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SAMPLE CLAUSES – ORDER OF PRECEDENCE CLAUSES 

Different versions of sample clauses for this subject follow.  Select the version 
most suitable for your requirements and copy and paste it into your contract with 
appropriate changes. It may be necessary to change the description of the parties 
(e.g. “Supplier” or “Customer”) and other terminology (e.g. capitalized terms) to 
enable the text of the selected clause to be consistent with that used in the rest of 
the contract. Where square brackets [   ] appear inserted within them are 
variables and should be adjusted to reflect your circumstances. 
 

VERSION 1 

1. ORDER OF PRECEDENCE 

1.1 In the event that there is any conflict, contradiction or ambiguity between any 
documents which form part of this Agreement, the following order of precedence 
shall be applied in order to resolve any such conflict, contradiction or ambiguity: 

(a) The body of this Agreement shall have precedence over the Schedules: 

(b) This Agreement shall have precedence over the Customer’s Request For 
Proposal (“the RFP”) and over the Supplier’s Proposal. 

(c) The RFP shall have precedence over the Supplier’s Proposal to the extent 
that the Proposal does not expressly exclude satisfaction of a requirement 
of the Customer as expressed in the RFP, except that where the Proposal 
offers or affords more facility than the RFP requires then the additional 
facility shall be implied into the RFP. 
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VERSION 2 

2. ORDER OF PRECEDENCE 

2.1 In the event of any conflict between the terms and conditions of a Customer 
purchase order in respect of the Products or Services and the terms and conditions 
of this Agreement, then the terms and conditions of this Agreement shall prevail. 
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VERSION 3 

3. ORDER OF PRECEDENCE 

3.1 In the event of a conflict in any part of this Agreement, then for the purposes of 
interpretation, the parts of this Agreement shall rank in the following descending 
order of priority: 

(a) the Schedules; 

(b) Clauses 1 to [     ] (both inclusive) of this Agreement; 

(c) the Customer’s Request for Proposal (“the RFP”); 

(d) the Supplier’s Proposal; 

provided that: 

(e) the Proposal shall prevail over the RFP so far as the Proposal expressly 
excludes satisfaction of a requirement as expressed by the Customer in the 
RFP;  and 

(f) where the Proposal offers or affords more facility than the RFP requires 
then the additional facility shall be implied as if it had been expressed in 
the RFP. 

 



 

© Contract Domain Pty Limited 2008 www.contractdomain.com Page 6 of 6 

VERSION 4 

4. ORDER OF PRECEDENCE 

4.1 The terms and conditions of this Agreement include: 

(a) the Customer’s Request for Proposal (“the RFP”) insofar as it is not 
inconsistent with the Supplier’s Response; 

(b) the Supplier’s Response to the RFP; 

(c) any document that the Response expressly incorporates as part of this 
Agreement;  and 

(d) any variation of the terms and conditions occurring pursuant to any 
written agreements between the parties. 

4.2 In the event of any inconsistency between Clauses [     ] to [     ] and any other 
provision, or the content of any other Document - Clauses [     ] to [     ]  shall 
prevail to the extent of any inconsistency. 

4.3 Subject to sub-clauses 1 and 2 of this clause, this Agreement: 

(a) constitutes the entire agreement between the Customer and the Supplier;  
and 

(b) supersedes all prior representations, agreements, statements and 
understandings, whether oral or in writing. 

 
 

 

 


