to this agreement; 

(c) the cost of any recall campaign or other corrective action or field service actions 
that are required to rectify any defective products produced by Vendor, except to 
the extent that the defect is caused by the act or omission of Nissan or its 
employees. 

16.6 This clause shall survive the termination of the Agreement. 
17. Safety 
17.1 Vendor agrees that all work performed pursuant to this agreement will be performed in 

a safe manner and in compliance with any applicable safety regulations, codes of 
practice and industry standards. Any person performing such work will be suitably 
qualified and hold any necessary license or permit in relation to the work undertaken. 

18. Insurance 
18.1 Before commencing work Vendor will furnish to Nissan a certificate of insurance 

showing that Vendor carries adequate insurance, including: 
(a) insurances required by law; 
(b) all reasonably necessary insurances that a prudent person would obtain given the 

nature of the business conducted by Vendor; and 
(c) any other insurances that Nissan reasonably requires, with insurers and in amounts 

acceptable to Nissan. 
18.2 The failure by Vendor to furnish to Nissan, or the failure by Nissan to obtain, such a 

certificate of insurance will not constitute a waiver of the requirement for such 
certificate or of any other provision of this order. 

19. Work Performed on Nissan's Premises or Utilising Nissan's 
Property 

19.1 If Vendor performs any work on Nissan's premises or utilises the property of Nissan, 
whether on or off Nissan's premises, Vendor will comply with any reasonable direction 
by Nissan in relation to such work, including without limitation any direction regarding 
safety or environmental standards or procedures. 

19.2 If the Vendor is required by the terms of this Agreement to perform, any work on 
Nissan’s premises, the Vendor agrees that the Vendor shall be responsible for any 
damage or injury of any kind whatsoever to any person or property, including Nissan’s 
employees and property, that occurs as a result of the fault or negligence of the 
Vendor, its agents, servants, or employees, in connection with the performance of the 
work, and the Vendor agrees to indemnify Nissan and keep Nissan indemnified from 
and against any liability for the damage or injury.   

19.3  Before commencing any work on Nissan’s premises, the Vendor shall furnish to 
Nissan a certificate of insurance showing that the Vendor in Nissan’s opinion carries 
adequate public liability.  The failure by the Vendor to furnish to Nissan, or failure of 
the Vendor to obtain, a certificate of insurance will not constitute a waiver of the 
requirement for the production of such certificate or the observance of any provisions 
of this Agreement.   

19.4 The Vendor will at all times during the performance of work relating to this Agreement 
comply with the statutory duties imposed by the Occupational Health and safety Act 
2004 or similar laws and on demand by Nissan will produce to Nissan evidence that it 
has instituted and is carrying out a compliance and training program in relation to that 
Act with its employees and subcontractors.   

19.5 This clause shall survive the termination of the Agreement. 
20. Bailed Property 
20.1 Unless otherwise provided in this agreement or in any other agreement between 

Nissan and Vendor, all supplies, materials, facilities, tools, jigs, dies, fixtures, patterns, 
and equipment furnished to Vendor by Nissan to perform this agreement or 
for which Vendor has been reimbursed by Nissan will remain the property of Nissan. 

20.2 Vendor will properly maintain, house, care for, repair or if necessary replace all Nissan-
owned tooling and will bear the risk of loss or damage thereto including normal wear 
and tear. Such property will: 
(a) be deemed to be personal; 



(b) be marked 'Property of Nissan.' by Vendor; 
(c) not be commingled with the property of Vendor or with that of a third person; 
(d) not be moved from Vendor's premises without Nissan's prior written approval; and 
(e) upon request of Nissan, be immediately delivered to Nissan by Vendor F.O.B. 

20.3 Such property, properly packed and marked in accordance with the requirements of 
the carrier selected by Nissan to transport such property, will upon request of Nissan 
be immediately delivered to Nissan by Vendor at any location designated by 
Nissan, in which event Nissan will pay to Vendor the cost of delivering such property 
to such location. 

20.4 Nissan will have the right to enter onto Vendor's premises at all reasonable times to 
inspect such property and Vendor's records with respect thereto. 

21. Intellectual Property 
21.1 By accepting this agreement, Vendor guarantees that the goods and/or services 

described herein, except such as are made to Nissan's detailed and designs, the 
sale or use of them, will not infringe or contribute to the infringement of any patent, 
trademark, copyright, or other intellectual property right and Vendor agrees to 
indemnify, hold harmless and protect Nissan, its affiliated and subsidiary companies, 
successors, assigns, customers and users from and against all losses, damages, 
liabilities, claims, demands (including legal fees) and suits at law or equity for actual 
or alleged infringement of any patents, trademarks, copyrights or corresponding 
rights pertaining to the goods and/or services subject to this agreement. 

21.2 Any Supplies bearing the registered trade mark of Nissan which are returned to the 
Vendor or rejected or otherwise not accepted by Nissan shall not be sold or otherwise 
disposed of by the Vendor while still bearing the registered trade mark of Nissan. 

21.3 Supplies manufactured or supplied to specifications or designs partially or wholly 
developed by Nissan shall be exclusive to Nissan.  These Supplies shall not be sold 
or supplied to any third party or otherwise used or disposed of by the Vendor without 
express written consent of the Vendor.   

21.4 Unless stated otherwise in writing signed by Nissan, Vendor agrees that all 
intellectual property rights subsisting in or created or collected as a result of or in 
connection with this agreement, will vest in and remain the property of Nissan. 
Vendor agrees to execute any document and do anything reasonably required by 
Nissan to assist Nissan in obtaining or perfecting Nissan's title to such intellectual 
property rights. 

21.5 Vendor grants to Nissan, and any third party who is permitted by Nissan to use the 
goods or services provided by Vendor to Nissan, an irrevocable, worldwide, 
perpetual, non-exclusive, royalty-free, paid-up licence to use, adapt, modify, 
communicate and/or develop any intellectual property rights: 
(a) contained in the goods or services that have not been or are not capable of being 

transferred to Nissan under this agreement; and 
(b) in pre-existing documentation, information, materials or know-how of Vendor 

utilised by it for the purposes of this agreement. 
22. Sub-Contractors 
22.1 Vendor agrees that, notwithstanding that Nissan may consent to Vendor's 

engagement of a subcontractor, Vendor will: 
(a) remain principally responsible for the due fulfilment of each of its obligations under 

this agreement, and fully liable for any failure to fulfil such obligations; and 
(b) be liable for the fees and costs of any subcontractor and will be responsible and 

liable for all acts and omissions of the subcontractor. 
22.2 Vendor must ensure that any goods or services (or any element thereof) supplied 

by any subcontractor meets the requirements of this agreement. 
23. Assignment 
23.1 Vendor will not assign, sublet or transfer this agreement, or any part thereof, or any 

payments due or to become due hereunder, without prior written consent of Nissan, 
and any such assignment, subcontract or transfer without such written consent will 
be null and void. 

24. Insolvency 
24.1  The insolvency on part of either party shall give to the other party the right to cancel 

and terminate this Agreement. 
25. Waiver 
25.1  The Waiver by Nissan of any specific default or defaults by the Vendor or failure by 

Nissan to cancel or terminate this Agreement or any part of it when a right of 
cancellation or termination arises shall not constitute waiver by Nissan of any of the 
terms and conditions of this Agreement with respect to any further or subsequent 
default or defaults by the Vendor or any cause herein stated which gives rise to a 
right of cancellation or termination. 

26. Compliance with Laws and Nissan Policies 
26.1 Vendor agrees that in the manufacture and sale of goods and the furnishing of 

services to Nissan, Vendor will comply with all applicable laws, including any 
legislation, regulation, by-law, directive of any authority with jurisdiction, or 
Registered Industry Codes of Practice approved by the National Heavy Vehicle 
Regulator with regard to Vendor's activities.  

26.2 Vendor and Nissan acknowledge they must comply with laws and regulations relating 
to the chain of responsibility obligations under the Heavy Vehicle National Law 
Application Act (2013) (Vic) and such other equivalent Acts and regulations in other 
Australian states and territories. 

26.3 Vendor will obtain all necessary consents, permits and licences and pay any 
regulatory or license fees necessary to comply with this agreement including but not 
limited to those required to be held under the Labour Hire Licensing Act 2018 (Vic) 
or the equivalent Act and regulations in other Australian states and territories (Labour 
Hire Laws). Vendor will notify Nissan if it ceases to hold the required licence under 
the Labour Hire Laws. 

26.4 The Vendor warrants it will comply with the Modern Slavery Act 2018 (Cth) and will 
take steps (including to maintain due diligence procedures) to minimise modern 
slavery in it or its sub-contractors’ supply chains. Vendor must notify Nissan as soon 
as it becomes aware of any suspected modern slavery in a supply chain connected 
to this agreement and it will maintain complete records to trace the supply chain of 
all goods and services. 

26.5 Vendor indemnifies Nissan against any such fees or any loss, liability or damage 
resulting from any failure by Vendor to comply with such laws. 

26.6 Upon request from Nissan, Vendor must provide Nissan with copies of any consents, 
permits, licences, certificates, records, reports or other documents relevant to 
Vendor's compliance with such laws. 

26.7 The Vendor will comply with applicable Nissan policies and procedures as notified by 
Nissan from time to time as they relate to the Vendor and the supply of goods and/or 
services under this Agreement (including but not limited to the Supplier Code of 

Conduct). 
27. Confidential Information 
27.1 Any drawings, blueprints, specifications, patents and other information supplied by Nissan in 

connection with this Agreement (including any bailed property) at any time remains the 
confidential property of Nissan and shall be used solely for the provision of Supplies by the 
Vendor to Nissan and except with the prior consent in writing of Nissan, for no other purpose 
and shall be returned to Nissan on demand. 

27.2 Goods made by Vendor in accordance with Nissan's specifications, drawings, or 
samples will not be furnished or quoted to any other person or concern. Nor will they 
be copied (either in whole or in part), sold, offered, or advertised for sale 
by Vendor without Nissan's express written consent. 

27.3 Vendor agrees that during and after its fulfilment of its obligations under this agreement, 
it will not directly or indirectly disclose to any third person for the use or the benefit of 
anyone other than Nissan, any item of Nissan's property or part thereof, nor will Vendor 
disclose or use any Confidential Information, as that term is defined herein, provided 
by Nissan or otherwise acquired through Vendor's access to or observation of Nissan's 
facilities, records, studies, activities, except as is necessary to fulfil its obligations under 
this Order or as required by law. 

27.4 This clause shall survive the termination of the Agreement. 
28. Privacy and Data Security 
28.1 Vendor represents and warrants that it has in place appropriate legal, organisational, 

and technical measures necessary to:  
(a) preserve the security and confidentiality of all Nissan data processed by it and to 

which it has access, being any data, information or ‘Personal Information’ (as 
defined in the Privacy Act 1988 (Cth) accessible to Vendor under this agreement 
and which relates in any way to Nissan or its personnel, customers, suppliers, 
assets or property (‘Data’); and 

(b) prevent any computer program, trojan, virus or other trapdoor, easter egg or code 
which is harmful, destructive or disabling or which assists in or enables theft, 
alteration, denial of service, unauthorised access to or disclosure, destruction or 
corruption of information, data or software (Harmful Code) from being introduced 
into Nissan’s IT systems. 

28.2 Vendor will immediately notify Nissan if Vendor learns or has reason to suspect:  
(a) Nissan’s Data has been subject to unauthorised or unlawful processing, accidental 

loss, destruction or damage; or 
(b) that any Harmful Code has been introduced into Nissan’s IT systems; 
as a result of any act or omission of the Vendor (each a Security Breach).  

28.3 In the case of a Security Breach Vendor will:  
(a) take immediate steps to remedy the Security Breach at Vendor’s expense; 
(b) indemnify Nissan in relation to all loss and any fines or penalties incurred by 

Nissan as a consequence of the Security Breach including liability under any claim 
by a Third Party arising from the Security Breach; 

(c) not inform any third party of the Security Breach without first obtaining Nissan’s 
prior written consent unless strictly required by applicable laws. 

29. Set-Off 
29.1 Nissan may, at any time, set off and apply any indebtedness and liabilities of Nissan to 

Vendor against and on account of any indebtedness and liabilities of Vendor to Nissan. 
30. Dispute Resolution 
30.1 A party must not start court proceedings (except proceedings seeking interlocutory 

relief) unless it has complied with this clause 30. 
30.2 A party claiming that a dispute, difference or question arising out of this agreement has 

arisen (Dispute) must give the other party notice of details of the Dispute (Dispute 
Notice). 

30.3 During the 14 days after a Dispute Notice is given under clause 30.2 (or longer period 
if the parties to the Dispute agree in writing), each party to the Dispute must use its 
reasonable efforts to resolve the Dispute. 

30.4 If the parties are unable to resolve the Dispute, the Dispute must be referred to 
mediation to be conducted in Victoria, Australia.  The parties will agree a mediator 
(failing agreement within 10 Business Days, the President of the Law Institute of 
Victoria will nominate a mediator) and be jointly responsible for the mediation fees. 

31. Remedies 
31.1 The warranties and remedies available to Nissan under the terms of this agreement 

will be cumulative and in addition to those implied by or available at law or equity. No 
waiver of any breach of this agreement will be construed to constitute a waiver of any 
other breach or of any provision hereof. 

32. Applicable Law 
32.1 This agreement is subject to the laws of Victoria, Australia. 


