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GS1 GDSN, INC. TERMS OF PARTICIPATION
AGREEMENT FOR NON U.S. TRADING
PARTNERS

This GS1 GDSN, Inc. Terms of Participation Agreement (“Participation Agreement”) is made and
entered into between GS1 GDSN, Inc., a Delaware not-for-profit corporation (“GS1 GDSN"), and
the person(s) or entity(ies) which are identified as a Trading Partner hereunder.

1. Definitions. The parties have agreed on the following definitions to apply to this Participation
Agreement.

"Data Pool(s)" means those persons or entities that have executed a Global Registry Access
and License Agreement (“GRALA") with the GS1 GDSN, by which they have access to use the
GDSN and the GS1 Global Registrymv on behalf of subscribing customers. A list of certified data
pools can be found on the GDSN website at www.gs1.org.

"Global Data Synchronization Network" or "GDSN" means a network of interoperable Data
Pools and the GS1 Global Registrytm that enables data synchronization per the GS1 System
Standards.

“GDSN Data” means any and all Trading Partner data or information exchanged within or
through the GDSN and/or registered in the GS1 Global Registry including but not limited to
Trading Partner Proprietary Information.

“GDSN Participant(s)” means any Data Pool(s) and/or Trading Partner(s) as defined herein.
"GS1 Global Registrytv" means a global registry for item and party master data which is
accessible to Data Pools certified as being compliant within the GS1 System Standards.

“GS1 System Standards” means an integrated global standards system that provides for
accurate identification and communication of information regarding products, assets, services and
locations.

“Non GDSN Member” means any third person, party or entity which is neither a Trading Partner
nor Data Pool as defined herein.

“Source Trading Partner” means the owner of GDSN Data.

“Trading Partner(s)” shall mean the manufacturer, supplier, wholesaler, distributor, retailer or
other member of global supply and demand chain which has agreed to and indicated its written
acceptance to the Participation Agreement, pursuant to which Trading Partner is entitled to
participate in the GDSN, subject to Trading Partner’s selected Data Pool's compliance with its
obligations to GS1 GDSN.

"Trading Partner Proprietary Information" means any and all information relating to Trading
Partner's products, product formulations, pricing, cost data, methods, processes, designs,
secrets, techniques, capabilities, permissions, instructions, specifications, requirements, orders,
shipments, business or project descriptive materials, marketing information, customer information
and any other information owned by, or to which Trading Partner has the lawful right to use, and
employed by Trading Partner for the purpose of facilitating Trading Partner’s participation in the
GDSN, which is not otherwise in the public domain and which is treated as confidential by
Trading Partner.

2. Subscription to GDSN. Upon written acceptance of the terms and conditions of this
attachment and upon Company’s selected Data Pool's payment of the applicable Data Pool fee to
GS1 GDSN, Trading Partner shall be deemed to have been granted by GS1 GDSN a
subscription for the right to participate in the GDSN and, in furtherance thereof, to utilize the GS1
Global Registrytm. Trading Partner acknowledges that Trading Partner is not obtaining any
license or ownership to the GS1 Global Registrytm or to any proprietary technology, processes,
concepts or other proprietary intellectual property or confidential information of GS1 GDSN
pertaining to the GDSN or to the GS1 Global Registrytv. Trading Partner’s rights are limited to
participation in the GDSN in accordance with the terms and conditions stated herein. Trading
Partner may register certain attributes in the GS1 Global Registry v, including, without limitation,
(i) the Global Trade Item Numbere ("GTINe"), (ii) the Global Location Number (GLN) of the data
source, (iii) the target market country code, (iv) the target market subdivision code, (v) the
catalogue item classification, (vi) the GLN of the source Data Pool, (vii) the registry catalogue
item state and (viii) the item status; however, Trading Partner acknowledges and understands
that the registration, publication, subscription and synchronization functions of the GS1 Global
Registrytv are to be performed by Trading Partner’s selected Data Pool(s). 2 of 4
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3. Conditions to Subscription. Trading Partner acknowledges and agrees that its failure to
comply with any of the following material covenants, conditions and obligations, or any of the
other terms and conditions contained in this attachment , shall constitute a breach hereof and
shall be grounds for the immediate termination by GS1 GDSN of Trading Partner’s participation in
the GDSN.

A. Access and Participation in GS1 Global Registry/GDSN. Trading Partner shall participate in
the GDSN and obtain access to the GS1 Global Registry Tm through one Data Pool which has
complied with all applicable GS1 GDSN certification requirements. However, based on a Trading
Partner’s business needs, a Trading Partner may join more than one Data Pool to obtain access
to the GS1 Global Registrytmand GDSN. If Trading Partner undertakes to become a Data Pooal, it
must separately execute a Global Registry Access and License Agreement with GS1 GDSN.

B. GDSN Data. All GDSN Data must comply with GS1 System Standards, either directly or
through third party data alignment via a GDSN Data Pool.

C. Standards and Policies. Trading Partner shall comply with all standards and policies adopted
and/or implemented by GS1 GDSN from time to time governing the GDSN and the GS1 Global
Registrymv, including, but not limited to, access and service level standards, acceptable use
policies, developmental and technical functionality, certification and marketing, educational and
training policies and standards. Trading Partner acknowledges that GS1 GDSN reserves the right
to amend and modify such standards and policies and may introduce modifications, changes,
enhancements, new versions and new releases to all or part of the GDSN from time to time. GS1
GDSN agrees that each policy and standard will be published and will be made available to
Trading Partner’s Data Pool at least 120 days prior to the effective date, and further
acknowledges that such amendment, modification, changes, etc. shall become effective as
against such Trading Partner on the effective date thereof. Trading Partner agrees that in the
event of any ambiguity, inconsistency or other question of interpretation concerning any
standards or policies adopted by GS1 GDSN, the determination of the GS1 GDSN Board of
Directors shall be conclusive and binding.

D. Participation Agreement. Trading Partner acknowledges that GS1 GDSN reserves the right to
amend, modify or change this Participation Agreement from time to time. GS1 GDSN agrees that
the amended, modified or changed Participation Agreement shall be made available to Trading
Partner’s Data Pool at least 120 days prior to the effective date for submission to Trading Partner,
and Trading Partner agrees that the amended, modified or changed Participation Agreement shall
become effective as against such Trading Partner on the effective date thereof, shall operate as
written acceptance by the Trading Partner as of the effective date thereof and shall supersede
and replace all prior Participation Agreements between GS1 GDSN and Trading Partner.

E. Fees. GS1 GDSN does not charge the Trading Partner a separate subscription fee to
participate in the GDSN. GS1 GDSN collects its annual fees from the Data Pool directly, which
annual payment allows the Data Pool to provide coverage to all of its Trading Partners to
participate in the GDSN. The Trading Partner’s selected Data Pool retains the discretion to
charge its Trading Partners and allocate its costs across its Trading Partners as it deems
necessary.

F. Help Desk. Trading Partner acknowledges and agrees that GS1 GDSN shall not be
responsible for providing help desk support or any other support or resource services to Trading
Partner and that help desk support resources and services shall be provided exclusively by or on
behalf of Trading Partner’s Data Pool.

G. Disclosure of GDSN Data.

(a) Trading Partner acknowledges that it shall not disclose, disseminate, provide or make
available the GDSN Data of a Source Trading Partner to a Non GDSN Member without the
Source Trading Partner’s prior written consent. (b) A Trading Partner shall not represent itself as
a GDSN certified data pool, a GDSN certified data source or the like in the absence of its
execution of an active GRALA with GS1 GDSN.

H. Trading Partner Information Security. 3 of 4
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(a) GS1 GDSN, shall during the term of this Agreement, provide security for Trading Partner’s
Proprietary Information within the GDSN at least at levels and in the manner in which GS1 GDSN
secures its own proprietary information, but in no event less than a reasonable degree of care.
(b) GS1 GDSN hereby acknowledges that the Trading Partner Proprietary Information shall at all
times remain the sole property of Trading Partner. GS1 GDSN agrees that it will not disclose,
disseminate, provide, or make available any Trading Partner Proprietary Information in any form
to any person without Trading Partner’s prior written consent, except to those persons whose
access is necessary to facilitate Trading Partner’s Participation in the GDSN.

(c) Notwithstanding the foregoing, nothing herein shall prevent GS1 GDSN from disclosing
Trading Partner’s Proprietary Information upon GS1 GDSN establishing that the Trading Partner
Proprietary Information: (i) has been published or has become part of the public domain other
than by acts or omissions of GS1 GDSN, its employees, agents or contractors; (ii) was lawfully in
the possession of GS1 GDSN at the time of disclosure to it and was not acquired by GS1 GDSN
directly or indirectly from Trading Partner; (iii) was received after disclosure to GS1 GDSN by a
third party who had a lawful right to disclose such information to GS1 GDSN; or (iv) was
independently developed by GS1 GDSN without knowledge or use of the Trading Partner
Proprietary Information.

(d) GS1 GDSN hereby agrees to indemnify and hold Trading Partner harmless from and against
any claims made against Trading Partner which arise as a result of a breach by GS1 GDSN of
the terms of this Paragraph 3H.

|. DISCLAIMER OF WARRANTIES. TRADING PARTNER ACKNOWLEDGES AND AGREES
THAT GS1 GDSN MAKES NO REPRESENTATIONS OR WARRANTIES, EXPRESS OR
IMPLIED, REGARDING ANY MATTER, AND ANY SUCH REPRESENTATIONS OR
WARRANTIES ARE EXPRESSLY DISCLAIMED, INCLUDING BUT NOT LIMITED TO THE
MERCHANTABILITY OR FITNESS FOR A PARTICULAR PURPOSE OR USE OF OR
PARTICIPATION IN THE GDSN OR THE GS1 GLOBAL REGISTRYtm OR ANY COMPONENT
THEREOF OR ANY INFORMATION OR DATA DERIVED THEREFROM.

J. LIMITATION OF LIABILITY. EXCEPT AS SET FORTH IN PARAGRAPH 3H ABOVE, GS1
GDSN SHALL NOT BE LIABLE FOR ANY DAMAGES WHATSOEVER, CONSEQUENTIAL,
INDIRECT, INCIDENTAL PUNITIVE OR OTHERWISE THAT MAY ARISE FROM THE TRADING
PARTNER'’S PARTICIPATION IN THE GDSN OR THE USE OF THE GS1 GLOBAL
REGISTRYmmBY TRADING PARTNER OR FOR ANY FAILURE OR REFUSAL BY GS1 GDSN
TO GRANT TRADING PARTNER ACCESS TO THE GDSN OR GS1 GLOBAL REGISTRY™™
BASED ON A BREACH BY THE TRADING PARTNER’S SELECTED DATA POOL OF ITS
OBLIGATIONS TO GS1.

K. Term; Termination. The term of this Participation Agreement shall commence on the day of
Trading Partner’s written acceptance of the terms and conditions herein, and unless sooner
terminated, superseded or replaced in accordance with the terms hereunder, shall continue in
effect for a period of one year there from (the “Initial Term.”) This Participation Agreement shall
renew automatically at the end of the Initial Term (each being a “Renewal Term”) subject to
Trading Partner’s selected Data Pool being in good standing with regard to GS1 GDSN and
continued compliance by the Trading Partner of all the terms and conditions herein.
Notwithstanding the above, either party may terminate this Participation Agreement (i)
immediately, if the other party breaches any material provision of this Participation Agreement
and fails to cure such breach within 30 days of receipt of written notice of such breach from the
non-breaching party or (ii) during the Initial Term or the Renewal Term by providing 60 days prior
written notice to the other party.

L. Law. The terms in this Participation Agreement shall be governed by and construed in
accordance with the laws of the Country, Nation, Republic or Union agreed upon between
Trading Partner and the Data Pool which is applicable to claims or disputes arising under the
agreement between the Data Pool and its Trading Partner for data pool services or data
synchronization services. If Trading Partner has a registered business office in the United States,
then the terms in this Participation Agreement shall be governed by and construed by the laws of
State of Delaware without regard to the principles of conflict of laws.

M. Notices. All notices required to be given hereunder shall be in writing and shall be deemed
delivered (i) when delivered by hand, (ii) one business day after being given to a nationally or
internationally recognized overnight carrier, (iii) when sent by confirmed facsimile with a copy sent
by other means as permitted in this 4 of 4
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section, or (iv) six days after deposit in the United States mail by registered or certified mail,
return receipt requested, and fourteen days after deposit in international mail.

Notice to GS1 GDSN shall be given to:

GS1 Global Office

GS1 Legal Counsel

Blue Tower

326 Avenue Louise, Bte 10

B-1050 Brussels Belgium

cc: Sally Herbert, President, GS1 Standards and System Development

President, GS1 GDSN, Inc.

at above address

N. Survival of Clauses. GS1 GDSN and Trading Partner acknowledge and agree that those
Paragraphs of this Participation Agreement which by their terms must survive the expiration or
termination of this Participation Agreement shall survive the expiration or termination of this
Participation Agreement.

O. Entire Agreement. This Participation Agreement sets forth the entire understanding among the
parties hereto with respect to the subject matter hereof, and supersedes all prior agreements and
understandings, inducements or conditions, express or implied, oral or written, except as herein
contained.

P. Publicity. Neither party will use the other party’s name or trademarks in any advertising, sales
promotion or publicity matters without the other party’s written consent.

Q. Assignment. This Participation Agreement shall inure to the benefit of, and be binding upon
and enforceable by, the parties hereto and their respective successors and permitted assigns.
Trading Partner shall not assign its rights or obligations under this Participation Agreement in
whole or in part without the prior written consent of GS1 GDSN, which consent shall be in GS1
GDSN's reasonable discretion; provided, however, that Trading Partner may assign any of its
rights and obligations hereunder without the consent of GS1 GDSN (but with prior notice) (i) to
any existing or newly formed wholly-owned subsidiary of Trading Partner or (ii) to any entity that
acquires all or substantially all of the stock or assets of Trading Partner. GS1 GDSN may assign
its rights or obligations under this Participation Agreement without the consent of Trading Partner.
GS1 GDSN shall provide written notice to Trading Partner of any such assignment.

4. Terms of GDSN Subscription. Trading Partner acknowledges and agrees that, as a condition
to its participation in the GDSN and utilization of the GS1 Global Registryw, it shall be obligated
to comply with the terms and conditions as set forth in this Participation Agreement, as such
terms may be amended, modified or changed from time to time. Furthermore, Trading Partner
acknowledges and agrees that GS1 GDSN is, and is intended to be, a third party beneficiary to
this Participation Agreement, and shall be entitled to (i) enforce any rights granted to GS1 GDSN
by the Participation Agreement directly against Trading Partner, (ii) seek damages directly
against Trading Partner for any breaches by Trading Partner of the obligations set forth in the
Participation Agreement or (iii) terminate Trading Partner's participation in the GDSN and
utilization of the GS1 Global Registry mto the extent Trading Partner breaches any of the terms
and conditions herein.

GS1 GDSN, Inc.

By: W .

Name: Sally A. Herbert
Title: President
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1net”

Australasia Daga Fool

Terms and Conditions of Use for Australian Users

1

1.1

1.2

This Agreement

This Agreement sets out the terms and conditions which govern your access to and use
of GS1lnet.

By agreeing to be bound by the terms of this Agreement, you also agree to be bound by
the terms and conditions of the GS1 GDSN, Inc. Terms of Participation Agreement for
Non-U.S. Trading Partners (GDSN Terms”), which can be found at:
http://www.gslau.org/assets/documents/services/gslnet/s _gdsn_tc.pdf

2.1

2.2

2.3

2.4

2.5

GSlnet

GS1 will provide You with a Company Alias, User ID and Password (“Sign On”) in order
to enable you to access and use GS1net. You must keep the Sign On details assigned
to you secret at all times and not permit any person, other than your authorised users, to
use GS1lnet, and then only in accordance with this Agreement. You must immediately
notify GS1 of any breach of security of the Sign On assigned to you. GS1 may change
the Sign On assigned to you at any time. Users must not use any automated scripts to
log on or perform any activities on GS1net using the online interface.

GS1 will use reasonable endeavours to ensure that GS1net performs substantially in
accordance with the GS1net user documentation published by GS1 from time to time.

GS1 may from time to time make modifications to GS1net, including its design,
functionality and appearance.

You acknowledge that GS1 is not a party to any transaction made through or as a result
of GS1net and that GS1 has no responsibility:

(a) for the accuracy or completeness of any information placed on GS1net by you or
by any other party including Vendors or Buyers (including, without limitation, prices
of, or trading terms relating to, any products included in a catalogue hosted on
GSlnet); or

(b)  with respect to any product promoted or purchased or sold as a result of GS1net or
the terms of any such transaction; or

(c)  with respect to the transaction itself (including any claim or dispute relating to that
transaction).

You must comply with all applicable laws and all reasonable directions issued by GS1
from time to time in relation to your use of GS1net.
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2.6

2.7

2.8

2.9

2.10

211

212

2.13

Without limiting any other provision of this Agreement and unless otherwise specified by
GS1, you are solely responsible:

(&) asaVendor, for supplying, maintaining and updating all Content on GS1net and
administering access to Content by your trading partners and staff or other
representatives;

(b) as aVendor, for reviewing and checking all Content on GS1net (including, without
limitation, any Content updated by GS1 at your request and any determination or
confirmation of the GST classification of food and beverage items by GS1) as
correct and complete; and

(c) as a Vendor or Buyer, for obtaining at your own cost all equipment and software
necessary to enable you to access and use GS1lnet.

You must not permit any third party to access or use GSlnet without the prior written
consent of GS1.

GS1 may access GS1lnet on your behalf without notice for purposes associated with
GS1net, including administration, training, education and support.

GS1 will use reasonable efforts to ensure that, except as permitted in clause 3, Content
made available through GS1net is available only to persons who are registered users of
GSlnet.

You must not, and must ensure that any person accessing or using GS1net via your
computer systems does not,:

©) use any data or information entered onto, or made available to you via, GS1net by
other members and users of GS1net (“Trading Partner Information”) other than for
the purposes of conducting transactions and exchanges of data in the manner
reasonably contemplated by these terms and conditions;

(b) repackage, resell, on-supply, distribute or disclose Trading Partner Information to
third parties except by the publish and subscribe data exchange processes
subscribed to, and provided within, GS1net.

GS1 may at any time without any liability to you, remove from GS1net any Content which
it reasonably regards as inappropriate or likely to cause a breach of this Agreement by
you, or a breach of any applicable law.

GS1 may at any time and for any reason suspend your access to or use of GSlnet
without any liability to you. GS1 will attempt to notify you of any such suspension but will
not be liable to you if it does not do so.

You acknowledge that whilst individuals may unsubscribe from certain publications, one
(1) individual must be nominated to receive communications from GS1net in relation to
your agreement. Due to the business critical nature of some GS1net communications,
including User Group meetings and Essential Updates / NPC Community Updates, all
Primary and Secondary contacts are unable to Opt Out of this type of communication
without providing a new contact name to take up that position. This is to ensure every
business has been communicated to about changes relating to the GS1 Services. To
support this, you must immediately advise GS1:

€) of any change in your location, email or postal address detailed in the
Registration Form; and

(b) if the Primary or Secondary Contact ceases to be an employee or appropriate
contact between you and GS1, details of a replacement Primary / Secondary
Contact.
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2.14

2.15

2.16

GS1 may vary the terms and conditions contained in this Agreement at any time provided
that GS1 provides 14 days notice addressed to the Primary Contact at the address or
email address detailed in the Registration Form or as varied in accordance with clause
2.13.

Upon receipt of notice of any variation in accordance with clause 2.14, You may
terminate this Agreement by notice in writing to GS1 within 30 days.

GS1 may, at any time, discontinue any product, system, service or catalogue provided
through, or associated with, GS1net.

3.1

3.2

GDSN Participation

GS1lnet is connected to the GDSN, which is an internet based, interconnected network of
interoperable data pools, via a central global registry operated by GS1 GDSN, Inc and
known as the “GS1 Global Registry”. This enables:

(8 GS1 to participate and act as a Data Pool in the GDSN for locally certified master
data;

(b)  the publication of key searchable data (namely your GLN, your products’ GTINSs,
your Target Market Country Code, your Target Market Sub-Division (if applicable)
and your products’ GPC Codes) on the GSI Global Registry (not including Product
Descriptions, any Product Details or any Pricing); and

(c)  you and other Buyers, Vendors and HealthCare Users to participate in
international transactions through GS1net.

The GS1 Global Registry and your access to it via GS1net are subject to the GDSN
Terms. Accordingly, you acknowledge and agree that your right to participate and use
GS1lnet and to access the GS1 Global Registry or the GDSN are conditional on you
being bound by and complying with the GDSN Terms, and that you agree to be bound by
the GDSN Terms.

4.1

4.2

4.3

Fees and payment

You must pay GS1 the Fees. Unless otherwise specified, all Fees are exclusive of GST,
and exclusive of any other applicable federal and state taxes and duties (which must be
paid by You).

GS1 will issue invoices for the Fees to You from time to time. You must pay those
invoices within 30 days from the date of invoice. Payment may be made by cheque,
electronic funds transfer to GS1's nominated bank account, credit card or agreed direct
debit authority. All invoices will be Tax Invoices for GST purposes.

If either party:

(@) s liable to pay GST on a supply made in connection with this
Agreement; and

(b) certifies to the recipient of the supply that it has not priced the supply to
include GST,

then the recipient of the supply agrees to pay that party an additional amount equal to the
consideration payable for the supply multiplied by the prevailing GST rate (provided that
the party issues a Tax Invoice with respect to that supply).
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4.4

4.5

4.6

If you are overdue in payment of any amount, GS1 may charge an administration fee for
any overdue amount at the rate of fifty Australian dollars ($50.00) (exclusive of GST) plus
all costs and expenses incurred by its mercantile agents in respect of anything instituted
or being considered against You as a liquidated sum (which You hereby acknowledge is
a genuine pre-estimate of the costs of GS1 in collecting such amount), together with
interest calculated at a rate equivalent to two percent (2%) higher than the rate for the
time being fixed under Section 2 of the Penalty Interest Rates Act 1983 (Vic) from (and
including) the date the payment was due until (but excluding) the date it is received in full
(together with administration fees and interest ).

GS1 reserves the right to charge a fee in relation to bank processing charges imposed on
GS1 in respect of payments for this agreement

GS1 may, from time to time, increase the Fee by written notice. Publication of the
increased Fee on GS1’s website shall constitute written notice of such increase. Your
continued use of GS1net after such notice shall constitute acceptance of such increase.

5.1

5.2

Warranties and indemnities
In using GS1net, you must:

(@  comply with all applicable laws (including the Trade Practices Act 1974 (Cth) and
state fair trading legislation);

(b) use GS1lnet strictly in accordance with this Agreement for the purposes
contemplated by this Agreement;

(c) not tamper with or otherwise modify GS1net;

(d)  take reasonable precautions to protect the security, privacy and confidentiality of
GSlnet;

(e) take reasonable precautions not to post, send or otherwise make available through
GSlnet any material that contains any virus, trojan, worm or similar deleterious
program that may damage or interfere with the operation of GS1net;

) not post, send or otherwise make available through GS1net any material that:

(i) infringes GSlnet's or a third party’s intellectual property rights;
(i)  is defamatory, harassing or obscene;

(iii) s illegal, fraudulent, misleading or deceptive; or

(iv) is classified by GS1, in its sole discretion, as inappropriate for inclusion
on GSlnet;

(9) provide to GS1 information which is reasonably necessary for GS1 to make
available GS1net and ensure that this information is both accurate and complete
and delivered to GS1 in a timely manner;

(h) not breach or attempt to breach the security of GS1net; and

0] not interfere with the normal operation of GS1net.

GS1 agrees to:

(@ comply with all applicable laws in relation to its operation of GS1net; and

(b)  take reasonable precautions to protect the security, privacy and confidentiality of
GSlnet.
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5.3

You agree to indemnify GS1 and keep it indemnified against any liability, loss, cost or
damage which GS1 suffers or incurs arising out of or in connection with:

(@)
(b)
()

(d)

a breach by you of this Agreement;
any claim against GS1 by a third party relating to your use of GS1net;

a claim by a third party that any Content infringes the intellectual property rights of
that third party; and

without limiting the foregoing, any error, inaccuracy, omission, defect, lack of
completeness, misrepresentation or other imperfection in respect of any Content.

6.1

6.2

6.3

Liability

To the maximum extent permitted by law:

(@)

(b)

all terms, conditions and warranties which would otherwise be implied into this
Agreement are excluded; and

where any implied term may not be excluded, GS1 limits its liability for breach of
that term (at GS1’s option) to the resupply or payment of the cost of resupply of the
relevant services.

Without limiting clause 6.1, GS1 does not warrant that GS1net will be available at or for
any particular time or that it will be free from error or interruption.

To the maximum extent permitted by law, GS1 excludes all liability (whether arising in
negligence, breach of Agreement or breach of any other law) that it may have for any
loss or damage arising from:

(@)
(b)

()

the use of or reliance on GS1lnet, the GS1 Global Registry or the GDSN;

any support services, documentation or other products or services provided to you
by GS1 in respect of your use of GS1net, the GS1 Global Registry or the GSDN;
and

arising from any delay, error or failure in the determination, verification or
notification to you of the GST classification of food and beverage items in
accordance with clause 7.3(c),

whether that loss or damage is direct, indirect or consequential (including loss or
corruption of data, loss of any Agreement, loss of any business revenue, loss of profits,
failure to realise expected profits or savings or any other commercial loss or economic
loss of any kind).

7.1

7.2

Intellectual Property

Unless otherwise expressly provided in this document, You agree that all intellectual
property rights in and to GS1net are owned by GS1 or its licensors.

You warrant to GS1 that you own, or are entitled to use the intellectual property rights in
the Content, and that you have the right to grant GS1 the licence referred to in
clause 7.3.
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7.3  You grant GS1 a non-exclusive, perpetual, irrevocable and royalty free licence to use,
reproduce and adapt the Content for the purposes of:

(a) providing GS1net;

(b) making that Content (other than the Confidential Content) available to any
registered user of GS1net (whether that Content is made available in connection
with GS1net or otherwise) on or after the date on which, according to GS1's rules
for GS1net from time to time, that Content is made available to all registered users
of GS1net; and

(c) making that Content (including Confidential Content) available to the Australian
Tax Office or to any other governmental authority or body as required by law
(whether that Content is made available in connection with GS1net or otherwise)
for any purposes associated with the determination or verification of the GST
classification of food and beverage items published on GS1net.

8 Privacy, Confidentiality and security
8.1 GS1's commitment to privacy is set out in the “Privacy Statement” available at
www.gslau.org . You acknowledge that you have read and understood the Privacy

Statement and consent to the collection, use and disclosure of personal information in

accordance with the Privacy Statement.

Where you are an individual, you understand and agree to GS1 obtaining information

about you and using or disclosing personal information about you on the terms and for

the purposes set out in the GS1 Privacy Statement available at www.gslau.org.

You acknowledge and agree that such terms and purposes include disclosure of personal

information to the Australian Tax Office in connection with disclosure of Content pursuant

to clause 7.3(c) above.
8.2  Each party (“Recipient”) must keep the confidential information of the other party

(“Discloser”) confidential, safe and secure and not disclose it to any person other than:

(@) the Recipient’s agents, advisors, Agreementors and personnel who have a need to
know, provided they are subject to an obligation to keep the confidential
information confidential; or

(b)  where required to do so by law.

8.3  The Recipient will use the confidential information of the Discloser solely for the purpose
of using or operating GS1net in accordance with this Agreement.

8.4  Confidential information includes:
(a) in the case of GS1, all Sign On details provided to you; and
(b) in the case of you, the Confidential Content.

8.5  Confidential information does not include any information that is:

€) public knowledge at the time it is supplied to Recipient, or becomes public
knowledge subsequently other than through breach of an obligation of confidence;
or

(b) in Recipient’s lawful possession prior to it being supplied to Recipient.

8.6  You are advised that complaints about acts or practices of GS1 may be investigated by

the Privacy Commissioner who has power to award compensation against GS1 in
appropriate circumstances.
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9 Term and termination
9.1 This Agreement commences on the date on which you agree to these terms and
conditions and continues, subject to payment by you of the applicable Fees, until
terminated in accordance with this Agreement.
9.2  Either party may terminate this Agreement by notice to the other party if:

(&) the other party breaches any term of this Agreement and, if it is capable of being
remedied, does not remedy it within 14 days after receipt of notice requiring it to do
so; or

(b)  the other party becomes insolvent, has a controller or receiver appointed, enters
into liquidation, provisional liquidation or administration, is subject to an
arrangement for protection from its creditors, fails to comply with a statutory
demand, it is otherwise unable to pay its debts when they fall due or something
having a similar effect to the foregoing happens in connection with the party.

9.3  Either party may terminate this Agreement at any time by giving 30 days notice in writing
to the other party.
10  Nutrition Information

If you are required pursuant to the Food Standards Australia & New Zealand Act 1991, or

otherwise, to comply with the Australian New Zealand Food Standards Code (“Code”):

(& you must when entering any Content in respect of any product or item include in
the Content any and all information that you are required to include by way of
nutrition information upon any label attached to that product or item pursuant to the
Code including, without limitation, any nutrition information required under
Standard 1.2.8 published pursuant to the Code;

(b)  you warrant that all Content provided by you in accordance with clause 9(a) is
accurate and complete; and

(c)  you must keep all Content in respect of any product or item up to date and not
allow Content to become out of date or inaccurate,

and you will indemnify, and keep indemnified and held harmless, GS1 in respect of any

liability, loss, cost or expense arising out of any breach of this Clause 10.

11 Healthcare Data Providers
11.1 Subjectto clauses 11.2 and 11.3, Healthcare Data Providers may access the NPC for the

purposes of:

(a) uploading verified, corrected or updated Healthcare Data into the NPC for the
purpose of making that verified, corrected or updated Healthcare Data available to
Healthcare Data Recipients; and

(b)  entering new Healthcare Data into the NPC or modifying existing Healthcare Data
contained in the NPC for the purpose of making that Healthcare Data available to
Healthcare Data Recipients.
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11.2

11.3

114

115

Prior to any Healthcare Data (including, without limitation, new, verified, corrected or
updated Healthcare Data) being made available to Healthcare Data Recipients by
Healthcare Data Providers, the Healthcare Data Provider must submit the Healthcare
Data to the QA Process in order to:

(&) allow the review and provision of feedback on the Healthcare Data; and

(b)  ensure that each Healthcare is assigned to the correct virtual NPC group with the
appropriate Anatomical Therapeutic Chemical classification index code.

The Healthcare Data Provider will not make any Healthcare Data available to Healthcare
Data Recipients unless the release of that information has been approved in the course
of the QA Process.

You:

(&) warrant that all Content (including, without limitation, all Healthcare Data) provided
by you is accurate and complete; and

(b) must keep all Content (including, without limitation, NPC Data) provided by you up
to date and not allow such Content to become out of date or inaccurate,

and you will indemnify and keep indemnified, and held harmless, GS1 in respect of
any and all liability, loss, cost or expense arising out of any breach of this Clause
11.4.

You agree that the Commonwealth, or a third party on behalf of the Commonwealth, may
use your Healthcare Data for the purpose of using the NPC.

12

121

12.2

12.3

12.4

Healthcare Data Recipients

Healthcare Data Recipients may access the Healthcare Data contained within the NPC
for the purpose of:

(a) searching the NPC; and
(b)  downloading Healthcare Data from the NPC for inclusion in their own databases.

Healthcare Data Recipients must ensure they have downloaded the most recently
updated Healthcare Data from the NPC and incorporated it within their own Healthcare
databases before making their NPC databases available to their clients.

On and from the day this Agreement expires or is terminated, you must not use any
Healthcare Data downloaded from the NPC:

(a) in Australia in a manner that would involve operating a service or system similar to
the NPC; or

(b) in a manner that suggests that the use of the Healthcare Data is endorsed by, or
otherwise has the authority or support of, or is in any way associated with, the
Commonwealth Department of Health and Ageing.

GS1 does not warrant the accuracy, currency or completeness of any Healthcare Data
and will not be liable to you, or any person who obtains Healthcare Data or any data
based on, or derived from, Healthcare Data from you and you will indemnify, and keep
indemnified and held harmless, GS1 in respect of any such liability.
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13 NPC Information

13.1 Healthcare Data Recipients and Healthcare Data Providers acknowledge and agree that
Healthcare Data and information (including personal information) of Healthcare Data
Recipients and Healthcare Data Providers may be made available by GS1 to the
Commonwealth Department of Health and Ageing and to other persons who:

(@) are associated with, or provide services in respect of, the operation of the NPC; or
(b) replace GS1 or GS1net as the provider or host of the NPC or a similar service
established by the Commonwealth Department of Health and Ageing.
14  General

14.1 The parties are independent Agreementors. Nothing in this Agreement makes a party an
agent, partner or joint venturer of the other.

14.2 You may not assign this Agreement without GS1's prior written consent.

14.3 This Agreement (and the GDSN Terms) is the entire agreement of the parties concerning
its subject matter.

14.4 An obligation of a party (other than an obligation to pay money) is suspended to the
extent the party is prevented from performing that obligation because of an event beyond
its reasonable control.

14.5 This Agreement is governed by the law in force in Victoria. You submit to the non-
exclusive jurisdiction of the courts of Victoria and courts of appeal from them for
determining any dispute concerning this Agreement.

15 Definitions
15.1 In this Agreement the following words have these meanings unless a contrary intention

appears:

Buyer means a person using GS1net for the purpose of viewing the Content of Vendors
and, unless expressly stated to the contrary, includes NPC Data Recipients.

Confidential Content means the prices of, or trading terms relating to, any products
included in a catalogue hosted on GS1net, which you have designated as being available
only to particular trading partners, and other Content to the extent to which, according to
GS1's rules for GS1net from time to time, it is subject to restrictions on disclosure.

Content means the text, images and other material provided by you to GS1 for purposes
of publication on GS1net and, unless expressly stated to the contrary, includes NPC
Data.

Data Pool(s) means those person s or entities, including GS1, that have executed a
participation agreement with GS1 GDSN, Inc, by which they have agreed to access the
GDSN and the GS1 Global Registry on behalf of their subscribing customers. A list of
Data Pools from time to time can be found on the GDSN website at www.gs1.0rg.

Fees mean GS1's fees for the GS1net service, as published by it from time to time.

GS1lnet means the on-line catalogue service operated by GS1 which is currently provided
at the following website: www.gslau.org/services/GSlnet/ GSlnet.asp, or such other
website as is notified by GS1 from time to time. It includes a validation component for the
validation of all inbound on-line messages and the GDSN Global Registry which records
the GTIN, suppliers GLN, GPC code and Target Market code of each item.
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GDSN means the Global Data Synchronisation Network which is an internet based,
interconnected network of interoperable data pools, connected via a central global
registry operated by GS1 GDSN, Inc and known as the “GS1 Global Registry”, that
enables data synchronization in accordance with the GS1 System Standards.

GS1 means GS1 Australia Limited (ABN 67 005 529 920).

GS1 Global Registry means a global registry including the index for item and party
master data which is accessible to Data Pools certified as being compliant with the GS1
System standards.

GS1 System standards means an integrated system of global standards (as varied from
time to time) that provides for identification and communication of information regarding
products, assets, services and locations.

GST has the meaning given to that term in the A New Tax System (Goods and Services
Tax) Act 1999;

GTIN means Global Trade Item Number.
Healthcare Data means NPC product data and information contained within the NPC.

Healthcare Data Providers means Healthcare suppliers or other persons who provide
Healthcare Data.

Healthcare Data Recipients means administrators, developers, maintainers of other
electronic health systems and all other persons that access or use Healthcare Data;

Healthcare Users means Healthcare Data Providers or Healtcare Data Recipients.

NPC means the National Product Catalogue for Healthcare, hosted by GS1 on GS1net,
and established by National e-Health Transition Authority (NeHTA) containing healthcare
product data linked to, among other things, a GTIN.

Primary Contact means the person nominated by you as the “Primary Contact” in the
Registration Form or advised to GS1 pursuant to clause 2.13.

QA Process means the course of action taken by the person or persons appointed by
the Commonwealth Department of Health and Ageing-and independent of GS1
Australia- to provide quality assurance services in respect of the NPC.

Registration Form means the registration form for GS1net which is designated by GS1
from time to time.

Tax Invoice has the meaning given to that term in A New Tax System (Goods and
Services Tax) Act 1999;

Vendor means a person using GS1net for the promotion (by way of a catalogue or
otherwise) of its goods and, unless expressly stated to the contrary, includes Healthcare
Data Providers.

You means the entity whose details are set out in the Registration Form and includes
Healthcare Data Providers and Healthcare Data Recipients.
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1net”

Australasia Data Fool

Terms and Conditions of Use for New Zealand

Users

1.1

1.2

This Agreement

This Agreement sets out the terms and conditions which govern Your access to and use
of GS1lnet.

By agreeing to be bound by the terms of this Agreement, You also agree to be bound by
the terms and conditions of the GS1 GDSN, Inc. Terms of Participation Agreement for
Non-U.S. Trading Partners (GDSN Terms”), which can be found at
http://www.gslnz.org/gslnet_terms_conditions.php

21

2.2

2.3

2.4

25

GSlnet

GS1 will provide You with a Company Alias, User ID and Password (“ Sign On”) in order
to enable You to access and use GS1net. You must keep the Sign On details assigned
to You secret at all times and not permit any person, other than Your authorised users, to
use GS1lnet, and then only in accordance with this Agreement. You must immediately
notify GS1 of any breach of security of the Sign On assigned to You. GS1 may change
the Sign On assigned to You at any time. Users must not use any automated scripts to
log on or perform any activities on GS1net using the online interface.

GS1 will use reasonable endeavours to ensure that GS1net performs substantially in
accordance with the GS1net user documentation published by GS1 from time to time.

GS1 may from time to time make modifications to GS1net, including its design,
functionality and appearance.

You acknowledge that GS1 is not a party to any transaction made through or as a result
of GS1net and that GS1 has no responsibility:

(a) for the accuracy or completeness of any information placed on GS1net by You or
by any other party including Vendors or Buyers (including, without limitation, prices
of, or trading terms relating to, any products included in a catalogue hosted on
GS1lnet); or

(b)  with respect to any product promoted or purchased or sold as a result of GS1net or
the terms of any such transaction; or

(c)  with respect to the transaction itself (including any claim or dispute relating to that
transaction).

You must comply with all applicable laws and all reasonable directions issued by GS1
from time to time in relation to Your use of GS1lnet.
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2.6

2.7

2.8

2.9

2.10

211

2.12

2.13

Without limiting any other provision of this Agreement and unless otherwise specified by
GS1, You are solely responsible:

(&) asaVendor, for supplying, maintaining and updating all Content on GS1net and
administering access to Content by Your trading partners and staff or other
representatives; and

(b) as aVendor, for reviewing and checking all Content on GS1net (including, without
limitation, any Content updated by GS1 at your request) as correct and complete;
and

(c) as a Vendor or Buyer, for obtaining at Your own cost all equipment and software
necessary to enable You to access and use GS1lnet.

You must not permit any third party to access or use GS1net without the prior written
consent of GS1.

GS1 may access GS1lnet on Your behalf without notice for purposes associated with
GS1net, including but not limited to administration, training, education and support.

GS1 will use reasonable efforts to ensure that, except as permitted in clause 3, Content
made available through GS1net is available only to persons who are registered users of
GSlnet.

You must not, and must ensure that any person accessing or using GS1net via your
computer systems does not :

(@ use any data or information entered onto, or made available to you via, GS1net by
other members and users of GS1net (“Trading Partner Information”) other than for
the purposes of conducting transactions and exchanges of data in the manner
reasonably contemplated by these terms and conditions;

(b) repackage, resell, on-supply, distribute or disclose Trading Partner Information to
third parties except by the publish and subscribe data exchange processes
subscribed to, and provided within, GS1net.

GS1 may at any time without consultation with or any liability to You, remove from
GS1net any Content which it reasonably regards as inappropriate or likely to cause a
breach of this Agreement by You, or a breach of any applicable law.

GS1 may at any time and for any reason without consultation suspend Your access to or
use of GS1net without any liability to You. GS1 will attempt to notify You of any such
suspension but will not be liable to You if it does not do so.

You acknowledge that whilst individuals may unsubscribe from certain publications, one
(1) individual must be nominated to receive communications from GS1net in relation to
your agreement. Due to the business critical nature of some GS1net communications,
including User Group meetings and GS1net Community Notices, all GS1net Champion,
GS1lnet Administrator, and GS1net Back-up Administrator contacts are unable to Opt Out
of this type of communication without providing a new contact name to take up that
position. This is to ensure every business has been communicated to about changes
relating to the GS1net service. To support this, you must immediately advise GS1:

(@) of any change in your location, email or postal address detailed in the Registration
Form; and
(b) if the GS1net Champion, GS1net Administrator, or GS1net Back-up Administrator

ceases to be an employee or appropriate contact between you and GS1, details of
a replacement contact.
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2.14

2.15

2.16

GS1 may vary the terms and conditions contained in this Agreement at any time provided
that GS1 provides 14 days notice addressed to the GS1net Administrator at the address
or email address detailed in the Registration Form or as varied in accordance with clause
2.13.

Upon receipt of notice of any variation in accordance with clause 2.14, You may
terminate this Agreement by notice in writing to GS1 within 30 days.

GS1 may, at any time, discontinue any product, system, service or catalogue provided
through, or associated with, GS1net.
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3.1

3.2

GDSN Participation

GSlnet is connected to the GDSN, which is an internet based, interconnected network of
interoperable data pools, via a central global registry operated by GS1 GDSN, Inc and
known as the “GS1 Global Registry”. This enables:

(@8 GSl1 to participate and act as a Data Pool in the GDSN for locally certified master
data;

(b)  the publication of key searchable data (namely Your GLN, Your products’ GTINs,
Your Target Market Country Code, Your Target Market Sub-Division (if applicable)
and Your products’ GPC Codes) on the GS1 Global Registry (not including
Product Descriptions, any Product Details or any Pricing); and

(c) You and other Buyers, Vendors and HealthCare Users to participate in
international transactions through GS1net.

The GS1 Global Registry and Your access to it via GS1net are subject to the GDSN
Terms. Accordingly, You acknowledge and agree that Your right to participate and use
GSlnet and to access the GS1 Global Registry or the GDSN are conditional on You
being bound by and complying with the GDSN Terms, and that You agree to be bound by
the GDSN Terms.

4.1

4.2

4.3

4.4

4.5

Fees and payment

You must pay GS1 the Fees. Unless otherwise specified, all Fees are exclusive of GST,
and exclusive of any other applicable taxes and duties (which must be paid by You).

GS1 will issue invoices for the Fees to You from time to time. You must pay those
invoices within 30 days from the date of invoice. Payment may be made by cheque,
electronic funds transfer to GS1's nominated bank account, credit card or agreed direct
debit authority. An administration surcharge may apply to credit card payments. All
invoices will be Tax Invoices for GST purposes.

If either party:

(@) s liable to pay GST on a supply made in connection with this
Agreement; and

(b) certifies to the recipient of the supply that it has not priced the supply to
include GST,

then the recipient of the supply agrees to pay that party an additional amount equal to the
consideration payable for the supply multiplied by the prevailing GST rate (provided that
the party issues a Tax Invoice with respect to that supply).

For Default and Consequences of Default refer to Clause 7 within GS1 New Zealand
Terms and Conditions of Trade, available on the GS1 New Zealand website.

GS1 may, from time to time, increase the Fee by written notice. Publication of the
increased Fee on GS1's website shall constitute written notice of such increase. Your
continued use of GS1net after such notice shall constitute acceptance of such increase.
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5.1

5.2

5.3

Warranties and indemnities

In using GS1net, You must:

(@)

(b)

(©)
(d)

()

(f)

(9)

(h)
(i)

comply with all applicable laws (including but not limited to the Fair Trading Act
1986, the Commerce Act 1986 and the Consumer Guarantees Act 1993);

use GS1lnet strictly in accordance with this Agreement for the purposes
contemplated by this Agreement;

not tamper with or otherwise modify GS1net;

take all precautions necessary and appropriate in the circumstances to protect the
security, privacy and confidentiality of GS1net;

take all precautions necessary and appropriate in the circumstances not to post,
send or otherwise make available through GS1net any material that contains any
virus, trojan, worm or similar deleterious program that may damage or interfere
with the operation of GS1net;

not post, send or otherwise make available through GS1net any material that:

® infringes GSlnet’s or a third party’s intellectual property rights;

(ii) is defamatory, harassing or obscene;

(i) s illegal, fraudulent, misleading or deceptive; or

(iv) is classified by GS1, in its sole discretion, as inappropriate for inclusion on
GS1lnet;

provide to GS1 information which is reasonably necessary for GS1 to make
available GS1net and ensure that this information is both accurate and complete
and delivered to GS1 in a timely manner;

not breach or attempt to breach the security of GS1net; and

not interfere with the normal operation of GS1net.

GS1 agrees to:

(@)
(b)

comply with all applicable laws in relation to its operation of GS1net; and

take all reasonable precautions to protect the security, privacy and confidentiality
of GS1lnet.

You agree to indemnify GS1 and keep it indemnified against any liability, loss, cost or
damage which GS1 suffers or incurs arising out of or in connection with:

(@)
(b)
()

(d)

a breach by You of this Agreement;
any claim against GS1 by a third party relating to Your use of GS1net;

a claim by a third party that any Content infringes the intellectual property rights of
that third party; and

without limiting the foregoing, any error, inaccuracy, omission, defect, lack of
completeness, misrepresentation or other imperfection in respect of any Content.
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6

6.1

6.2

6.3

Liability
To the maximum extent permitted by law:

(@  all terms, conditions and warranties which would otherwise be implied into this
Agreement are excluded; and

(b)  where any implied term may not be excluded, GS1 limits its liability for breach of
that term (at GS1’s option) to the resupply or payment of the cost of resupply of the
relevant services.

Without limiting clause 6.1, GS1 does not warrant that GS1net will be available at or for
any particular time or that it will be free from error or interruption.

To the maximum extent permitted by law, GS1 excludes all liability (whether arising in
negligence, breach of Agreement or breach of any other law) that it may have for any
loss or damage arising from:

(a) the use of or reliance on GS1lnet, the GS1 Global Registry or the GDSN;

(b)  any support services, documentation or other products or services provided to you
by GS1 in respect of your use of GS1net, the GS1 Global Registry or the GSDN;
and

(c) arising from any delay, error or failure in the determination, verification or
notification to you of the GST classification of food and grocery items in
accordance with clause 7.3(c),

whether that loss or damage is direct, indirect or consequential (including loss or
corruption of data, loss of any Agreement, loss of any business revenue, loss of profits,
failure to realise expected profits or savings or any other commercial loss or economic
loss of any kind).

7.1

7.2

7.3

Intellectual Property

Unless otherwise expressly provided in this document, You agree that all intellectual
property rights in and to GS1net are owned by GS1 or its licensors.

You warrant to GS1 that You own, or are entitled to use the intellectual property rights in
the Content, and that You have the right to grant GS1 the licence referred to in
clause 7.3.

You grant GS1 a non-exclusive, perpetual, irrevocable and royalty free licence to use,
reproduce and adapt the Content for the purposes of:

€) providing GS1net;

(b) making that Content (other than the Confidential Content) available to any
registered user of GS1net (whether that Content is made available in connection
with GS1net or otherwise) on or after the date on which, according to GS1's rules
for GS1net from time to time, that Content is made available to all registered users
of GS1lnet; and

(c) making that Australian market specific Content (including Confidential Content)
available to the Australian Tax Office or to any other Australian governmental
authority or body as required by law (whether that Content is made available in
connection with GS1net or otherwise) for any purposes associated with the
determination or verification of the GST classification of food and grocery items
published on GS1net.
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8.1

8.2

8.3

8.4

8.5

8.6

Privacy, Confidentiality and security

GS1's commitment to privacy is set out in the “Privacy Statement” available at
www.gslnz.org . You acknowledge that You have read and understood the Privacy
Statement and consent to the collection, use and disclosure of personal information in
accordance with the Privacy Statement.

Where You are an individual, You understand and agree to GS1 obtaining information
about You and using or disclosing personal information about You on the terms and for
the purposes set out in the GS1 Privacy Statement available at www.gs1nz.org. You
acknowledge and agree that such terms and purposes include disclosure of personal
information to the Australian Tax Office or Inland Revenue Department in connection with
disclosure of Content pursuant to clause 7.3(c) above.

Each party (“Recipient”) must keep the confidential information of the other party
(“Discloser”) confidential, safe and secure and not disclose it to any person other than:

(@) the Recipient’s agents, advisors, Agreementors and personnel who have a need to
know, provided they are subject to an obligation to keep the confidential
information confidential; or

(b)  where required to do so by law.

The Recipient will use the confidential information of the Discloser solely for the purpose
of using or operating GS1net in accordance with this Agreement.

Confidential information includes:

(a) in the case of GS1, all Sign On details provided to You; and

(b) in the case of You, the Confidential Content.

Confidential information does not include any information that is:

(a) public knowledge at the time it is supplied to Recipient, or becomes public
knowledge subsequently other than through breach of an obligation of confidence;
or

(b) in Recipient’s lawful possession prior to it being supplied to Recipient.

You are advised that privacy complaints about acts or practices of GS1 may be

investigated by the Privacy Commissioner who can request that GS1 change its privacy
practices in appropriate circumstances.
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9.1

9.2

9.3

Term and termination

This Agreement commences on the date on which You agree to these terms and
conditions and continues, subject to payment by You of the applicable Fees, until
terminated in accordance with this Agreement.

Either party may terminate this Agreement by notice to the other party if:

(@) the other party breaches any term of this Agreement and, if it is capable of being
remedied, does not remedy it within 14 days after receipt of notice requiring it to do
S0; or

(b)  the other party becomes insolvent, has a controller or receiver appointed, enters
into liquidation, provisional liquidation or administration, is subject to an
arrangement for protection from its creditors, fails to comply with a statutory
demand, it is otherwise unable to pay its debts when they fall due or something
having a similar effect to the foregoing happens in connection with the party.

Either party may terminate this Agreement at any time by giving 30 days notice in writing
to the other party.

10

Nutrition Information

If You are required pursuant to the Food Act 1981 and associated Regulations, or
otherwise to comply with the Australian New Zealand Food Standards Code (“Code”) You
must:

(&8 when entering any Content in respect of any product or item, include in the
Content any and all information that You are required to include by way of nutrition
information upon any label attached to that product or item pursuant to the Code
including, without limitation, any nutrition information required under Standard
1.2.8 published pursuant to the Code;

(b)  warrant that all Content provided by You in accordance with clause 9(a) is
accurate and complete; and

(c) must keep all Content in respect of any product or item up to date and not allow
Content to become out of date or inaccurate; and

(d) indemnify, and keep indemnified and held harmless, GS1 in respect of any liability,
loss, cost or expense arising out of any breach of this Clause 10.
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11

11.1 Subjectto clauses 11.2 and 11.3, Healthcare Data Providers may access the NPC for the

11.2

11.3

114

115

Healthcare Data Providers

purposes of:

€)) uploading verified, corrected or updated Healthcare Data into the NPC for the
purpose of making that verified, corrected or updated Healthcare Data available to
Healthcare Data Recipients; and

(b)  entering new Healthcare Data into the NPC or modifying existing Healthcare Data
contained in the NPC for the purpose of making that Healthcare Data available to
Healthcare Data Recipients.

Prior to any Healthcare Data (including, without limitation, new, verified, corrected or
updated Healthcare Data) being made available to Healthcare Data Recipients by
Healthcare Data Providers, the Healthcare Data Provider must submit the Healthcare
Data to the QA Process in order to:

(@) allow the review and provision of feedback on the Healthcare Data; and

(b)  ensure that each Healthcare is assigned to the correct virtual NPC group with the
appropriate Anatomical Therapeutic Chemical classification index code.

The Healthcare Data Provider will not make any Healthcare Data available to Healthcare
Data Recipients unless the release of that information has been approved in the course
of the QA Process.

You:

(&) warrant that all Content (including, without limitation, all Healthcare Data) provided
by You is accurate and complete; and

(b) must keep all Content (including, without limitation, NPC Data) provided by You up
to date and not allow such Content to become out of date or inaccurate; and

(c) will indemnify and keep indemnified, and held harmless, GS1 in respect of any and all
liability, loss, cost or expense arising out of any breach of this Clause 11.4.

You agree that the Commonwealth, or a third party on behalf of the Commonwealth, may
use Your Healthcare Data for the purpose of using the NPC.
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12

12.1

12.2

12.3

12.4

Healthcare Data Recipients

Healthcare Data Recipients may access the Healthcare Data contained within the NPC
for the purpose of:

(@) searching the NPC; and
(b)  downloading Healthcare Data from the NPC for inclusion in their own databases.

Healthcare Data Recipients must ensure they have downloaded the most recently
updated Healthcare Data from the NPC and incorporated it within their own Healthcare
databases before making their NPC databases available to their clients.

On and from the day this Agreement expires or is terminated, You must not use any
Healthcare Data downloaded from the NPC:

(a) in a manner that would involve operating a service or system similar to the NPC; or

(b) in a manner that suggests that the use of the Healthcare Data is endorsed by, or
otherwise has the authority or support of, or is in any way associated with, the
Commonwealth Department of Health and Ageing.

GS1 does not warrant the accuracy, currency or completeness of any Healthcare Data
and will not be liable to You, or any person who obtains Healthcare Data or any data
based on, or derived from, Healthcare Data from You and You will indemnify, and keep
indemnified and held harmless, GS1 in respect of any such liability.

13

131

NPC Information

Healthcare Data Recipients and Healthcare Data Providers acknowledge and agree that
Healthcare Data and information (including personal information) of Healthcare Data
Recipients and Healthcare Data Providers may be made available by GS1 to the
Commonwealth Department of Health and Ageing and to other persons who:

(@) are associated with, or provide services in respect of, the operation of the NPC; or

(b) replace GS1 or GS1lnet as the provider or host of the NPC or a similar service
established by the Commonwealth Department of Health and Ageing.

14

General

(&  The parties are independent Agreementors. Nothing in this Agreement makes a
party an agent, partner or joint venturer of the other.

(b)  You may not assign this Agreement without GS1's prior written consent.

(c) This Agreement (and the GDSN Terms) is the entire agreement of the parties
concerning its subject matter.

(d)  An obligation of a party (other than an obligation to pay money) will be suspended
to the extent the party is prevented from performing that obligation because of an
event beyond its reasonable control.

(e)  This Agreement is governed by New Zealand law. By agreeing to the terms and
conditions of this Agreement You are submitting to the non-exclusive jurisdiction of
the courts of New Zealand or any court that may hear appeals from those courts
for determining any dispute concerning this Agreement.
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15

151

Definitions

In this Agreement the following words have these meanings unless a contrary intention
appears:

Buyer means a person using GS1net for the purpose of viewing the Content of Vendors
and, unless expressly stated to the contrary, includes NPC Data Recipients.

Confidential Content means the prices of, or trading terms relating to, any products
included in a catalogue hosted on GS1net, which You have designated as being available
only to particular trading partners, and other Content to the extent to which, according to
GS1's rules for GS1net from time to time, it is subject to restrictions on disclosure.

Content means the text, images and other material provided by You to GS1 for purposes
of publication on GS1net and, unless expressly stated to the contrary, includes NPC
Data.

Data Pool(s) means those person s or entities, including GS1, that have executed a
participation agreement with GS1 GDSN, Inc, by which they have agreed to access the
GDSN and the GS1 Global Registry on behalf of their subscribing customers. A list of
Data Pools from time to time can be found on the GDSN website at www.gs1.org.

Fees mean GS1's fees for the GS1net service, as published by it from time to time.

GSlnet means the on-line catalogue service operated by GS1 which is currently provided
at the following website: http://www.gs1nz.org/gslnet.php or such other website as is
notified by GS1 from time to time. It includes a validation component for the validation of
all inbound on-line messages and the GDSN Global Registry which records the GTIN,
suppliers GLN, GPC code and Target Market code of each item.

GDSN means the Global Data Synchronisation Network which is an internet based,
interconnected network of interoperable data pools, connected via a central global
registry operated by GS1 GDSN, Inc and known as the “GS1 Global Registry”, that
enables data synchronization in accordance with the GS1 System Standards.

GS1 means GS1 New Zealand Incorporated.

GS1 Global Registry means a global registry including the index for item and party
master data which is accessible to Data Pools certified as being compliant with the GS1
System standards.

GS1 System standards means an integrated system of global standards (as varied from
time to time) that provides for identification and communication of information regarding
products, assets, services and locations.

GST has the meaning given to that term in the Goods and Services Tax Act 1985;
GTIN means Global Trade Iltem Number.

Healthcare Data means NPC product data and information contained within the NPC.

Healthcare Data Providers means Healthcare suppliers or other persons who provide
Healthcare Data.

Healthcare Data Recipients means administrators, developers, maintainers of other
electronic health systems and all other persons that access or use Healthcare Data;

Healthcare Users means Healthcare Data Providers or Healthcare Data Recipients.
NPC means the National Product Catalogue for Healthcare, hosted by GS1 on GS1net,

and established by National e-Health Transition Authority (NeHTA) containing healthcare
product data linked to, among other things, a GTIN.
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Primary Contact means the person nominated by You as the “Primary Contact” in the
Registration Form or advised to GS1 pursuant to clause 2.13.

QA Process means the course of action taken by the person or persons appointed by
the Commonwealth Department of Health and Ageing-and independent of GS1 New
Zealand - to provide quality assurance services in respect of the NPC.

Registration Form means the registration form for GS1net which is designated by GS1
from time to time.

Tax Invoice has the meaning given to that term in Goods and Services Tax Act 1985;
Vendor means a person using GS1net for the promotion (by way of a catalogue or
otherwise) of its goods and, unless expressly stated to the contrary, includes Healthcare

Data Providers.

You means the entity whose details are set out in the Registration Form and includes
Healthcare Data Providers and Healthcare Data Recipients.
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