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Statement of Work

C.A.1 Key Events and Dates

This Contract commences on the Contract Start Date or the date this Contract is executed, whichever is the
latter, and continues for the Contract Term unless:

a) it is terminated earlier; or
b) the Customer exercises the Contract Extension Option, in which case this Contract will
continue until the end of the extended time (unless it is terminated earlier).
Event Details
Contract Start Date: Friday 24, June 2022
Contract Term: This Contract will terminate on Friday, 30 June 2023.
Contract Extension Option: This Contract may be extended for a total period of up to 12
months, with agreement in writing.
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C.A.2 The Requirement
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Reasonable directions

Ms Thom will comply with all procedures when located in PM&C SETE(€) buildings, and follow reasonable
directions from staff in an emergency.

C.A.2(a) Standards

The Supplier must ensure that any goods and services provided under this Contract comply with all
applicable Australian standards (or in its absence an international standard) including any requirements or
standards specified in this Statement of Work. If requested by the Customer, the Supplier must enable the
Customer, or an independent assessor, to conduct periodic audits to confirm compliance with all applicable
Australian or international standards, including, but not limited to, those specified in this Statement of Work.

Web Content Accessibility

As applicable, the Supplier must ensure that any website, associated material and/or online publications
(where applicable) complies with the Web Content Accessibility Guidelines available at:
https://www.w3.org/WAIl/intro/wcag.

C.A.2(b) Security Requirements
None Specified

C.A.2(c) Work Health and Safety

Prior to commencement of this Contract, the Customer’s Contract Manager and the Supplier's Contract
Manager will identify any potential Work Health and Safety issues anticipated to arise during the term of
this contract and assign management of each issue identified to the party best able to manage it.

The Supplier will provide the Customer with a plan for approval.

Throughout the Contract Term, the Customer and the Supplier will proactively identify and cooperate to
manage any Work Health and Safety issues that arise.

C.A.2(d) Delivery and Acceptance

Where the Customer rejects any deliverables under Clause C.C.11 [Delivery and Acceptance] the
Customer will specify a timeframe in which the Supplier is required to rectify deficiencies, at the Supplier’s
cost, so that the deliverables meet the requirements of this Contract. The Supplier must comply with any
such requirement. Rectified deliverables are subject to acceptance under Clause C.C.11 [Delivery and
Acceptance].

The Supplier will refund all payments related to the rejected deliverables unless the relevant deliverables
are rectified and accepted by the Customer.

If the Supplier is unable to meet the Customer’s timeframe, the Customer may terminate this Contract in
accordance with Clause C.C.16 [Termination for Cause].

Milestone Description Contact for Delivery Location/Email Due Date
Delivery
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C.A.2(f) Facilities and Assistance Offered by the Customer
If required, the Customer (PM&C) will arrange IT equipment/services for the Supplier (where appropriate

and within reason).

C.A.2(h) Conflicts of Interest

The Supplier has declared that it has no actual, perceived or potential conflicts of interest relevant to the
performance of its obligations under this Contract.

C.A.2(i)) Public Interest Disclosure

Public officials (including service providers under a Commonwealth contract) who suspect wrongdoing
within the Commonwealth public sector can raise their concerns under the Public Interest Disclosure
Act 2013 (PID Act). Prior to making a disclosure, refer to information available at:
hitps://www.ombudsman.gov.au/Our-responsibilities/making-a-disclosure/information-for-disclosers.

All Public Interest Disclosure matters (relating to this procurement) should be referred to:

Name/Position:

Authorised Officer

Email Address:

PublicinterestDisclosure

mc.gov.au

Telephone:

6271 6000

C.A.2(j) Complaints Handling

Any complaints relating to this procurement should be referred to:

Name/Position:

Complaints Team

Email Address:

complaints@pmc.gov.au

Telephone:

02 6271 5688
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C.A.3 Contract Price

This is a 'fee for service' arrangement, based on actual hours worked and output, for services as requested
by the Department.

The initial contract period is 24 June 2022 until 30 June 2023, with the contract not exceeding
$50,875.00 (including GST).

Due Date Milestone Description Total Price GST Total Price
GST Exclusive | Component GST
Inclusive

Initial contract period maximum total price for services $50,875.00 (GST Inclusive)

Adjustment to Fixed Pricing for Contract Variation/Extension

Pricing will be based on actual hours worked.

If the matter or scope evolves to be more complex than anticipated, the Investigator will discuss this with
the Department of the Prime Minister and Cabinet and secure endorsement before doing further work.
C.A.3(a) Payment Schedule

The Total Fees and Charges will be made in a single payment on completion of contracted deliverables.
However, should the contract be extended, an interim payment can be made for services delivered up until
that date.
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C.A.4 Contract Managers and Addresses for Notices

Contract Managers are responsible for issuing or accepting any written Notices under this Contract and are
the contact points for general liaison.

C.A.4(a) Customer’s Contract Manager:

The person occupying the position of:  Adviser

Currently: s22()@)a)

Telephone: s 22(1)(@)

Email Address: SATECIIN @pmce.gov.au
Postal Address: 1 National Circuit

Barton ACT 2600

C.A.4(b) Customer’s Address for Invoices:

Addressee Name/Position Title: Department of the Prime Minister and Cabinet
Telephone: s22()@

Email Address: _QMM

Postal Address: 1 National Circuit

Barton ACT 2600

The Customer’s preferred method of invoicing is by email.

C.A.4(c) Supplier's Contract Manager:

Name: Vivienne Thom
Position Title: Consultant
Telephone:

Mobile:
Email Address:
Postal Address:

@viviennethom.com.au

Yarralumla ACT 2600

C.A.4(d) Supplier's Address for Notices

Name: Vivienne Thom
Position Title: Consultant

Email Address: _@viviennethom.com.au

Postal Address:

Yarralumla ACT 2600
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C.A.5 Specified Personnel

Position/Role

Name

Current Security
Clearance Level

Percentage of
Total Project
Time

Vivienne Thom

100%

C.A.6 Subcontractors

Reference ID: CD011272

Page 8 of 17




Commonwealth Contract — Services

Additional Contract Terms

An executed contract will incorporate the Commonwealth Contract Terms and also the following Additional
Contact Terms:

C.B.1 Intellectual Property

For the purposes of this clause, “Intellectual Property Rights” means all intellectual property rights which
may subsist in Australia or elsewhere, whether or not they are current or future or registered or capable of
being registered, including without limitation in relation to, copyright, designs, trade marks (including
unregistered marks), business and company names, domain names, database, circuit layouts, patents,
inventions, discoveries, know-how, trade secrets and confidential information, but excluding Moral Rights.

The Customer owns the Intellectual Property Rights in the Material created under this Contract.

To the extent the Supplier or a third party holds any Intellectual Property Rights in any existing Material, the
Supplier hereby agrees to licence the Customer to enable the Customer to exercise full rights and interests
in the Intellectual Property Rights in any Material provided under this Contract. The Supplier agrees to
create, execute or sign any documents and perform all acts which may be necessary to allow the use of
those rights by the Customer for any purpose.

The Customer grants to the Supplier a non-exclusive, non-transferable, irrevocable, royalty-free licence for
this Contract Term to exercise the Intellectual Property Rights in the Material for the sole purpose of
fulfilling its obligations under this Contract. The licence in this clause is subject to any conditions or
limitations of third parties that the Customer notifies to the Supplier.

Intellectual Property Rights in Goods provided under this Contract or pre-existing Intellectual Property of
the Supplier, set out below (if any), will not change as a result of this Contract.

Pre-Existing Intellectual Property of the Supplier
Not Applicable

C.B.2 Confidential Information of the Supplier
Not Applicable

C.B.3 Interest on Late Payments

Where the Customer and the Supplier both have the capability to deliver and receive e-Invoices through the
Pan-European Public Procurement On-Line (PEPPOL) framework and have agreed to use electronic
invoicing (e-Invoicing), the Customer will pay the amount of a Correctly Rendered Invoice to the Supplier
within five (5) calendar days after receiving it, or if this day is not a business day, on the next business day.

In all other circumstances, the Customer will pay the amount of a Correctly Rendered Invoice to the
Supplier within twenty (20) calendar days after receiving it, or if this day is not a business day, on the next
business day.

If the total initial value of the Contract (excluding any options, extensions, renewals or other mechanisms
that may be executed over the life of the contract) is less than A$1 million (GST inclusive) and the
Customer fails to make a payment to the Supplier by the business day it is due, the Customer will pay the
unpaid amount plus interest on the unpaid amount, provided the amount of interest payable under this
clause exceeds A$100.

Interest payable under this clause will be simple interest calculated in respect of each calendar day from
the day after the amount was due and payable, up to and including the day that the Customer effects
payment, calculated using the General Interest Charge Rate available on the Australian Taxation Office
website as it applies on the day the amount was due and payable expressed as a daily rate.

C.B.4 Notifiable Data Breaches
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Eligible Data Breach means an ‘Eligible Data Breach’ as defined in the Privacy Act 1988 (Cth).
Personal Information means ‘Personal Information’ as defined in the Privacy Act 1988 (Cth).

a) If the Supplier becomes aware that there are reasonable grounds to suspect that there may have been
an Eligible Data Breach in relation to any Personal Information held by the Supplier as a result of this
Contract or its provision of the Goods and/or Services, the Supplier agrees to:

() notify the Customer in writing as soon as possible, which must be no later than within three (3)
days of becoming aware; and

(i) unless otherwise directed by the Customer, carry out an assessment in accordance with the
requirements of the Privacy Act 1988 (Cth).

b) Where the Supplier is aware that there are reasonable grounds to believe there has been, or where the
Customer notifies the Supplier that there has been, an Eligible Data Breach in relation to any Personal
Information held by the Supplier as a result of this Contract or its provision of the Goods and/or
Services, the Supplier must:

(i) take all reasonable action to mitigate the risk of the Eligible Data Breach causing serious harm
to any of the individuals to whom the Personal Information relates;

(i) unless otherwise directed by the Customer, take all other action necessary to comply with the
requirements of the Privacy Act 1988 (Cth); and

(i) take any other action as reasonably directed by the Customer.
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Commonwealth Contract Terms

C.CA1  Background:

The Customer requires the provision of certain Goods andior
Services. The Supplier has fully informed itself on all aspects of
the Customer's requirements and has responded representing that
itis able to meet the Statement of Requirement.

Some terms used in these Commonwealth Contract Terms have
been given a special meaning. Their meanings are set out either in
the Commonweaith Contracting Suite Glossary or in the relevant
Commonweailth Contract.

C.C2 Relationship of the Parties:

Neither party is the employee, agent, officer or partner of the other
party nor, by virtue of this Contract, authorised to bind or represent
the other party.

The Supplier must ensure that its officers, employees, agents or
Subcontractors do not represent themselves as being an officer,
employee, partner or agent of the Customer.

In all dedlings related to the Contract, the parties agree to:

{a) communicate openly with each other and cooperate in
achieving the contractual objectives; and

{b) act honestly and ethically; and

{c) comply with reasonable commercial standards of fair conduct;
and

{d) consult, cooperate and coordinate activities to identify and
address any overlapping work health and safety
responsibilities aimed at ensuring the health and safety of
workers and workplaces; and

{e) comply with all reasonable directions and procedures relating
to work health and safety, record keeping and security in
operation at each other's premises or faciities whether
specificaly informed or as might reasonably be inferred from
the circumstances.

C.C.3  Conflict of Interest:

The Supplier has either declared any real or perceived conflicts of
interest that might arise; or states that no conflicts of interest exist,
or are anticipated, relevant to the performance of its obligations
under the Contract.

If any conflict or potential conflict arises during the Contract Term,
the Supplier will immediately notify the Customer and comply with
any reasonable Nolice given to the Supplier by the Customer in
relation to the conflict. As soon as practicable, any verbal advice
must be falowed by written confirmation.

C.C4  Precedence of Documents:

The Contract is comprised of:

{a) Additional Contract Terms (if any);

{b) Statement of Work;

{c) Commonweaith Contract Terms;

{d) Commonwealth Contracting Suite Glossaty, and

{e) Contract Annex 1- Supplementary information (if any),

unless othernise agreed in writing between the parties.

If there is ambiguity or inconsistency between documents
comprising the Contract, the document appearing higher in the list
will have precedence.

The Contract may be signed and dated by the parties on separate,
but identical, copies. All sighed copies constitute one (1) Contract.

C.C5 Govemning Law:
The laws of the Australian Capital Territory apply to the Contract.

C.CH6  Entire Agreement:

The Contract represents the Parties’ entire agreement in relation to
the subject matter, at the time this Contract was entered.

Anything that occurred before the making of this Contract shall be
disregarded {unless incorporated into the Contract in writing).
However, the Supplier represents that the claims made in its
Response to the ATM were correct when made and remain correct.

The Parties agree that no agreement or understanding varying or
extending the Conlract will be legally binding upon either Party
unless in writing and agreed by both Parties.

If either Party does not exercise (or delays in exercising) any of its
contractual rights, that failure or delay will not prejudice those
rights.

C.C.7  Survival:

All Additional Contract Terms (if any), plus Clauses C.C.14 [Liability
of the Supplier], C.C.17 [Supplier Payments], C.C.20 [Transition
Qut], C.C.22 [Compliance with Commonwealth Laws and Policies],
C.C.22{A) [Access to Supplier's Premises and Records],

C.C.22(F) [Fraud] survive termination or expiry of the Contract.

C.C.8 Notices:

A Notice is deemed to be effected:

{a) if delivered by hand - upon delivery to the relevant address;

{b) if sent by registered post - upon delivery to the relevant
address; or

{c) if ransmitted electronically - upon actual delivery as
evidenced by an acknowledgement of recsipt from the
recipient’s system by any means (including by means of
delivery receipt).

A Notice received after 5.00 pm, or on a day thatis not a working

day in the place of receipt, is deemed to be effected on the next

working day in that place.

C.C9  Assignment:

The Supplier may not assign any rights under the Contract without
the Customer's written consent. To seek consent, the Supplier
must provide the Customer with a Notice, which includes full details
of the proposed assignee and the rights the Supplier proposes to
assign.

To decline consent, the Customer must provide a Notice to the
Supplier, setting outits reasons, within twenty-eight (28) calendar
days of receiving the Notice seeking consent. Otherwise, the
Customer is taken to have consented.

C.C.10 Subcontracting:

Subcontracting any part of, or the entire Supplier’s obligations
under the Contract, will not relieve the Supplier from any of its
obligations under the Contract.

The Supplier must ensure that Subcontractors specified in Item
C.A.6 [Subcontractors] (if any) perform that part of the Services
Specified in that item. Unless otherwise agreed by the Customer
{in writing) the Supplier must not subcontract any part of its
obligations under the Contract other than to Subcontractors named
in Item C.A.6. The Supplier must ensure that specified
Subcontractors {if any) are not replaced without the prior written
consent of the Customer. The Customer’s written consent will not
be unreasonably withheld.

At the Customer's request, the Supplier, at no additional cost to the
Customer, must promptly remove from involvement in the Contract
any Subcontractor that the Customer reasonably considers should

be removed.
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Commonwealth Contract Terms

The Supplier must make available to the Customer the details of all
Subconfractors engaged to provide the Goods andlor Services
under the Contract. The Supplier acknowledges that the Customer
may be required to publicly disclose such information.

The Supplier must ensure that any subcontract entered into by the
Supplier, for the purpose of fulfilling the Supplier’s obligations
under the Contract, imposes on the Subcontractor the same
obligations that the Supplier has under the Contract {including this
requirement in relation to subconfracts).

C.C.11  Delivery and Acceptance:

The Supplier must provide the Goods andfor Services as specified
in the Statement of Work and meet any requirements and standard
specified in the Statement of Work.

The Supplier must promptly notify the Customer if the Supplier

becomes aware that it will be unable to provide all or part of the
Goods andfor Services specified in the Statement of Work and

advise the Customer when it will be able to so.

Any Goods must be delivered free from any securily interest.
Unless otherwise stated in the Contract, Goods must be new and
unused. Any Services must be provided to the higher of the
standard that would be expected of an experienced, professional
supglier of similar services and any standard specified in the
Statement of Work.

The Customer may reject the Goods andfor Services within
fourteen (14) calendar days after delivery or such longer period
specified in the Contract at ltem C.A 2(d) [Delivery and
Acceptance], if the Goods and/or Services do not comply with the
requirements of the Contract {“Acceptance Period").

If during the Acceptance Period circumstances outside the
Customer's reasonable control cause a delay in the Customer's
evaluation of the compliance of the Goods and/or Services with the
Contract, the Customer may give the Supplier a Notice before the
end of the criginal Acceptance Period, setling out the reason for
the delay and the revised Acceptance Period date (which must be
reasonable having regard to the circumstances causing the delay).

If the Customer does not nolify the Supplier of rejection within the
Acceptance Period (as extended if applicable), the Customer will
be taken to have accepted the Goods andfor Services, though the
Customer may accept the Goods and/or Services sooner. Tille to
Goods fransfers to the Customer only on acceptance.

If the Customer rejects the Goods andfor Services, the Customer
mustissue a Notice clearly stating the reason for rejection and the
remedy the Customer requires. No payment will be due for
rejected Goods and/or Services until their acceptance.

C.C.12 Licences Approvals and Warranties:

At no cost to the Customer, the Supplier must obtain and maintain
all Intellectual Property Rights, licences or other approvals required
for the lawful provision of the Goods andfor Services and arrange
any necessary customs entry for any Goods.

The Supplier must provide the Customer with all relevant third
Party warranties in respect of Goods. If the Supplier is a
manufacturer, the Supplier must provide the Customer with all
standard manufacturer's warranties in respect of the Goods it has
manufactured and supplied.

To the extent permitted by laws and for the benefit of the
Customer, the Supplier consents, and must use its best
endeavours to ensure that each author of Material consents in
writing, to the use by the Customer of the Material, even if the use
may otherwise be an infringement of their Intellectual Property
Rights and/or Moral Rights.

C.C13 Specified Personnel:

The Supplier must ensure that the Specified Personne] set out in
Item C.A.5 [Specified Personnel] {if any) perform the part of the
Services specified in that item. The Supplier must ensure that
Specified Personnel (if any) are not replaced without the prior
written consent of the Customer. The Customer’s written consent
will not be unreasonably withheld.

Al the Customer's reasonatle request, the Supplier, at no
additional cost to the Customer, must as soon as reasonably
practicable replace any Specified Personnel that the Customer
reasonably considers:

{a) s not performing the Supplier's obligations under the Contract
to the standard or within the timeframe reasonably required by
the Customer;

{b) is not a fit and proper person; or

{c) is not suitably qualified to perform the Services.

Any Specified Personnel must be replaced with personnel that are

acceptable to the Customer.

C.C.14 Liability of the Supplier:

The Supplier will indemnify the Customer and its officials against
any claim, loss or damage arising in connection with any negligent
or wilful breach of the Suppliers obligations or representations
under the Contract.

The Supplier's obligation to indemnify the Customer and its officials
will reduce proportionally to the extent that any act or omission, on
the part of the Customer or its officials contributed to the claim, loss
or damage.

The Supplier's liability under this clause shall not exceed the
maximum applicable amount that applies to the claim loss or
damage under a scheme operaling under Schedule 4 of the Civil
Law (Wrongs) Act 2002 (ACT}, or any corresponding State,
Territory or Commonwealth legislation, that limits the civil liability of
members of particular professions arising from the performance of
their professional services, where the Supplier is a member of that
scheme, and where that scheme applies to the Goods and/or
Services delivered under the Contract.

The Supplier will maintain adequate insurances for the Contract
and provide the Customer with proof when reasonably requested.

C.C.15 Temmination or Reduction for Convenience:

In addition to any other rights either party has under the Confract,
{a) the Customer acting in good faith, may at any time; or

{b) the Supplier, acting in good faith, may notify that it wishes to,
terminate the Contract or reduce the scope aor quantity of the
Goods and/or Services by providing a Notice to the other Party.

If the Supplier issues a Notice under this clause, the Supplier must
comply with any reasonable directions given by the Customer. The
Contract will terminate, or the scope will be reduced in accordance
with the Notice, when the Supplier has complied with all of

those directions.

If the Customer issues a Notice under this clause, the Supplier
must stop or reduce work in accordance with the Notice and
comply with any reasonable directions given by the Customer.
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Commonwealth Contract Terms

In either case, the Supplier must mitigate all loss and expenses in
connection with the termination or reduction in scope (including the
costs of its compliance with any directions). The Customer will pay
the Supplier for Goods and/or Services accepled in accordance
with clause C.C.11 [Delivery and Acceptance] and item

C.A2(d) [Delivery and Acceptance] before the effective date of
termination or reduction.

If the Customer issues a Nolice under this clause, the Customer
will also pay the Supplier for any reasonable costs the Supplier
incurs that are drectly attributable to the termination or reduction,
provided the Supplier substantiates these costs to the salisfaction
of the Customer.

Under no circumstances will the total of all payments to the
Supplier exceed the Contract Price. The Supplier will not be
entiled toloss of anticipated profit for any part of the Contract
not performed.

C.C.16 Temination for Cause:

The Customer may issue a Notice to immediately terminate or

reduce the scope of the Contract if:

{a) the Supplier does not deliver the Goods andfor Services as
specified in the Contract, or nofifies the Customer that the
Supplier will be unable to deliver the Goods andlor Services
as specified in the Contract;

{b) the Customer rejects the Goods andfor Services in
accordance with clause C.C.11 [Delivery and Acceptance] and
the Goods and/or Services are not remedied as required by
the Notice of rejection;

{c) the Supplier breaches a material term of the Contract and the
breach is not capable of remedy,

{d) the Supplier does not remediate a material breach of the
Contract which is capable of remediation within the period
specified by the Customer in a Notice of default issued to the
Supplier; or

{e) subject to the Customer complying with any requirements in
the Corporations Act 2001 (Cth), the Supplier:

{i) s unable to pay all its debts when they become due;

(i) ifincorporated — has a liquidator, receiver, administrator
or other contrdler appointed or an equivalent
appointment is made under legislation other than the
Corporations Act 2001 (Cth); or

(iii) if an individual - becomes bankrupt or enters into an
arrangement under Part X or Part X of the
Bankrnptcy Act 1966 (Cth).

Termination of the Contract under this dause does not change the
Customer’s obligation to pay any Correcly Rendered Invoice.

C.C.17 Supplier Payments:

If the Supplier is required to submit an invoice to trigger payment,
the invoice must be a Correcty Rendered Invoice.

The Supplier must promplly provide to the Customer such
supporting documentation and other evidence reasonably required
by the Customer to substantiate performance of the Contract by
the Supplier.

Payment of any invoice is payment on account only, and does not
substantiate performance of the Conlract.

If the Supplier owes any amount to the Customer in connection
with the Contract, the Customer may offset that amount, or part of
it, against its obligation to pay any Comrectly Rendered Invoice.

C.C.18 Dispute Resolution:

For any dispute arising under the Contract both the Supplier and

the Customer agree to comply with (a) to (d) of this

clause sequentially:

{a) both Contract Managers will try to sette the dispute by direct
negotiation;

{b) if unresdved, the Contract Manager claiming that thereis a
dispute will give the other Contract Manager a Notice setting
out details of the dispute and proposing a solution;

{c) if the proposed solution is not accepted by the other Contract
Manager within five (5) business days, each Confract
Manager will nominate a more senior representative, who has
not had prior direct involvement in the dispute. These
representatives will try to setie the dispute by direct
negotiation;

{d) failing setiement within a further ten (10) business days, the
Customer will, without delay, refer the dispute to an
appropriately qualified mediator selected by the Customer or,
at the Customer’s discretion, to the chairperson of an
accredited mediation organisation to appoint a mediator, for
mediation to commence within fifteen (15) business days of
the request.

Representatives for the Supplier and the Customer must attend the
mediation. The nominated representatives must have the authority
to bind the relevant party and act in good faith to genuinely attempt
to resdve the dispute.

The Customer and the Supplier will each bear their own costs for
dispute resclution. The Customer will bear the costs of a mediator.

If the dispute is not resolved within thirty {30) business days after
mediation commences, either the Supplier o the Customer may
commence legal proceedings.

Despite the existence of a dispute, the Supplier will (unless
requested in writing by the Customer not to do so) continue their
performance under the Contract.

This procedure for dispute resdution does not apply to action
relating to clause C.C.16 [Termination for Cause] or to legal
proceedings for urgent interlocutory relief.

C.C.19 Transition In:

The Supplier must perform all tasks reasonably required to facilitate
the smooth transition of the provision of the Goods and/or Services
from any outgoing supplier to the Supplier.

C.C.20 Transition Out:

If the Contract expires or is terminated under clause

C.C.16 [Temination for Cause] the Supplier must comply with any
reasonable directions given by the Customer in order to facilitate the
smooth transition of the provision of the Goods and/or Services to
the Customer or to another supplier nominated by the Customer.

C.C21 Compliance with Laws:

The Supplier must comply with, and ensure its officers, employees,
agents and subcontractors comply with the laws from time to time
in force in any jurisdiction in which any part of the Contract

is performed.
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Commonwealth Contract Terms

C.C.22 Compliance with Commonwealth Laws and Policies:

The Supplier must comply with, and ensure its officers, employees,
agents and subcontractors comply with all Commonwealth laws
and policies relevant to the Goods andfor Services and must
provide such reports and other information regarding compliance
as reasonably requested by the Customer or as otherwise required
by a relevant law or policy.

If the Supplier becomes aware of any actual or suspected breach
of the requirements set outin clauses A to G below, it must:

{a) immediately report it to the Customer and provide a
written report on the matter within five (5) business days;
and

{b) comply with any reasonable directions by the Customer
in relation to any investigation or further reporting of
the actual or suspected breach.

A Access to Supplier's Premises and Records. The Supplier
must maintain proper business and accounting records
relafing to the supply of the Goods andfor Services and
performance of the Contract.

The Supplier agrees to provide to the Customer, or its
nominee, access fo the Supplier's, or its Subcontractor's
premises, personnel, documents and other records, and all
assistance reasonably requested, for any purpose associated
with the Contract or any review of the Supplier's or the
Customer's performance under the Contract, including (but
not limited to) in connection with a request made under the
Freedom of Information Act 1962 (Cth) or audit or review by
the Australian National Audit Office. Unless the access is
required for the purpose of a criminal investigation into the
Supplier, its employees or subcontractors, the Customer will
reimburse the Supplier's substantiated reasonable cost for
complying with the Customer's request.

The Supplier must not transfer, or permit the transfer of,
custody or ownership, or alow the destruction, of any
Commonwealth record {as defined in the Archives Act 1983
{Cth)) without the prior written consent of the Customer. Al
Commonwealth records, including any held by
Subcontractors, must be returned to the Customer at the
conclusion of the Contract.

B. Privacy Act 1988 (Cth) Requirements: In providing the
Goods andlor Services, the Supplier agrees to comply, and to
ensure that its officers, employees, agents and subcontractors
comply with the Privacy Act 1988 (Cth) and not to do anything,
which if done by the Customer would breach an Australian
Privacy Principle as defined in that Act.

C. Confidential Information: Other than information available in
the public domain, the Supplier agrees not to disclose to any
person, other than the Customer, any confidential information
relating to the Contract or the Goods andfor Services, without
prior written approval from the Customer. This obligation
will not be breached where the Supplier is required by law or a
stock exchange to disclose the relevant information or where
the relevant information is publicly available {other than
through breach of a confidentiality or non-disclosure
otligation).

The Customer may at any time require the Supplier to arrange
for its employees, agents or subcontractors to give a written
undertaking relating to nondisclosure of the Customer's
confidential information in a form acceptable to the Customer.

The Customer will keep any information in connection with the
Contract confidential to the extent it has agreed in writing to
keep such specified information confidential. The Customer
will not be in breach of any confidentiality agreement if the
Customer is required to disclose the information by law, a
Minister or a House or Committee of Parliament.

Security and Safety. When accessing any Commonwealth
place, area or facility, the Supplier must comply with any
security and safety requirements nofified to the Supplier by
the Customer or of which the Supplier is, or should reasonably
be aware. The Supplier must ensure that its officers,
employees, agents and subcontractors are aware of, and
comply with, such security and safety requirements.

The Supplier must ensure that all informafion, material and
property provided by the Customer for the purposes of the
Contfractis protected at dl times from unauthorised access,
use by a third party, misuse, damage and destruction and is
returned as directed by the Customer.

The Supplier acknowledges that unauthorised disclosure of
security-classified information is an offence. Legislation
{including, but not limited to, the Criminal Code Act 1995
{Cth}) contains provisions relating to the protection of certain
information and sets out the penalties for the unauthorised
disclosure of that information.

Criminal Code: The Supplier acknowledges that the giving of
false or misleading information to the Commonwealth is a
serious offence under section 137.1 of the schedule to the
Criminal Code Act 1995 (Cth). The Supplier must ensure that
any subcontractor engaged in connection with the Contract is
aware of the information contained in this clause.

Fraud: For the purposes of this dause, Fraud means
dishonestly obtaining a benefit from the Commonwealth or
causing a loss to the Commonwealth by deception or
other means.

The Supplier must take all reasonable steps to prevent and
detect Fraud in relation to the performance of this Confract.
The Supplier acknowledges the occurrence of Fraud will
constitute a breach of this Contract.

If an investigation finds that the Supplier or its employees
have committed Fraud, or the Supplier has failed to take
reasonable steps to prevent Fraud by an employee or
subcontractor, the Supplier must reimburse or compensate
the Customer in full.

Taxation: The Supplier agrees fo comply, and to require its
subcontractors to comply, with all applicable laws relating to
taxation.

Qe

The Commonwealth Contract Terms
are licensed under the Creative Commons

Attribution-NonCommercial-MNoDerivatives 4.0 International

License (CC BY NC MND 4.0 INT).

Version 6.1 Published 19 November 2020 Page 4 of 4
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Commonwealth Contract — Services

Commonwealth Contracting Suite (CCS) Glossary

In the Commonwealth Contracting Suite:

A reference to:
a) a clause in the form A.A {x] - is a reference to a clause of the Approach to Market,

b) a clause in the form A.B.{x]— is a reference to a clause of the Commonwealth ATM Terms;

c) an item in the form C.A.fx] - Is a reference to an item in the Statement of Work;

d) a clause in the form C.B.fx] - is a reference to a clause in the Additional Contract Terms;

e) a clause in the form C.C_[x] - is a reference fo a clause of the Commonwealth Contract Terms or the

Commonwealth Purchase Order Terms, as the case may be.

“Additional Contract Terms” means the terms and conditions set out in the section of the Contract with the
heading ‘Additional Contract Terms'.

“Approach to Market or ATM” means the notice inviting potential suppliers to participate in the procurement.
“Closing Time" means the closing time specified in clause A A1 [Key Events and Dates]
“Contract” means the documentation specified in clause C.C.4 [Precedence of Documents]

“Contract Extension Option” means an option of a Customer to extend the term of @ Contract for one or more
additional time periods.

“Contract Manager” means the contract manager for the Customer and/or Supplier (as relevant) specified in
the Contract.

“Contract Price” means the total contract price specified in the Contract, including any GST component payable,
but does not include any simple interest payable on late payments.

“Correctly Rendered Invoice™ means an invoice that:
a) is correctly addressed and calculated in accordance with the Confract;
b) relates only to Goods and/or Services that have been accepted by the Customer in accordance with the Contract;
c) includes any purchase order number, and the name and phone number of the Customer’s Contract Manager;
d) is for an amount which, together with all previously Correctly Rendered Invoices, does not exceed the
Contract Price; and
e) is a valid tax invoice in accordance with the GST Act.

“Customer” means a party specified in a Contract as a Customer.

“Delivery and Acceptance” means the process by which Goods and/or Services are delivered to a Customer and
accepted by the Customer as meeting the terms specified in the Contract.

“General Interest Charge Rate” means the general interest charge rate determined under section 8AAD of the
Taxation Administration Act 1953 on the day payment is due, expressed as a decimal rate per day.

“Goods and/or Services” means:

a) the Goods, Services, or Goods and Services and any Material specified in the Contract; and

b) all such incidental Goods and Services that are reasonably required to achieve the purposes of the Customer as
specified in the Contract.

“GST Act” means A New Tax System {(Goods and Services Tax) Act 1993 (Cth).
“GST” means a Commonwealth goods and services tax imposed by the GST Act.

“Intellectual Property Rights” means all intellectual property rights which may subsist in Australia or elsewhere,
whether or not they are registered or capable of being registered.

Version 3 Published February 2017 Page 10f 2
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Commonwealth Contract — Services

Commonwealth Contracting Suite (CCS) Glossary

“Material” means any material brought into existence as a part of, or for the purpose of producing the Goods and/or
Services, and includes but is not limited to documents, equipment, information or data stored by any means.

“Moral Rights” means the rights in Part /X of the Copyright Act 1968 (Cth), including the right of attribution, the right
against false atiribution and the right of integnity.

“Notice” means an official notice or communication under the Contract in writing, from one Contract Manager and
delivered to the other Contract Manager, at the postal address, or email address, or facsimile number set out in the
Contract or as notified from time to time.

“Requirement” means the description of the Goods and Services described in:

a) for the purposes of the Commonwealth ATM Terms the section of the Approach to Market with the heading
‘Requirement’;

b) for the purposes of the Commonwealth Contract Terms the section of the Statement of Work with the heading
‘Requirement’;

c) for the purposes of the Commonwealth Purchase Order Terms the document setting out the Goods and/or Services.

“Specified Personnel” means the personnel specified in the Contract or such other personnel who are accepted by
the Customer in accordance with clause C.C.13 [Specified Personnel].

“Statement of Requirement” means the section of the Approach to Market with the heading ‘Statement of
Requirement’.

“Statement of Work” means the section of the Contract, as the case may be, with the heading ‘Statement of Work’.

“Supplier” means a party specified in a Contract as a Supplier.

Version 3 Fubfished February 2017 Page 2 of 2
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Commonwealth Contract — Services

Contract Signing Page

The Par;ies agree that by signing this Commonweaith Contract — Services, they enter into a Contract
comprising:

a) Additional Contract Terms (if any);

b) Statement of Work;

c) Commonwealth Contract Terms;

d) Commonwealth Contracting Suite Glossary; and

e) Contract Annex 1 — Supplementary Information (if any).

EXECUTED as an Agreement

Signed for and on behalf of the Commonwealth of Australia as represented by Department of the Prime
Minister and Cabinet

ABN 18 108 001 191 by its duly authorised delegate in the presence of

Signature of witness Si nature of deiate

Name of witness (print)

Name of deiate irrml)

Position of delegate (prinf)
Director, Professional Standards and Wellbeing

Date:
24 June 2022

Executed by Vivienne Joyce Thom ABN 73 422 163 798 in the presence of:

o m-

Name of witness (print)

Signature of supplier

Name of supplier (print)

Vv, € NNe ~TH-M
Date:

Reference ID: CD011272 Page 17 of 17



Document 2

CONTRACT VARIATION FORM
CONTRACT AMENDMENT #1

TO CONTRACT: Vivienne Joyce Thom
CONTRACT REFERENCE ID: CD011272
AUSTENDER CONTRACT ID: CN3897077

Customer

Customer Name: Department of the Prime Minister and Cabinet
Customer ABN: 18 108 001 191
Address: 1 National Circuit Barton

Contac Ot s

Adviser
Email Address: .gov.au

—-—

Supplier Name: Vivienne Joyce Thom
Supplier ABN: 73422 163798

Yarralumia ACT 2600

Page1of3



There will be no change to the Contract term as a result of other Contract changes.

Contract Details

The Contract changes as agreed by the Customer and the Supplier by email are as follows:

Contract Term
Current Contract End Date: | 30/06/2023
Contract Value
Contract Value GST Total Contract Value
(GST exclusive) (GST Inclusive)
Previous Contract Value (AUD) $46,250.00 $4,625.00 $50,875.00
Amendment Value (AUD) $22.727.27 $2,272.73 $25,000.00
New Contract Value (AUD) Up to $68,977.27 Up to $6,897.73 Up to $75,875.00
Description of Contract Changes
1. Due to the complexity of the requested services from the Customer, the i uire additional

hours to the work
As a result, the Maximum Contract Price will be increased by $25,000 inclusive of GST,
bringing the new Contract Price up to $75,875.00 GST Inclusive.

2- _

3. In C.A.2(d) Delivery and Acceptance, insert the following to the table regarding Milestones

Page2of3



Signed for and on behalf of the Commonwealth of Australia as represented by Department of the Prime
Minister and Cabinet

Customer’s Contract Manager

Name:

Signature:

Date: 28.09.2022

Signed for and on behalf of Vivienne Joyce Thom
Supplier's Contract Manager
Position:
Signature:

I
Date: 28]‘”22'

Vi Vie nn-(..’_rtlom

COA)u 'rd‘\ B
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Document 3
Commonwealth Contract — Consultancy Services

Australian Government

Commonwealth Contract — Consultancy Services

Reference ID: RD007475

Customer
Customer Name: Department of the Prime Minister and Cabinet
Customer ABN: 18 108 001 191
Address: 1 National Avenue
Barton ACT 2600
Supplier
Full Name of the Legal Entity: Thom, Vivienne Joyce
Supplier ABN: 73422 163 798
Address:

Yarralumla ACT 2600

Reference ID: RD007475 Page 1 of 20
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Commonwealth Contract — Consultancy Services

Statement of Work
C.A.1 Key Events and Dates

This Contract commences on the Contract Start Date or the date this Contract is executed. whichever is the
latter, and continues for the Contract Term unless:

a) it is terminated earlier or

b) the Customer exercises the Contract Extension Option, in which case this Contract will
continue until the end of the extended time (unless it is terminated earlier).

Event Details

Contract Start Date: Upon execution (last date on Contract Signing page)

Contract Term: This Contract will terminate on 8 February 2024

Contract Extension Option: This Contract includes the following extension option(s): 2 x
| options to extend the contract for up to 12 months each.

Reference ID: RD007475 Page 2 of 20



Commonwealth Contract — Consultancy Services

C.A.2 The Requirement

The Supplier will perform the role of Independent Expert Chair (Chair) of the Parliamentary Leadership
Taskforce (PLT) to ensure non-partisan and coordinated implementation of the recommendations of the
Sex Discrimination Commissioner Kate Jenkins Sef the Standard: Report on the Independent Review into
Commonwealth Parliamentary Workplaces (the Jenkins Report) (the Services).

The role of the Chair of PLT includes:

» Chairing monthly meetings, or as required, to progress key priorities, or making acting Chair
arrangements during any of the Chair's proposed absences

» working across the PLT to understand perspectives, resolve issues and craft a way forward to
ensure timely implementation of key Jenkins Report recommendations

» developing and communicating an implementation plan with specific timeframes

* defining and communicating common values which can drive cultural change across parliamentary
workplaces

* preparing an annual public report of progress made in the implementation of recommendations

» ftracking, on a quarterly basis, key measures of a safe and respectful work environment to monitor
progress in implementation

* using best efforts to assist the PLT to achieve consensus decisions

* reviewing progress against the Jenkins Report recommended timeframes and drive priorities for
implementation

* consultation with relevant stakeholders which is directly related to implementation of the
recommendations

* engaging with an Implementation Group from time to time, and

¢ other tasks directly related to the coordination and implementation of the Jenkins Report
recommendations.

The anticipated level of effort required to deliver the Services is an average of one day (8 hours) per week.
Background

Consistent with recommendation 2(a) of the Jenkins Report, the PLT was convened for two years from
4 February 2022.

The PLT comprises members of the Government, members of the opposition, members of the Greens and
Independent members of Parliament.

The PLT wili:
* operate by consensus

* meet monthly, or as required, to progress key priorities. Meetings will take place in Parliament
House. Teleconference facilities will be made available to members who are unable to travel to
Canberra for a meeting

« consult with other entities and individuals as required. These may include the Presiding Officers,
Party Leaders, Heads of the Parliamentary Departments, the Department of the Prime Minister and
Cabinet, Department of Finance, parliamentary staff and other participants in the Parliamentary
Precinct

» be supported by an Implementation Group

» represent a quorum at a PLT meeting where at least 6 members and the Chair are in attendance,
and

s publish a statement reflecting progress on implementation of each recommendation on the PLT
website as soon as practicable after each meeting.

The Chair will be supported by a secretariat to deliver the Services.

Reference ID: RD007475 Page 3 of 20



Commonwealth Contract — Consultancy Services

C.A2(a) Standards

The Supplier must ensure that any goods and services provided under this Contract comply with all
applicable Australian standards and any Australian and international standards specified in this Statement
of Work. The Supplier must ensure that it obtains copies of all relevant certifications and maintains records
evidencing its compliance with those standards. If requested by the Customer, the Supplier must enable

the Customer, or an independent assessor, to conduct periodic audits to confirm compliance with those
standards.

Web Content Accessibility

As applicab!e. the Supplier must ensure that any website, associated material and/or online publications
(where applicable) complies with the Web Content Accessibility Guidelines available at:
httos://www.w3.ora/WAl/intro/wcag.

Performance Measures

To demonstrate progress towards achievement of the Requirement, the Supplier is required to comply with
the following performance measures:

« delivery of an annual public report on progress made in the implementation of Jenkins Report
recommendations by 2 February 2024 or other such date agreed by the parties in writing.

C.A.2(b) Security Requirements
None specified.

C.A.2(c) Work Health and Safety

Prior to commencement of this Contract, the Customer's Contract Manager and the Supplier's Contract
Manager will identify any potential work health and safety (WHS) issues anticipated to arise during the term
of this Contract and assign management of each issue identified to the party best able to manage it. For all
issues assigned to the Supplier, the Supplier will provide the Customer with a WHS plan for approval and
no work will commence until the plan is approved unless agreed in writing by the Customer.

Throughout the Contract Term, the Customer and the Supplier will proactively identify and cooperate to
manage any WHS issues that arise.

C.A.2(d) Delivery and Acceptance

Where the Customer rejects any deliverables under Clause C.C.11 [Delivery and Acceptance] the
Customer will specify a timeframe in which the Supplier is required to rectify deficiencies, at the Supplier’s
cost. so that the deliverables meet the requirements of this Contract. The Supplier must comply with any
such requirement. Rectified deliverables are subject to acceptance under Clause C.C.11 [Delivery and
Acceptance).

The Supplier will refund all payments related to the rejected deliverables unless the relevant deliverables
are rectified and accepted by the Customer.

If the Supplier is unable to meet the Customer’s timeframe, the Customer may terminate this Contract in
accordance with Clause C.C.16 [Termination for Cause].

Milestone Description Contact for Delivery ' Delivery Location/Email ! Due Date
Periodic: Chair to cause — | PLT website: Within two

a statement refiecting https://iwww.aph.gov.au/Abo | weeks

status and progress on ut_Parliament/Parliamentary | foliowing each
implementation of each | _Leadership_Taskforce PLT meeting
recommendation on the |

Reference ID: RD007475 Page 4 of 20
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Commonwealth Contract — Consultancy Services

PLT website following
each meeting.

Deliver an annual public PLT website: 2 February
report on progress made https://www.aph.gov.au/Abo | 2024
in the implementation of ut_Parliament/Parliamentary

Jenkins Report _Leadership_Taskforce
recommendations

C.A.2(e) Meetings
With reasonable notice, the Supplier may be required to attend meetings with the Customer to discuss
matters relating to the Contract.
C.A.2(f) Facilities and Assistance Offered by the Customer
The Supplier will be provided with:
» suitable secretariat support, and

e laptop for use to deliver the Services during the term of the Contract — arrangements for provision of
the laptop will be made by the Department of Parliamentary Services.

The Supplier may, via the secretariat, request access to facilities at Parliament House from the Department
of Parliamentary Services for the purpose of delivering the Services.

C.A.2(g) Customer Material

Not used.

C.A.2(h) Conflicts of Interest

Public Interest Disclosure

For information about how to make a Public Interest Disclosure, please refer to the information provided on
the Customer's website: https:llwww.pmc.gov.aulabout-uslaccountability.and-reportingﬁnfonnation-and—
privacy/public-interest-disclosure-scheme.

All Public Interest Disclosure matters (relating to this procurement) should be referred to:

Name/Position: Public Interest Disclosure Officer

Email Address: publicinterestdisclosure@pmec.gov.au

C.A.2(j) Complaints Handling
Any complaints relating to this procurement should be referred to:

Name/Position: Complaints Officer

Email Address: complaints@pmc.gov.au

Reference ID: RD007475 Page 5 of 20
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C.A.3 Contract Price

The maximum Contract Price (including any extension options) inclusive of GST and all tax
. es and char
will not exceed $238,800.00 as set out below. S

Fee Rates
Position Role Total Fee
(GST
Inclusive)
Independent Expert Chair of the Parliamentary $228,800.00
Leadership Taskforce o

Total Fees $228,800.00 GST Inclusive

Any Services delivered up to the capped Daily Fee will be paid on a pro rata basis of_
per hour (Hourly Fee).

The Supplier will seek the Customer's prior written approval to deliver the Services in excess of 10 days (or
80 hours) over any two calendar months during the Term of the Contract.

Adjustment to Fixed Pricing for Contract Variation/Extension
The Daily and Hourly Fees may be adjusted, by variation, for CPI in any extension option.

Expenses

The Supplier may only claim reimbursement for expenses when the expense is nominated in the table
below, and the Customer has granted specific written approval prior to the relevant expense being incurred.
Additionally:

a) all domestic air travel must be economy class,

b) travel related expenses are to align with Department of Finance Domestic Travel Policy (RMG 404).
Specifically the lowest fare available at the time the travel is booked that meets the practical business
needs is 1o be booked for all travel associated with the delivery of the Services,

c) Reasonable travel and meal allowance expenses are o align with Australian Taxation Determination
(TD 2021/6).

d) amounts claimed for accommodation and other expenses must not exceed the total amount specified in
Table 2 of TD 2022/10 or the applicable financial year's Taxation Determination issued by the
Australian Taxation Office, and

e) a claim for reimbursement is submitted supported by a copy of the paid Tax Invoice.

Description/Comments I Cost GST Total Cost
GST Exclusive Component | GST Inclusive

i
Travel and related expenses where necessary for

the purposes of delivering the Services e N BRI

Maximum Estimated Expenses (not included above) $10,000.00 GST Inclusive

C.A.3(a) Payment Schedule

If the Supplier incurs any reimbursable expenses, the Customer will reimburse the Supplier at cost
(exclusive of GST) on submission of a claim for reimbursement supported by a copy of the paid Tax
Invoice.

Reference ID: RD007475 Page 6 of 20
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C.A.4 Contract Managers and Addresses for Notices
Contract Managers are responsible for issuing or accepting any written Notices under this Contract and are
the contact points for general liaison.

C.A.4(a) Customer's Contract Manager:

The person occupying the position of: Adviser, Jenkins Report Implementation Team

Currently:
Telephone:
Email Address: S22M@EMIN2pme.gov.au

Postal Address: 1 National Avenue
Barton ACT 2600

C.A.4(b) Customer's Address for Invoices:

Addressee Name/Position Title: Accounts Payable
Telephone: 6271 6000

Email Address: SETEE@II@pme.gov.au
Postal Address: 1 National Avenue

Barton ACT 2600
The Customer's preferred method of invoicing is by email quoting reference number RD0O07475.

C.A.4(c) Supplier's Contract Manager:

Name: Dr Vivienne Thom AM

Position Title: Consultant

Telephone: s4rF

Email Address: saF
Postal Address: _

Yarralumla ACT 2600

C.A.4(d) Supplier's Address for Notices

Name: Dr Vivienne Thom AM
Position Title: Consultant

Email Address:
Postal Address:

Yarralumla ACT 2600

Reference ID: RD007475 Page 7 of 20



Lommonwealth Contract —

C.A.5 Specified Personnel

Consultancy Services

- Current Security Percentage of Total
Position/Role Name Clearance Level Project Time
Consultant Dr Vivienne Thom AM N/A %100

- C.A.6 Subcontractors
None Specified

Reference ID: RD007475
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Commonwealth Contract — Consultancy Services

Additional Contract Terms

An executed contract will incorporate the Commonwealth Contract Terms and also the following Additional
Contact Terms:

C.B.1 Intellectual Property
The Customer owns the Intellectual Property Rights in the Material created under this Contract.

To the extent the Supplier or a third party holds any Intellectual Property Rights in any existing Material, the
Supplier hereby agrees to licence the Customer to enable the Customer to exercise full rights and interests
in the Intellectual Property Rights in any Material provided under this Contract. The Supplier agrees to
create, execute or sign any documents and perform all acts which may be necessary to allow the use of
those rights by the Customer for any purpose.

The Customer grants to the Supplier a non-exclusive, non-transferable, irrevocable, royalty-free licence for
this Contract Term to exercise the Intellectual Property Rights in the Material for the sole purpose of
fulfilling its obligations under this Contract. The licence in this clause is subject to any conditions or
limitations of third parties that the Customer notifies to the Supplier.

Intellectual Property Rights in Goods provided under this Contract or pre-existing Intellectual Property of
the Supplier, set out below (if any), will not change as a result of this Contract.

Pre-Existing Intellectual Property of the Supplier
Not Applicable

C.B.2 Confidential Information of the Supplier
Not Applicable

C.B.3 Payment Terms

Where the Customer and the Supplier both have the capability to deliver and receive elnvoices through the
Peppol framework and have agreed to use elnvoicing, following receipt of a Correctly Rendered Invoice,
including acceptance of the Goods and/or Services by the Customer, the Customer will pay the amount of a
Correctly Rendered Invoice to the Supplier within five (5) calendar days after receiving it, or if this day is not
a Business Day, on the next Business Day.

In all other circumstances following receipt of a Correctly Rendered Invoice, including acceptance of the
Goods and/or Services by the Customer, the Customer will pay the amount of a Correctly Rendered Invoice
to the Supplier within twenty (20) calendar days after receiving it, or if this day is not a Business Day, on the
next Business Day.

Where the Customer fails to make a payment to the Supplier by the Business Day it is due, the Customer
will pay the unpaid amount plus interest on the unpaid amount, provided the amount of interest payable
under this clause exceeds A$100.

Interest payable under this clause will be simple interest calculated in respect of each calendar day from
the day after the amount was due and payable, up to and including the day that the Customer effects
payment, calculated using the General Interest Charge Rate as published on the Australian Taxation Office
website https://www.ato.qov.au/Rates/General-interest~charqe-(GIC)-rates/.

Reference ID: RD007475 Page 9 of 20
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Commonwealth Contract — Consultancy Services

Commonwealth Contract Terms |

C.C.1 Background

1.1 The Customer requires the provision of cerntain
Goods and/or Services. The Supplier has fully
informed itself on all aspects of the Customer's
requirements and has responded representing
that it is able to meet the Requirement.

1.2 Some terms used in these Commonwealth
Contract Terms have been given a special
meaning. Their meanings are set out in the
Commonweaith Contracting Suite (CCS) Glossary
and Interpretation or in the Contract.

C.C2 Reiationship of the Parties

2.1 By virtue of this Contract, neither Party is the
employee, agent, officer or partner of the other
Party nor authorised to bind or represent the ather
Party.

2.2 Each Party must ensure that its officers,
employees, agents or Subcontractors do not

3.4

cC4
4.1

If the Supplier fails to notify the Customer as set

out in this clause or does not comply with the

Customer’s reasonable requirements to resolve or

manage Conflicts of Interest, the Customer may

terminate or reduce the scepe of the Contract in

accordance with C.C.16 [Termination for Cause).
Precedence of Documents

The Contract is comprised of.

a) Additional Contract Terms (if any)

b) if the Contract is issued under a DoSO,
the Caontract Detalls Schedule

c) Statement of Work

dj} Commonwealth Contract Terms

e) CCS Glossary and Interpretation, and
f)  additional Contract annexes (if any),

unless otherwise agreed in writing between the
Parties.

represent themseives as being an officer, 4.2 If there is ambiguity ar inconsistency between
emplayee. partner or agent of the other Party. documents comprising the Contract, the document
) . B appearing higher in the list will have precedence to
23 Inall dea')lmgs related to the Contract, the Parties fhe catent ol fher podidi oe kool
oo 4.3 The Contract may be signed and dated by the
: i ; c ract may be signed an 7
X ?;nmu::?;eaghp?\?nwlttrcc;‘::tr‘;‘chga?nd Parties on separate, but identical, copies. All
ob} ::-: ot il signed copies canstitute one (1) Contract.
b) act honestly and ethically C.C5 GovemingLaw
¢) comply with reasonable cammercia! 5.1 The laws of the Australian Capital Territory apply to
standards of fair conduct the Cantract.
d) consult, cooperate and coordinate activities C.C.6 Entire Agreement
to identify anc address any overlapping work 6.1 The Contract represents the Parties’ entire
health and safety responsibliities aimed at agreement in relation to the subject matter, at the
ensuring the health and safety of workers and time this Contract was executed.
womplact?g, oo o 6.2  Anything that cccurred before the making of this
€) comply with ak reasonable dimations and Contract shall be disregarded (unless incorporated
procedures relating to work health and safety, into the Contract In writing). However, the Supplier
record keeping and security in cperation at represents that the claims made in Its Respense to
each other’s premises or facilities whether the ATM or the RFQ as relevant remain correct.
s cally i{nform: ¢ ores NI TR 6.3 Anyagreement or understanding to vary or extend
SO N M the Contract will not be legally binding upon either
C.C.3 Conflicts of Interest Party unless in writing and agreed by bath Parties,
3.1 The Suppller warrants that, other than as 6.4  If either Party does not exercise (or delays in
previously declared in writing to the Customer at exercising) any of its contractual rights, that failure
the commencement of the Contract, no Conflicts of or delay will not prejudice those rights.
interest exist, relevant to the performance by the
Supplier of its obligations under the Contract. CC.7  Sunvivai 4
7.4 Al Additional Contract Terms (if any), plus ciauses:
3.2 Atanytime during the term of the Contract, the C.C.14 [Liability of the Supplier]
Customer may require the Supplier to execute a C' C' 17 [Supplier Payments)
Conflicts of Interest declaration In the form C- C' 20 [Transition Out], and
speciied by the Cusofoe. C.C 21 [Compliance with Law and Policy].
3.3 Assoon as the Supplier becomes aware that a survive termination or explry of the Contract.
Conflict of Interest has arisen, or is likely to arise
during the term of the Contract, the Supplier will: C.C8 Notices
a) Iimmediately report it to the Customer 8.1 A Ngtice is deemed 1o be delivered:
b) provide the Customer with a written repornt a) if delivered by hand - on delivery to the
setting out all relevant information within relevant address
three (3) Business Days, and b} if sent by registered post - on delivery to the
c) comply with any reasonable requirements relevant address, or
notified by the Customer relating to the
Conflict of Interest.
Date: Published: 5 Septoember 2022 Version: 7.0 Pago 10l 6
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Commonwealth Contract Terms

ccs
9.1

9.2

c) If transmitted by email or other electronic
means when it becomes capable of being
retrieved by the addressee at the relevant
email or other electronic address.

A Natice received after 5:00 pm, or on a day that is
not a working day in the place of receipt, is
deemed to be delivered on the next working day in
that place.

Assignment
The Supplier may not assign any rights under the
Contract without the Customer's written consent.
To seek consent, the Supplier must provide the
Customer with a Notice, which includes full details
of the proposed assignee and the rights the
Supplier proposes to assign.
To decline consent, the Customer must provide a
Natice to the Supplier, setting out its reasons,
within twenty (20) Business Days, or such other
time as agreed between the Parties, of receiving
the Notice seeking consent. Otherwise, the
Customer is taken to have consented.

C.C.10 Subcontracting

101

102

103

0.4

105

Subcontracting any part of, or the entire Supplier's
obligations under the Contract, will not relieve the
Supplicr from any of its obligations under the
Contract.

The Suppiler must ensure that Subcontractors
specified in the Contract (if any) perform that part
of the Services specified in the Contract. The
Supplier must not subcontract any part of its
cobligations under the Contract, or replace
approved Subcontractors, without prior written
consent of the Custoemer. The Customer’s written
consent will not be unreasonably withheid.

At the Customer’s request, the Supplier, &t no
additional cost to the Customer, must promptly
remove from invoivement in the Contract any
Subcontractor that the Customer reasonably
considers should be removed.

The Suppiier must make available to the Customer
the details of all Subcontractors engaged to
provide the Goods and/or Services under the
Contract. The Supplier acknowledges that the
Customer may be required to publicly disciose
such information.

The Suppiier must ensure that any subcontract
entered into by the Supplier, for the purpose of
fulfilling the Supplier's obligations under the
Centract, imposes on the Subcontractor the same
obligations that the Supplier has under the
Contract (including this requirement in relation to
subcontracts).

C.C.11 Delivery and Acceptance
11.1 The Suppiier must pravide the Goods and/or

112

Services as specified in the Contract and meet any
requirements and standard specified In the
Contract.

The Supplier must promptly natify the Customer if
the Suppiier becames aware that it will be unable
to provide all or part of the Goods and/or Services

specified in the Contract and advise the Customer
when it will be able to do so.

11.3 Any Goods must be delivered free from any
security interest. Unless otherwise stated in the
Contract, Goods must be new and unused. Any
Sernvices must be provided to the higher of the
standard that would be expected of an
experienced, professional supplier of similar
services and any standard specified in the
Contract.

11.4 The Customer may reject the Goods and/or
Services within ten (10) Business Days after
delivery or such longer period specified in the
Contract (“Acceptance Period™), if the Goods
and/or Services do nct comply with the
reguirements of the Contract.

11.5 I during the Acceptance Period circumstances
outsicde the Customer’s reasonable control cause a
delay in the Customer's evaluation of the
compliance of the Goods and/or Services with the
Contract, the Customer may give the Supplier a
Natice before the end of the original Acceptance
Periad, setting out the reason for the delay and the
revised Acceptance Period date {which must be
reasonable having regard to the circumstances
causing the delay).

11.6 If the Customer does not natify the Supplier of
rejection within the Acceptance Period (as
extended if applicable), the Customer wiil be taken
to have accepted the Goods and/or Services,
though the Customer may accept the Goods
and/or Services sooner. Title to Goods transfers to
the Custemer only on acceptance.

11.7 If the Customer rejects the Goods and/or Services,
the Customer must issue a Notice clearly stating
the reason for rejection and the remedy the
Customer requires. No payment will be due for
rejected Goods and/or Services until their
acceptance.

C.C.12 Ucences Approvals and Warmenties

121 Atno cost to the Customer, the Supplier must
obtain and maintaln all Inteliectual Property
Rights, licences or other approvals required for the
lawful provision of the Goods and/or Services and
arrange any necessary customs entry for any
Goocs.

12.2 The Supplier must provide the Customer with all
relevant third party warranties in respect of Goods.
If the Suppiier is a manufacturer, the Supplier
must provide the Customer with all standard
manufacturer’s warranties in respect of the Goods
it has manufactured and supplied.

123 Tothe extent permitted by laws and for the benefit
of the Customer, the Supplier consents, and must
use its best endeavours to ensure that each
author of Material consents in writing, to the use
by the Customer of the Material, even if the use
may otherwise be an infringement of their
Intellectual Property Rights and/or Moral Rights.

C.C.13 Specified Personnel

13.1 The Supplier must ensure that the Specified
Personnel set out in the Contract (if any) perform
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the part of the Services spedified in that item. The
Suppiier must ensure that Specified Personne! (if
any) are not replaced without the prior written 15.4
consent of the Customer. The Customer’s written
consent will not be unreascnably withheld.
13.2 Atthe Customer's reasonable request, the
Supplier, at no additional cost to the Customer,
must as socn as reasonably practicable replace
any Specified Personnel that the Customer
reasonably considers:

a) is not performing the Supplier's obligations 155
under the Contract to the standard or within
the timeframe reasonably reguired by the
Customer

b) s nota fitand proper person, or

¢) Is notsuitably qualified to perform the
Services. 158

13.3 Any Specified Personne! must be replaced with
persannel that are acceptable to the Customer.

C.C.14 Liability of the Supplier

accordance with the Notice and comply with any
reasonable directions given by the Customer.

In either case, the Supplier must mitigate all loss
and expenses in connection with the termination
or reduction in scope (including the costs of its
compliance with any directions). The Customer will
pay the Supplier for Goods and/or Services
accepted in accordance with C.C.11 [Delivery and
Acceptance] and the Contract before the effective
date of termination or reduction.

If the Customer issues a Notice under this clause,
the Customer will also pay the Supplier for any
reasonable costs the Supplier incurs that are
directly attributable to the termination or
reduction, provided the Supplier substantiates
these costs 1o the satisfaction of the Customer.
Under no circumstances will the total of all
payments to the Supplier exceed the Contract
Price. The Supplier will not be entitied to loss of
anticipated prefit for any part of the Contract not
performed.

14.1 The Suppiier will indemnify the Customer for any C.C.16 Termination for Cause

damage claim, cost or icss resulting from any
negligent or wilful breach of its obligations or
representations under the Contract by the Supplier
or its cfficers, employees, agents or
Subcentractors.

14.2 The Supplier's obligation to indemnify the
Customer will reduce propartionally to the extent
that the Customer has contributed to the claim,
cost or loss.

14.3 Where the Supplier is @ member of a scheme
operating under Schedule 4 of the Civil Law
(Wrongs) Act 2002 (ACT). or any corresponding
Commonwealth, State, Territory or legisiation that
limits civil liability arising from the performance of
their professional services, and where that scheme
applies to the Goods and/or Services delivered
under the Contract, the Supplier’s liability under
this ciause shall not exceed the maximum amount
specified by that scheme or legisiation.

14.4 The Supplicr will maintain adequate insurances for
the Contract and provide the Customer with proof
when reasonably requested.

C.C.15 Temnination or Reduction for Convenience
15.1 Inaddition to any other rights elther Party has
under the Contract,
a) the Customer acting in good faith, may at any
time, or
b) the Supplier, acting in good faith, may notify
that it wishes to,
terminate the Contract or reduce the scope or
quantity of the Goods and/ar Services by providing
a Notice to the other Party.
15.2 | the Supplier issues a Notice under this clause,
the Supplier must comply with any reascnable
directions given by the Customer. The Contract will

16.1

The Customer may issue a Notice to immediately
terminate or reduce the scope of the Contract if:

a) the Supplicr does not deliver the Goods
and/or Services as specified in the Centract,
or notifies the Customer that the Supplier will
be unable to deliver the Goods and/or
Services as specified in the Contract

b} the Customer rejects the Goods and/or
Services in accordance with C.C.11 [Delivery
and Acceptance] and the Goods and/or
Services are not remedied as reguired by the
Natice of rejection

¢} the Supplier breaches a material term of the
Contract and the breach is not capable of
remedy

d) the Supplier does not remed ate a3 material
breach of the Contract which is capabie of
remediation within the period specified by the
Customer in a Natice of default issued to the
Supplicr, or

e) subject ta the Customer complying with any
requirements in the Carporations Act 2001
(Cth), the Supplier:

i is unable te pay all its debts when they

become due

ii. if incorporated - has a liquidator,
receiver, administrator or other
controller appointed or an eguivalent
appointment Is made under legisiation
other than the Corporations Act 2001
{Cth), or

il if an individual - becomes bankrupt or
enters into an arrangement under Part
X or Part X of the Bankruptcy Acr 1866
(Cth).

terminate, or the scope will be reduced in 18.2 Termination of the Contract under this clause does

accordance with the Notice, when the Supplier has
complied with all of those directions.

15.3 If the Customer issues a Notice under this clause,
the Supplier must stop or reduce work in

not change the Customer’s obligation to pay any
Correctly Rendered Invoice.
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C.C.17 Supplier Payments

171

17.2

If the Supplier is required to submit an invoice 1o
trigger payment, the invoice must be a Cotrectly
Rendered Invoice.

The Supplier must promptly provide to the
Customer such supporting documentaticn and
other evidence reasonably required by the
Customer to substantiate performance of the
Cantract by the Supplier.

Payment of any invoice is payment on account
only, and does not substantiate performance of
the Centract,

If the Supplier owes any amount to the Customer
In connection with the Contract, the Customer may
offset that amount, or part of it, against its
obligation ta pay any Correctiy Rendered Invoice.

C.C.18 Dispute Resolution

8.1

18.2

i83

For any dispute arising under the Contract both the
Supplier and the Customer agree to comply with
(a) to {e) of this clause sequentially:

a) both Contract Managers will by to settie the
dispute by direct negotiation

b} if unresolved within five (5) Business Days,
the Contract Manager claiming that there is a
dispute will glve the other Contract Managera
Naotice setting out detalls of the dispute and
propesing a solution. The date the dispute
Natice is issued will be the date of the Notice
("Notice Date™)

c) if the proposed solution is not accepted by
the other Contract Manager within five (5)
Business Days of the Notice Date, each
Contract Manager will nominate a more
senior representative, who has not had prior
direct invoivement in the dispute. These
representatives will try to settle the dispute by
direct negotiation

d) falling settiement within twenty {20) Business
Days of the Notice Date, the Customer will,
without delay, refer the dispute to an
appropriately qualified mediator selected by
the Customer or, at the Customer's
discretion, to the chairperson of an
accredited mediation organisation to appoint
a mediator, for mediation to commence
within thirty (30) Business Days of the Notice
Date or such other period as agreed by the
Parties, and

€) M the dispute is not resolved within sixty (60)
Business Days of the Notice Date, either the
Supplier or the Customer may commence
legal proceedings or, by agreement, continue
the mediation process for a period agreed by
the Parties.

Representatives for the Suppiier and the Customer
must attend the mediation. The nominated
representatives must have the autharity to bind
the relevant Party and actin good faith to
genuinely attempt to resolve the dispute.

The Supplier and the Customer will each bear their
own costs for dispute resolution. The Customer will

18.4 Despite the existence of a dispute, the Supplier will
continue their performance under the Contract
unless requested in writing by the Customer not ta
do so.

18.5 This procedure for dispute resolution does not
appiy to action relating to C.C.16 [Termination for
Cause] or to legal proceedings for urgent
interiocutory refief.

C.C.18 Transition In

19.1 The Supplier must perform all tasks reasonably
reguired to facilitate the smooth transition of the
provision of the Goods and/or Services from any
outgoing supplier to the Supplier.

C.C.20 Transition Cut

20.1 If the Contract expires or is terminated under
C.C.16 [Termination for Cause] the Supplier must
comply with any reasonable directions given by the
Customer in order to facilitate the smooth
transition of the provision of the Geods and/or
Services to the Customer or to another supplier
nominated by the Customer.

C.C.21 Compliance with Law and Policy

211 The Supplier must comply with, and ensure its
officers, employees, agents and Subcontractors
comply with all laws applicable to the performance
of this Contract and warrants that it will not cause
the Customer to breach any laws.

212 The Supplier must comply with, and ensure its
officers, employees, agents and Subcontractors
comply with any Commonweaith policies relevant
to the Goods and/or Services.

21.3 The Supplier agrees to provide such reports and
other information regarding compiliance with
applicable law and Commonwealth policy as
reasonably requested by the Customer or as
ctherwise required by applicable law or policy.

21.4 If the Supplier becomes aware of any actual or
suspected breach of the requirements set out in
21.Ato 21 below, or any other applicable law or
Commenwealth policy, it must:

a) immediately report it to the Customer and
provide a written report on the matter within
three (3) Business Days unless otherwise set
outin these Terms, and

b) comply with any reasonabie directions by the
Customer in reiation to any investigation or
further reporting of the actual or suspected
breach.

21A  Access to Supplier's Premises and Records

Al The Supplier must maintain and ensure its
Subcontractors maintain proper business and
accounting records relating to the supply of the
Geods and/or Services and performance of the
Contract.

A2 The Supplier agrees to provide to the Customer, or
its nominee, access to the Supplier's or its
Subcontractor's premises, personnel, computer
systems, documents and other records, and all
assistance reasonably requested, for any purpose
associated with the Contract or any review of the

bear the costs of a mediator. Supplier's or the Customer’s performance under
Date Published: 5 September 2022 Version: 7.0 Pagc4of 6
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the Contract, including in connection with a D.2 When providing personal information of a natural
request made under the Freedom of Information person under this clause, the Supplier warrants it
Act 1962 (Cth) or an audit or review by the will have obtalned the consent of or provided
Austraiian Nationa! Audit Office. reasonable notification to the person in
A3 Uniess the access is required for an urgent accordance with the Privacy Act 1988 (Cth).
purpese, the Customer will provide reasonable D.3 Nothing in these clauses limits or derogates from
prior notice to the Supplier. the Supplier's obligations under the Privacy Act
Ad  If requested by the Supplier, the Customer will 1988 (Cth).
reimburse the Supplier's substantiated reasonable
cost for complying with the Customer's reguest, oLE W’ —
unless the access is required for the purpose of 3 E.1  The Supplier agrees not to disclese to any persan,
criminal investigation into the Suppiier, its officers, other than the Customer, any Conficential
employees, agents or Subcontractors. lnformanonlrelatmvg 'to the Contract or the Goods
A5 The Supplier must not transfer, o permit the o S, Mot T Eken peprvel
transfer of, custody or ownership, or allow the " JEF P S
destruction, of any Commonwealth record (as E.2  This obligation will not be breached where:
defined in the Archives Act 1983 (Cth)) without the a) the relevant information Is publicly available
prior written consent of the Customer, All {other than through breach of a confidentiality
Commonwealth records, including any held by or non-disciosure obligation), or
Subcontractors, must be returned to the Customer b) the Supplier is required by law, an order of
at the conclusion of the Contract. the court or a stock exchange to disclose the
P relevant information, but any such request
i ) ,Aq 1988 (Cth) Requlremt_zms must be reported by Notice to the Customer
B.1 Inproviding the Goods and/or Services, the without delay and the text of the disclosure
Supplier agrees to comply, and to ensure that its provided in writing to the Customer as soon
officers, employees, agents and Subcontractors as practicable.
2’:%;2‘:&3&83: 3 b:)l 538:3 g;:z’::: :ztut‘g E.3  The Customer may at any time require the Supplier
breach an Australian Privacy Principle as defined in to arrange for its °fﬁ°°'* SHiayene, g
that Act Subqont:actors o ghvea written undertaking
: relating to nondisclosure of the Customer's
21.C Notifiabie Data Breaches Confidential Information in a form acceptable to
C.1 i the Suppiier suspects that there may have the Customer.
been an Eligible Data Breach in relation to any E.£ The Customer will keep any information in
Personal Information held by the Suppliieras a connection with the Contract confidential te the
result of the Contract, the Supplier must: extent it has agreed in writing to keep such
a) immediately report it to the Customer and specified information confidential.
provide a written report within three (3) ES The Customer will not be in breach of any
Business Days, and confidentiality agreement if the Customer
b) caryout an assessment in accordance with discioses the information for the purposes of
the requirements of the Privacy Act 1088 managing the Ccn(ra;t or if it is required to
(Cth). disclose the information by law, @ Minister or 3
C.2 Where the Supplier is aware that there has been House or Committee of Pariament, or for
an Eligible Data Breach in relation to the BCOONRALIRY OF FEpOLTINg 21T ’
Contract, the Supplier must: 21F  Security and Safety
a) take all reasgnable action to mitigate the risk F.1  When accessing any Commonwealth place, area or
of the Elig/ble Data Breach causing serous faciiity, the Supplier must comply with any security
harm to any individua!l ta whom the Personal and safety requirements notified to the Supplier by
Information relates the Custamer or of which the Supplier is, or should
b) tae all other action necessary to comply with reasonably be aware. The Supplier must ensure
the requirements of the Privacy Act 1938 that its officers, empioyees, agents anc
(Cth), and Suboontra;turs are aware of, and comply with,
ot action Bkt alshy directnd such security 2nd safety requirements.
o Laykﬁr:‘gu;toen(\car. 4 F.2  If directed by the Customer, the Supplier and its
officers. emplavees, agents and Subcontractors
21.0 Personal Information are required to undertake a security briefing prier
D.1 The Suppller agrees to provide the Customer, or its to being able to work inside a Commonweaith
nominee, relevant information (including persona! office, area or facility.
information) relating to the Supplier, its officers, F.3 The Supplier must ensure that all information,
employees, agents or Subcontractors, for the material and property provided by the Customer for
purposes of preventing, detecting, Investigating or the purposes of the Contract is protected at all
dealing with a fraud or security incident relating to times from unauthorised access, use by a third
a Contract. party, misuse, damage and destruction and is
returned as directed by the Customer.
Date Published: § September 2022 Version: 7.0 Page50f 6
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F.4  The Suppiier acknowledges that unauthorised
disclosure of security-classified information is an
offence. Legisiation (including the Criminal Code
Act 1895 (Cth)) contains provisions relating to the
protection of certain information and sets out the
penalties for the unauthorised disclosure of that
information.

21.G Crimina! Code

G.1 The Supplicr acknowledges that the giving of false
or misleading information to the Commanwealth is
a serious offence under section 137.1 of the
schedule to the Criminat Code Act 1885 (Cth).

G.2 The Supplier must ensure that its officers,
employees, agents and Subcontractors engaged in
connection with the Contract are aware of the
information cantained In this clause.

21H Fraud

H.1  The Suppiler must take all reascnable steps to
prevent and detect Fraud In refation to the
performance of this Contract. The Supplier
acknowledges the occurrence of Fraud will
constitute a breach of this Cantract.

H.2 If an investigation finds that the Supplier or its
officers, employees, agents or Subcontractors
have committed Fraud, or the Supplier has failed
to take reasonable steps to prevent Fraud, the
Supplier must reimburse or compensate the
Customer in full.

211 Taxation

.1 The Suppller agrees to comply, and to require its
subcontractors to comply, with all applicable laws
relating to taxation.

21  Public Interest Disclosure

J.1  The Supplier must familiarise itself with the Public
Interest Disciosure Act 2013 (Cth) and
acknowledges that public officials, inciuding
service providers and their Subcontractors under a
Commonwealth contract, who suspect wrongdoing
within the Commonwealth public sector may raise
their concems under the Public interest Disciosure

Act 2013 (Cth).
1.2 Information for disdiosers is available at
<47 Nt | m , /i A

responsibilities/making-a-disclosure.

The Commonwealth Contract Terms
are hcensed undar the Creative Commons
Attributs ! m erivati
International License (CC BY NCND 4.0 INT).
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Glossary
In the Commonwealth Contracting Suite (CCs):

“Additional Contract Terms™ means the terms and conditions set aut in the section of the Approach to Market, RFQ or
the Contract as relevant with the heading ‘Additional Contract Terms'.

‘AddiﬁTonal DoSO Terms™ means the terms and conditions set out in the sectian of the DoS0 with the heading ‘Additional
DoSO Terms'.

“Approach to Market” or “ATM" means the notice inviting Potential Suppliers to participate in the relevant procurement.

“Black Economy Pollcy” means the Black economy - increasing the integrity of government procurement: Procurement
connected poficy guidelines March 2019 available at a4 v EQv.au/ ication/

“Business Days" means a day that s not a Saturday, a Sunday or a public haliday or bank holiday in the place

concerned, as defined by the Corporations Act 2001 {Cth). and also exciudes the period between Christmas Day and
New Year's Day.

“Closing Time™ means the closing time and date as specified in the Approach ta Market.

“Commonwealth Contracting Suite” or “CCS™ means the suite of proprietary documents developed for Commonwealth
procurements.

“Commonweatth Procurement Rules™ means the legislative instrument issued by the Finance Minister under section
105B of the Public Governance, Performance and Accountability Act 2013 (PGPA Act), which establishes the framework
under which entities govern and undertake their own procurement.

“Confidential information™ means any information that any Farty does not wish 1o be shared outside those involved in
the Contract or Standing Offer Arrangernent. It can include anything that has been acquired, developed or made
available to any of the Parties in the course of the relationship between the Parties. It inciudes, but is not limited to,
information:

2) specifically Identificd as confidential in the Cantract or DoSO

B) where disclosure would cause unreasonable detriment to the owner of the information or anather party, or

¢} where the information was provided under an understanding that it would remain confidential.

“Confilcts of interest™ means any real or apparent situation where the personai interests of the Supplier, its officers,
employees, agents or Subcentractors could improperly influence the Supplier's performance of the Contract or DoSO as
relevant.

“Contract™ means the documents {specified in the Cemmonweaith Contract Terms or the Commeawealth Purchase
Order Terms as relevant) as cxecuted or amended from time te time by agreement in writing between the Supplier and
the Customer.

“Contract Details Schedule” means the section in a Contract issued under the DoSO with the heading ‘Contract Details
Schedule’.

“Contract Manager™ means the ‘Contract Manager’ for the Customer or Supplier representative (as relevant) specified in
the Contract.

“Contract Price” means the maximum contract price specified in the Contract, including any GST component payable,
but does not include any simple interest payable on late payments,

“Correctly Rendered Involce™ means an involce that:

a) Iscorrectly addressed and includes any purchase order number or other Custamer reference advised by the
Customer’s Contract Manager and the name and specificd contact details of the Customer’s Contract Manager

b) relates only to the Goods and/or Services that have been accepted by the Customer in accordance with the
Cantract or a payment or milestone schedule identified in the Contract

¢} iscorrectly calculated and charged in accordance with the Contract

d) isfor 2n amount which, together with previously Correctly Rendered Invoices, does not exceed the Contract
Price, and

e) isavalid tax invoice in accordance with the GST Act.

“Customer™ means the party specified in the Contract as the Custormer.

“Deed of Standing Offer” or *DoSO" means the documents (specified in the Commonwealth DoSO Terms} as executed or
amended by agreement in writing between the Lead Customer and the Supplicr.

“Delivery and Acceptance™ means the process by which Goods and/or Services are delivered to the Customer and
accepted by the Customer as meeting the terms specificd in the Contract.

Date Published: 5 Septamber 2022 Vearsion: 4.0 FPage 1of 4

Reference ID: RD007475 Page 16 of 20



Commonwealth Contract — Consultancy Services

Commonwealth Contracting Suite Glossary and Interpretation

“DoSO Manager™ means the ‘DoSO Manager' for the Lead Customer or Supplier representative (as relevant) specified in
the DoSO.

“Electronic invoicing” or “einvoicing™ means the automated exchange of invoices directly between the Ca.gstomer and
Supplier's software or financial systems via the Peppol netwark, as long as both Parties are Peppal elnvoicing enabled.

“Eligible Data Breach™ means an ‘Eligible Data Breach’ as defined in the Privacy Act 1888 (Cth).
“End Date” means the date specified in the Contract or DeSO (as relevant) on which the agreement ceases.

“Fraud™ means dishonestly obtaining a benefit from the Commonwealth or causing a loss to the Commonwealth by
deception or other means and includes alleged. attempted, suspected or detected fraud.

“General Interest Charge Rate” means the general interest charge rate determined under section 8AAD of the Taxation
Administration Act 1653 (Cth) on the day payment is due, expressed as a decimal rate per day.

“Goods and/or Services™ means:
a) the Goods and/or Services and any Material, and
b) all such incidental Goods and/or Services that are reasonably required to achieve the Requirement of the
Customer,
as specified in the Contract and, where relevant, offered under a Standing Offer Arrangement.

“GST™ means a Commonwealth goods and services tax imposed by the GST Act.
“GST Act” means A New Tax System (Goods and Services Tax) Act 1999 (Cth).

“Indigenous Procurement Policy” means the procurement connected policy as described at the National Indigenous
Australians Agency website httns://www nisa.gov.au/resource-centre/Indlge nous-affal rs/indigencus-procurement-policy.

“Intellectual Property Rights™ means all intellectual property rights which may subsist in Australia or elsewhere, whether
or not they are current or future or registered or capable of being registered, including without fimitation in relation to,
copyright, designs, trade marks (including unregistered marks), business and company names, domain names,
databases, circuit layouts, patents, inventions, discoveries, know-how, trade secrets and confidential information, but
excluding Moral Rights.

“Lead Customer™ means the party specified in the DoSO as the Lead Customer.

“Materlal” means any material used or brought into existence as a part of, or for the purpase of producing the Goods
and/or Services, and includes but is not limited to documents, egquipment, information or data stored by any means.

“Moral Rights™ means the rights in Part IX of the Copyright Act 1968 (Cth), including the right of attribution, the right
against false attribution and the right of integrity.

“Notice™ means an official notice or communication under the Cantract or DoSO (as relevant) in writing, from one
Contract or DoSO Manager to the other Contract or DoSO Manager (as the case may be), at the postal address, or email
address, or facsimile number set out in the Contract or DaSO or as natified by the relevant Party.

“Peppol” means the Pan-Eurapean Public Procurement On-Line framework as described at the Australian Taxation Office
website =1/ > g s au/elnvoicin

“Party” or “Parties™ means (as relevant) the Customer and Supplier specified in the Contract or the Lead Customer and
Supplier specified in the DoSO.

“Personal Information™ means information relating to a natural person as defined in the Privacy Act 1988 (Cth).

“Potential Customer” means an Australian Government entity that is identified within the DoSC as being able to use the
Standing Offer Arrangement.

“Potential Supplier™ means any entity who is eligible to respond to an ATM.

“Pricing Schedule™ means a schedule of maximum pricing rates that a Supplier can offer in an RFQ for Goods and/ar
Services as set aut in the DoSO.

“Public Interest Certificate™ means a certificate issued under section 22 of the Government Procurement (Judicia!

Review) Act 2018 (Cth).
“Referenced Material™ means any materials referenced in the ATM, including but not limited to, reports, plans, drawings
or samples. :
“Request for Quote™ or "RFQ™ means any natice inviting quotations ta provide specific Goods and/or Services under the
DoSO.

Dste Published: 5 September 2022 Version: 4.0 Page2of4
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“Required Capabilities™ means:
a) inthe DoSO ATM, the descriptien of the Lead Customer's required Goods and/or Services. These may be
categorised into several descriptions of Required Capabilities.
b) inthe DaSO, the description of the Goods and/or Services that a Supplier is approved to offer.

“Requirement” means the description of the Goods and/or Services in:

a) for the purposes of the Commonwealth ATM Terms, the section of the Approach to Market with the heading ‘The
Requirement’

b) for the purposes of the Commaonweaith Contract Terms, the section of the Contract with the heading ‘The
Reguirement’, or

¢) for the purposes of the Commonwealith Purchase Order Terms, the Customner’s purchase order or similar
ordering document setting cut the Goods and/or Services.

“Response” means information provided by 2 Potential Supplier or Supplier demonstrating their capacity and capability
to:

a) provide the Requirement under the ATM or Reguest for Quote, or
b) meet a Reguired Capabillity under the DoSO ATM.

“Satisfactory” in relation to the Black Economy Policy only, means the Statement of Tax Record meets the conditions set
out in Part 6.b of the Biack Economy Palicy or, if the circumstances in Part 8.c of the Black Economy Policy apply, the
conditions set out in Part 8 of the Black Economy Policy. ’

“Specified Personnel™ means personne! specified in the Contract, or who are accepted by the Customer in accordance
with clause C.C.13 [Specified Personnel].

“Standing Offer Arrangement” means the DoSO arrangement. any Contract that is executed under the DoSC and any
other document that applies to it.

“Standing Offer Details™ means the section of the DoSO with the heading "Standing Offer Detalls’.
“Statement of Requirement™ means the section of the Approach ta Market with the heading 'Statement of Requirement’.

“Statement of Tax Record”™ means a statement of tax record issued by the Australian Taxation Office following an
application made in accordance with the process sct out at httos ./ /www.alo.Eov.8u ‘Business/Bus/Statement-of-tax-
record/?page=148Requesting an STR.

“Statement of Work™ means the section or schedule of the Contract (as the case may be) with the heading “Statement
of Work'.

“Subcontractor” means an entity contracted by the Supplier te supply some or all of the Goods and,/or Services required
under the Contract.

“Supplier” means a party specified in the Contract or the DoSQO as the Supplier.

“valid” in relation to the Black Economy Policy only, means the Statement of Tax Record is valid in accordance with Part
7.¢ of the Biack Econcmy Policy.

Date Published: 5 Saptember 2022 Veorsion: 4.0 Page3of 4
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Commonwealth Contracting Suite Glossary and Interpretation

Interpretation

In the Cormonwealth Contracting Suite, unless stated ctherwise:

a)

if any word or phrase is given a defined meaning, any other part of speech or other grammatical form of that
word or phrase has a corresponding meaning

b) words in the singular include the plural and words in the plural inciude the singular
c) the words ‘including’, ‘such as’, ‘particularly’ and similar expressions are not used as and are not intended to be
interpreted as words of limitation
d) a reference to dollars is a reference to Australian dollars
c¢) a reference to any legisiation or legislative provision includes any statutory modification, substitution or re-
enactment of that legisiation or legisiative provision
f) clause headings are for reference only and have no effect in limiting or extending the language of the terms to
which they refer, and
gl the following clause references used in Commenwealth Contracti ng Suite documents refer to that section or
part of the relevant CCS document listed in the table below:
Clause Reference Section / Pent CCS Document
AALX] Statement of Requirement CCS Approach to Market (ATM)
AB.[x] Commanweaith Approach to Market ( ATM ) Terms
AC.Ix] Additional Contract Terms
CAIx Statement of Work Commanwealth Contract
C.B.[x] Addibonal Contract Terms
CCix Commonweaith Contract Terms NOTE: Where relsvant. this aiso forms part of a Contract
formexd uncder 5 DoSO
P.C.[<] Commonwealth Purchase Order Terms Commonwealth Purchase Order Terms
DAx] CCS DoSO ATM CCS Deed of Standing Offer (DoSO)
D.B.Ix Commonweaith DoSO ATM Terms
D.C.Ix] DoS0 ATM Resporse Form
D.D.Ix] CCS DoSO
D.D.3(x} Additional DoSO Terms
D.EIx] Commonweaith DoS0 Terms
RA[x Schedule 1 - Statement of Work CCS DoS0O RFQ and Contract
R.B.[x] Schedule 2 - Additional Contract Terms
R.C.[x] Schedule 3 - Supplier's Response Eorm
R.D.Ix Contract Dotails Scheduls
Date Published: 5 September 2022 Version: 4.0 Pagcdof §
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Contract Signing Page
The Parties agree that by signing this Commonwealth Contract — Consultancy Services, they enter into a
Contract comprising:
a) Additional Contract Terms (if any)
b) Statement of Work
c) Commonwealth Contract Terms
d) Commonwealth Contracting Suite Glossary and Interpretation
e) Contract Annex 1 — Supplementary Information (if any).

EXECUTED as an Agreement

Signed for and on behalf of the Commonwealth of Australia as represented by Department of the Prime
Minister and Cabinet

ABN 18 108 001 191 by its duly authorised delegate in the presence of

Signature of witness Signature of delegate

Name of delegate (print)

Name of witness (print)

Position of delegate (print)

Mq Figt AssirBmnt Jw&e@
)

Date:

14/2/2 2

Executed by Thom, Vivienne Joyce ABN 73 422 163 798 in the presence of:

Signature of Supplier

Name of witness (print) Name of Supplier (print)

N oo THom

Date:

Signature of witnes:

|
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Document 4

Commonwealth Contract — Consultancy Services

Commonwealth Contract — Consultancy Services
Reference ID: RD006803

Customer
Customer Name: Department of the Prime Minister and Cabinet
Customer ABN: 18 108 001 191
Address: PO Box 6500
Canberra ACT 2600
Supplier
Full Name of the Legal Entity: THOM, VIVIENNE JOYCE
Supplier ABN: 73 422 163 798
Address:

Yarralumia ACT 2600
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Statement of Work

C.A1 Key Events and Dates

This Contract commences on the Contract Start Date or the date this Contract is executed, whichever is the
latter, and continues for the Contract Term unless:
a) it is terminated earlier; or

b) the Customer exercises the Contract Extension Option, in which case this Contract will
continue until the end of the extended time (unless it is terminated earlier).

Event Details

Contract Start Date: Tuesday, 7 December 2021

Contract Term: This Contract will terminate on Monday 31 January 2022.

Contract Extension Option: This Contract includes the following extension option(s): One
period of 30 days.
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C.A.2 The Requirement

1. Purpose

a. On behalf of the Prime Minister, the Hon Scott Morrison MP, the Department of the Prime Minister and
Cabinet (the Department; the Customer) is commissioning an independent inquiry into matters raised
by Ms Rachelle Miller in her statement of 2 December 2021 (the Inquiry).

b. The purpose of the Inquiry is to provide to the Prime Minister any advice or recommended actions in
relation to Mr Tudge under the current Statement of Ministerial Standards (the Standards) regarding
the matters raised in the statement by Ms Miller.

2. Context

a. According to recent media reporting, Ms Rachelle Miller and Mr Tudge have previously acknowiedged
publicly that they engaged in a consensual affair in 2017. Ms Miller made a formal complaint to the
Department of Finance regarding Mr Tudge’s conduct in 2020.

b. On 2 December 2021, Ms Miller released a statement alleging (among other things) that Mr Tudge was
emotionally and physically abusive towards her in the course of their professional and personal
relationship. Mr Tudge publicly rejected the allegations in that statement. Mr Tudge has agreed to
stand aside from the Ministry while the independent Inquiry is conducted.

c. All Ministers and Assistant Ministers are expected to conduct themselves in line with the Statement of
Ministerial Standards in order to maintain the trust of the Australian people.

d. In accordance with the Standards clause 7.3, “Where an allegation involving improper conduct of a
significant kind, including a breach of these Standards, is made against a Minister (including the Prime
Minister) the Prime Minister may refer the matter to an appropriate independent authority for
investigation and/or advice."

3. Supplier
Dr Vivienne Thom AM (the Reviewer; the Supplier) will undertake the Inquiry.

4. Expectations and scope
a. The Inquiry will be conducted:
i.  with independence from the executive, without ministerial or government interference; and
ii.  inline with procedural fairness and natural justice requirements and best practice in administrative
decision-making, with an expectation that both parties will maintain confidentiality about the
process to support these principles.
b. The Inquiry may consider:
I. the statement made by Ms Miller on 2 December 2021;

ii.  any further evidence obtained by the Inquiry, including through interviews and any further
documentary searches; and

ii. subjectto necessary approval and consent being obtained, the findings of the review undertaken
by the Department of Finance in response to the formal complaint made by Ms Miller in 2020.

¢. The Inquiry may inquire into:
i. the nature and timing of Mr Tudge's relationship with Ms Miller; and
ii. any other matter relevant to assessing Mr Tudge's conduct in relation to the Standards.
d. The Department will:
i. provide administrative support for the purposes of the conduct of the Inquiry;
ii. provide office accommodation, if required, at a location specified by the Department; and

iii. facilitate access to the Australian Government Solicitor for legal advice for the purposes of
undertaking the Inquiry, as required by the Reviewer.
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5. Criminal conduct

a. The Inquiry will not inquire into any conduct which may amount to a criminal offence. Any such matters
should immediately referred to the appropriate authorities, subject to Ms Miller's wishes.

b. As a priority, the Reviewer should seek to form a view about whether the conduct may fall outside the
scope of the Inquiry, as detailed at 5(a).

c. The Reviewer will immediately suspend the Inquiry if the Reviewer reasonably considers that the
conduct may fall outside the scope of the Inquiry, as detailed at 5(a). In this instance, the Reviewer will
immediately inform the Department of the Prime Minister and Cabinet her findings of fact in relation to
those matters.

6. Final Report
d. The Reviewer will prepare a written Final Report which will include:
i.  adescription of the methodology used to undertake the inquiry;
i. a description of the findings of fact made in the course of the Inquiry; and
iil. recommendations on whether or not the conduct could amount a breach of the Standards.

e. The Reviewer will provide the Final Report in an electronic format (pdf) to the Department of the Prime
Minister and Cabinet no later than 5pm (AEDST) Friday, 28 January 2022.

f.

7. Timeframe and Cost
a. The capped value of this contract is $44,325.00 AUD (including GST).

b. ﬂﬁscon&adaﬂowsfmupm.andmmmmn-dm&mpienmtomﬂnby
activities and deliver the key outputs described at C A 2 (the Requirements).

c. The Supplier must notify the Department as soon as possible if additional hours are required to
complete the Inquiry before any additional hours are undertaken. Agreement to proceed with additional
hours will be resolved to the satisfaction of the Department, and must be agreed in writing via variation
to this contract.

d. The Supplier must notify the Department as soon as possible if the deadline to provide the final written
report will not be met. Any extension to the deadline for the delivery of the final report will be negotiated
to the satisfaction of the Department.
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C.A.2(a) Standards

The Supplier must ensure that any goods and services provided under this Contract comply with all
applicable Australian standards (or in its absence an international standard) including any requirements or
standards specified in this Statement of Work. If requested by the Customer, the Supplier must enable the
Customer, or an independent assessor, to conduct periodic audits to confirm compliance with all applicable
Australian or international standards, including, but not limited to, those specified in this Statement of Work.

Web Content Accessibility

As applicable, the Supplier must ensure that any website, associated material and/or online publications
(where applicable) complies with the Web Content Accessibility Guidelines available at:
https://www.w3.org/WAI/i q.

C.A.2(b) Security Requirements
None Specified

C.A.2(c) Work Health and Safety

Prior to commencement of this Contract, the Customer’s Contract Manager and the Supplier's Contract
Manager will identify any potential Work Health and Safety issues anticipated to arise during the term of
this contract and assign management of each issue identified to the party best able to manage it.

The Supplier will provide the Customer with a plan for approval.

Throughout the Contract Term, the Customer and the Supplier will proactively identify and cooperate to
manage any Work Health and Safety issues that arise.

C.A.2(d) Delivery and Acceptance

Where the Customer rejects any deliverables under Clause C.C.11 [Delivery and Acceptance] the
Customer will specify a timeframe in which the Supplier is required to rectify deficiencies, at the Supplier's
cost, so that the deliverables meet the requirements of this Contract. The Supplier must comply with any
such require;nent Rectified deliverables are subject to acceptance under Clause C.C.11 [Delivery and
Acceptance].

The Supplier will refund all payments related to the rejected deliverables unless the relevant deliverables
are rectified and accepted by the Customer.

If the Supplier is unable to meet the Customer’s timeframe, the Customer may terminate this Contract in
accordance with Clause C.C.16 [Termination for Cause).

Milestone Description | Contact for Delivery Delivery Location/Email Due Date
Deliver final report of the | Stephanie Foster PSM stephanie.foster@pmc.qov.au | 28/1/2022
independent inquiry

C.A.2(e) Meetings
The Supplier is not required to attend meetings.

C.A.2(f) Facilities and Assistance Offered by the Customer
Office and administrative support, as outlined at C.A.2 (the Requirement).

C.A.2(g) Customer Material
The Customer will not provide any material.

C.A.2(h) Conflicts of Interest

The Supplier has declared that it has no actual, perceived or potential conflicts of interest relevant to the
performance of its obligations under this Contract.
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C.A.2(i) Public Interest Disclosure

Public officials (including service providers under a Commonwealth contract) who suspect wrongdoing
within the Commonwealth public sector can raise their concerns under the Public Interest Disclosure
Act 2013 (PID Act). Prior to making a disclosure, refer to information available at:

http://www.ombudsman.gov.au/about/making-a-disclosure/information-for-disclosers.

All Public Interest Disclosure matters (relating to this procurement) should be referred to:
Name/Position: Public Interest Disclosure Officer

Email Address: publicinterestdisclosure@pmc.gov.au

C.A.2(j) Complaints Handling
Any complaints relating to this procurement should be referred to:

Name/Position: Complaints Officer
Email Address: complaints@pmc.gov.au
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C.A.3 Contract Price

The maximum Contract Price inclusive of GST and all taxes and charges will not exceed $44,325.00 as set
out below.

The contract price is calcu the Supplier's hourly rate of FRISMIMGIIIN and the Customer's
estimation that a maximum of will be required to complete the Inquiry.

Fixed Price (including all expenses)

Due Date Milestone Description Total Price GST Total Price
GST Component GST
Exclusive Inclusive

28/1/2022 | Deliver final report of the independent inquiry $35,392.50 $3,932.50 | $39,325.00

Total Fixed Price for Services $39,325.00 GST Inclusive

Adjustment to Fixed Pricing for Contract Variation/Extension
As agreed in writing.

Expenses

The Supplier may claim reimbursement for expenses when the Customer has granted specific written
approval prior to the relevant expense being incurred.

The Supplier may claim reimbursement for the cost of transcription services for interviews, with the
Customer’s Contract Manager at a rate of $3.75 per audio minute (excluding GST).

Additionally:
« all domestic air travel can be charged consistent with SES rates,

* amounts claimed for accommodation and other expenses must not exceed the total amount specified in
Table 2 of TD 2021/6 or any replacement Taxation Determination issued by the Australian Taxation
Office, and

e a claim for reimbursement is submitted supported by a copy of the paid Tax Invoice.
Maximum Estimated Expenses for the Contract Term (not included above) $5,000.00 GST
Inclusive
C.A.3(a) Payment Schedule

The Total Fixed Fees and Charges will be made as a single payment on completion of contracted
deliverables.
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C.A4 Contract Managers and Addresses for Notices

Contract Managers are responsible for issuing or accepting any written Notices under this Contract and are
the contact points for general liaison.

C.A4(a) Customer’s Contract Manager:

The person occupying the position of:  First Assistant Secretary
Currently: Mr John Reid

Telephone:

— =
Email Address: n. .gov.au

C.A4(b) Customer’'s Address for Invoices:

Addressee Name/Position Title: Mr John Reid
Telephone. s200@0
Email Address: John.Reid@pmc.gov.au

The Customer’s preferred method of invoicing is by email referencing RD006803.
C.A.4(c) Supplier's Contract Manager:

Name: Dr Vivienne Thom
Paosition Title:
Mobile:

Email Address:
Postal Address:

Yarralumla ACT 2600

C.A.4(d) Supplier's Address for Notices

Name: Dr Vivienne Thom

Position Title: Consultant

Email Address: sF
Postal Address: satF

Yarralumia ACT 2600
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C.A.5 Specified Personnel

Percentage of
Current Security
Position/Role Name Claarsnces L avel Total Project
Consultant Dr Vivienne Thom AM N/A At least 80 per
cent

C.A.6 Subcontractors

None Specified

Reference ID: RD0O06803
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Additional Contract Terms

An executed contract will incorporate the Commonweaith Contract Terms and also the following Additional
Contact Terms:

C.B.1 Intellectual Property

For the purposes of this clause, “Intellectual Property Rights™ means all intellectual property rights which
may subsist in Australia or elsewhere, whether or not they are current or future or registered or capable of
being registered, including without limitation in relation to, copyright, designs, trade marks (including
unregistered marks), business and company names, domain names, database, circuit layouts, patents,
inventions, discoveries, know-how, trade secrets and confidential information, but excluding Moral Rights.

The Customer owns the Intellectual Property Rights in the Material created under this Contract.

To the extent the Supplier or a third party holds any Intellectual Property Rights in any existing Material, the
Supplier hereby agrees to licence the Customer to enable the Customer to exercise full rights and interests
in the Intellectual Property Rights in any Material provided under this Contract. The Supplier agrees to
create, execute or sign any documents and perform all acts which may be necessary to allow the use of
those rights by the Customer for any purpose.

The Customer grants to the Supplier a non-exclusive, non-transferable, irrevocable, royalty-free licence for
this Contract Term to exercise the Intellectual Property Rights in the Material for the sole purpose of
fulfilling its obligations under this Contract. The licence in this clause is subject to any conditions or
limitations of third parties that the Customer notifies to the Supplier.

Intellectual Property Rights in Goods provided under this Contract or pre-existing Intellectual Property of
theSuppber set out below (if any), will not change as a result of this Contract.

Pre-Existing Intellectual Property of the Supplier

Not Applicable

C.B.2 Confidential Information of the Supplier
Not Applicable

C.B.3 Interest on Late Payments

Where the Customer and the Supplier both have the capability to deliver and receive e-Invoices through the
Pan-European Public Procurement On-Line (PEPPOL) framework and have agreed to use electronic
invoicing (e-Invoicing), the Customer will pay the amount of a Correctly Rendered Invoice to the Supplier
within five (5) calendar days after receiving it, or if this day is not a business day, on the next business day.

In all other circumstances, the Customer will pay the amount of a Correctly Rendered Invoice to the
Supplier within twenty (20) calendar days after receiving it, or if this day is not a business day, on the next
business day.

If the total initial value of the Contract (excluding any options, extensions, renewals or other mechanisms
that may be executed over the life of the contract) is less than A$1 million (GST inclusive) and the
Customer fails to make a payment to the Supplier by the business day it is due, the Customer will pay the
unpaid amount plus interest on the unpaid amount provided the amount of interest payable under this
clause exceeds A$100.

Interest payable under this clause will be simple interest calculated in respect of each calendar day from
the day after the amount was due and payable, up to and including the day that the Customer effects
payment, calculated using the General Interest Charge Rate available on the Australian Taxation Office
website as it applies on the day the amount was due and payable expressed as a daily rate.

C.B.4 Notifiable Data Breaches
Eligible Data Breach means an ‘Eligible Data Breach' as defined in the Privacy Act 1988 (Cth).
Personal Information means ‘Personal Information’ as defined in the Privacy Act 1988 (Cth).
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a) If the Supplier becomes aware that there are reasonable grounds to suspect that there may have been

an Eligible Data Breach in relation to any Personal Information held by the Supplier as a result of this
Contract or its provision of the Goods and/or Services, the Supplier agrees to:

(i) notify the Customer in writing as soon as possible, which must be no later than within three (3)
days of becoming aware; and

(i) unless otherwise directed by the Customer, carry out an assessment in accordance with the
requirements of the Privacy Act 1988 (Cth).

b) Where the Supplier is aware that there are reasonable grounds to believe there has been, or where the

Customer notifies the Supplier that there has been, an Eligible Data Breach in relation to any Personal
Information held by the Supplier as a result of this Contract or its provision of the Goods and/or
Services, the Supplier must:

(i) take all reasonable action to mitigate the risk of the Eligible Data Breach causing serious harm
to any of the individuals to whom the Personal Information relates;

(i) unless otherwise directed by the Customer, take all other action necessary to comply with the
requirements of the Privacy Act 1988 (Cth); and

(iii) take any other action as reasonably directed by the Customer.

C.B.5 Legal Proceedings

The Customer agrees to assist the Supplier in relation to legal proceedings arising from their undertaking of
the investigation and to indemnify the Supplier against any costs or damages payable to another party by
the Supplier in civil proceedings as follows:

If:

an employee of the Department of the Prime Minister and Cabinet to whom Appendix E of the Legal
Services Directions 2017 applies had undertaken action that was undertaken by the Supplier in the
performance of this contract; and

that employee of the Department of the Prime Minister and Cabinet to whom Appendix E of the
Legal Services Directions 2017 applies would have been granted assistance under Appendix E of
the Legal Services Directions 2017 for that action:;

assistance and indemnification will be granted to the Supplier to the extent that the employee of the
Department of the Prime Minister and Cabinet to whom Appendix E of the Legal Services Directions
2017 applies would have been granted the assistance and indemnification; and

assistance and indemnification will be provided subject to conditions that could have been imposed
on the employee of the Department of the Prime Minister and Cabinet to whom Appendix E of the
Legal Services Directions 2017 applies.

C.B.6 Attachments

Conflict of Interest Declaration (Supplier)
Deed of Confidentiality
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[ Commonwealth Contract Terms |

C.C1  Background:

The Cuslomer requires the provision of certain Goods andfor
Services. The Supplier has fully Informed itself on all aspects of
the Customer’s raquirements and has responded representing that
itis able to meet the Statement of Requirement

Some terms used in these Commonwealth Confract Tenms have
been given a specia meaning. Their mesnings are sel out either in
the Commonwsalth Confracling Suile Glossary or in the relevent
Commonwealth Confract

CC2 Relationship of the Parties:

Neither parly is the employes, agent, officer or partner of the other
party nor, by virtue of this Conlract, authorised to bind or represent
the other party.

The Suppiier must ensure thal its officers, employees, agents of
Subcontractors do not represent themselves as being an officer,
emgloyee, partner or agent of the Customer.

In all dedlings refated to the Contract, the parfies agree lo;

(a) communicate cperly with each other and cooperate in
achieving the contractual objectives; and

(b) act honesty and ethically; and

(c) comply with reasonable commercial standards of fair conduct;
and

(d) consult, coopersie and coordinaie actvilies to identfy and
address any overiapping work helth and safely
responsibilifes aimed at ensuring the heaith and safely of
workers and workplaces; and

(e} comply wilh all reasonable direcons and procedures relating
to work health and safely, record keeping and securily in
operalion at each other's premises or faciiies whether
specificaly informed or as mighl reasonably be inferred from
the circumsiances.

C.C3 Conflict of Interest:

The Supglier has either dedared any real or perceived conflicts of
inierest that might arise; or stales that no conflicts of interest exist,
or are anticipaled, relevant to the performance of its obligations
under the Coniract.

If any conflict or potensal confiict anises during the Contract Term,
the Supplier will immediately nolify the Customer and comgly with
any reasonable Nolice given to the Supgiier by the Cusiomer in
reialion o the confict. As soon as pracicable, any verbd advice
must be falowed by written confirmation.

CC4 Precedence of Documents:

The Contract is comprised of:

(a) Additiona! Contract Terms (if any);

{b) Statement of Work;

{c) Commomwealth Contract Terms,

(d Commomwesith Contracling Sulte Giossary, and

(e} Contract Annex 1 - Supplementary information (if any),

urless otherwise agresd in weiing between the parties

f there is ambiguily or inconsistency between documents
comprising the Contracl, the document appearing higher in the fist
wil have precedence.

The Coniract may be signed and dated by the parfies on separale,
but idenScdl, copies. All signed copies consfitute one (1) Conlract.

CC5 Goveming Law:
The laws of the Austrafian Capital Territory apgly to the Contract

CCHS  Entire Agreement:

The Conlract represents the Parfies’ entire agreement in relalion to
the subject matter, at the ime this Conlract was enlered.

Anything that occurmed before the making of this Conlract shall be
dsregarded (unless incorporated info the Coniractin weiling).
However, the Supplier that the daims made in lis
Response lo the ATM were correct when made and remain comect

The Parfies agree Ihat no agreement or undarsianding varying o
extending the Confract will be legally binding upon sither Party
urless in wriing and agreed by both Parfies.

if either Parly does nol exercise (or delays in exercising) any of ils
contractud rights, that falure or delay will not prejudice hose
rights

CC7 Sunrvival

Al Additond Conltract Terms (if any), plus Clauses C.C. 14 [Liabisty
of the Suppiler], C.C.17 [Suppler Payments], C.C.20 [Transition
Qut), C.C.22 [Compliance with Commonwealth Laws and Policies],
C.C.22{A) [Acvess fo Suppler's Premises and Records]

C.C.22{F) [Fraud} survive lerminalion or expiry of the Conbract

C.C8 Nofices:

A Nolice is deemed fo be effecled:

() i delivered by hand - upon delivery fo the relevant address;

(o) i sent by regisierad post - upon delivery fo the relevant
address; or

(c) if ransmitied dectronically - upon aclua dalivery as
evidenced by an acknowedgement of receipt from the
recipients system by any means {induding by means of
dedivery receipl).

A Notice received after 5.00 pm, or on a day that is not @ working

day in the place of receipt, is deemed io be effected on the next

working day in that place.

CC3 Assignment:

The Supglier may not assign any righls under the Conlract without
the Customer’s wrillen consenl. To seek consent, the Supgiier
must provide the Customer with a Nolice, which indudes fifl detais
of the proposed assignee and the rights the Supplier proposes to
assign.

To decline consent, the Customer must provide 3 Nolice to the
Suppiier, seffing oul its reasons, within wenly-eight (28) calendar
days of receiving the Nolice seeking consent. Olherwiss, the
Customer is taken o have consented.

C.CA0 Subcontracting:
Subconlracling any part of, or the enfire Supplier's obligations
under the Contract, will not refieve the Supplier from any of its
ctiigaions under the Contract.
The Suppiier must ensure that Subcontractors spedfied in Item
C.A 8 [Subcontraciors] (if any) perform thal part of the Services
Specified in thatitem. Unless otherwise agreed by the Customer
{in wriling) the Supgiier must not subconiract any part of its

under the Contract other than to Subconkractors named
in llem CAS. The Supplier must ensure that specified
Subcontractors (if any) are not replaced without the prior writlen
consent of the Cuslomer. The Cuslomer’s wiitien consent will not
be unreasonably withheid.
At the Customer’s request, the Supglier, at no addlional cost io the
Customer, must promply remove from involvement in the Contract
any Subcontraclor that the Customer reasonably considers shoud
be removed.

Version 6.1
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l Commonwealth Contract Terms B

The Supplier must make avaiabie fo the Cuslomer the detalls of a
Subcontractors engaged fo provide the Goods andfor Services
under the Confract. The Supplier acknowtedges that the Customer
may be required lo publicly disclose such informalion.

The Supplier must ensure that any subcontract entered into by the
Supglier, for the purpose of fulfilling the Supplier's obligaiions
under the Conlract, imposes on the Subcontractor the same
obligaions that the Supplier has under the Contract (inciuding this
requirement in reialion fo subcontracts).

C.C.11 Delivery and Acceptance:

The Suppiier must provide the Goods andfor Services as specified
in the Sialement of Work and meet any requirements and standard
specified in the Statement of Work.

The Supgiier must promplly nofify the Customer if the Supplier
becomes aware that it wil be unable o provide all or part of the
Goods andior Services speaified in the Stalement of Work and
advise the Customer when it wil be able loso.

Any Goods must be delivered free from any securily inferest.
Unless otherwise staied in the Confract, Goods must be new and
unused. Any Services must be provided lo the higher of the
slandard that would be expected of an experienced, professiond
supglier of simiar services and any standard specified in the
Statement of Work.

The Customer may reject the Goods and/or Services within
m(u)mm*mamwm
specified in the Contract at item C A 2{d)
mnmmmmmmwywm
requirements of the Contract ["Acceptance Period”).

If during the Acceptance Period circumstances outside the
Customer’s reascnable contrdl cause a delay in the Cuslomer's
evalualion of the comgliance of the Goods andlor Services with the
Confract, the Cuslomer may give the Supglier a Nofice before the
&nd of the oniginal Acceplance Period, setling out the reason for
Ihe delay and the revised Acceptance Period dabe (which must be
reasonatle having regard fo the circumsiances causing the delay).

If the Customer does not nofify the Supglier of rejection within the

Pericd (as extended if appiicable), he Customer wil
be taken to have accepled the Goods andior Senvices, though the
Customer may accept the Goods andior Services sooner. Tife o
Goods transfers to the Customer only on accaplance

if the Cuslomer rejects the Goods andfor Services, the Customer
mast issue a Nolice deady stating the reason for rejection and he
remeady the Customer requires. No payment wil be due for
rejecled Goods andior Services unfil their acceplance.

C.C12 Licences Approvals and Warranties:

At no cost to the Cuslomer, the Supplier must obain and maintain

all Intellectual Proparty Rights, licences or other approvals required
for the lawfu provision of the Goods andlor Services and arrange

any necessary customs entry for any Goods.

The Suppiier must provide the Customer with all relevant third
Party warrangies in respect of Goods. If the Supglier is a
manufacturer, the Suppiier must provide the Customer with &l
siandard menufacturer’'s wamanbies in respect of the Goods it has
manufactured and supglied.

To the extenl permitied by iaws and for the benedt of the
Customer, the Supplier consenis, and mus! use ifs best
endeavours to ensure that each authar of Malena consenis in
wriling, fo the use by the Customer of the Maleria, even if he use
may otherwise be an infringement of their Intellectual Property
Rights andfor Moral Rights.

C.C13 Specified Personnel:

The Supplier must ensure that the Specified Personnel sef out in
Item CA5 [Spedified Personnel] (i any) perform the part of the
Services specified in that item. The Supplier mus! ensure that
Specified Personnel (if any) are not repiaced without the prior
written consent of the Customer. The Cuslomer’s wiillen consent
wil not be unreasonably withhed.

Al the Customer’s reasonatie request, the Supglier, at no

addifiond cost o the Customer, must as soon as reasonably

practicatie replace any Specified Personnel that the Customer
considers:

reasonably

{a) s not performing fhe Suppiler's obligalions under the Confract
1o the standard or within the imeframe reasonably required by
fhe Customer;

(b} s not a fit and proper person; or

{c] is not suilably qualified to perform the Services.

Any Spedified Personngl must be replaced with personnd that are

accepiabie to the Customer.

C.C.A4 Liability of the Supplier:
The Supplier wil indemnify the Customer and its officials against
any daim, loss or damage erising in connecion with any negligent

or wiful breach of the Supplier’s obligaions or represeniations
under the Confract.

The Supplier’s cbligation to indemnify the Customer and its officials
will reduce proporionally o the extent thal any act or omission, on
Ihe part of the Customer or ifs officials contributed to the daim, loss
or damage.

The Supglier’s lisbiily under this dause shall not exceed the
maximum applicable amount that applies o the claim loss or
damage under a scheme operaing under Schedue 4 of the Owl
Law (Wrongs) Act 2002 (ACT), or any caresponding Siate,
Temitory or Commonwealth legisiation, that limils the chvil liabilily of
members of paricular professions arising from the performance of
their professiona sesvices, where the Supglier is a member of that
scheme, and where that scheme apgiies to the Goods andior
Services delivered under the Contract

The Supplier wil maintain adequate insurances for the Contract
and provide the Customer with prool when reasonally requested

C.C.A5 Temmination or Reduction for Convenlence:

In addtion to any other rights eifher party has under the Confract,
{a) the Customer acling in good faith, may at any §me; or

(b} the Supplier, acling in good faith, may nolify that it wishes to,
terminaie the Conlract or reduce the scope or quansly of the
Goods andior Services by providng a Nofice 1o the other Party.

If the Supplier issues a Nolice under this dause, the Supplier must
comply with any reasonable direcions given by the Cuslomer. The
Contract will terminale, or the scope wil be reduced in accordance
with the Nolice, when the Supplier has complied with all of

those directions.

If the Cuslomer issues a Nofice under this dauss, the Supplier
must slop or reduce work in accordance with the Nolice and
comply with any reasonebie directions given by the Customer.
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in either case, the Supplier must mifigaie all loss and expenses in
connection with the lermination or reduclion in scope (including the
costs of ils comgpiiance with any directions). The Cusiomer will pay
the Supplier for Goods andfor Services accepied in accordance
with dause C.C.11 [Defivery and Acceplance] and ilem

C.A 2{d) Delivery and Accepiance] before the efiecive dale of
terminaion of reduction.

If the Customer issues a NoSice under this diause, the Cuslomer
will dso pay the Supplier for any reasonatie costs the Supplier
incurs that are drecty altributable to the tlerminalion or reduction,
provided fhe Suppiier substanfiates these cosls lo the safisfaction
of the Customer.

Under no circumstances will the total of all payments to the
Supplier exceed the Conlract Price. The Supplier will not be
enfifed fo loss of anficipated profil for any part of the Confract
nol performed.

C.C.16 Temination for Cause:

The Cusiomer may issue a Notice to immedialely terminale o

reduce the scope of the Conlract i

(a) the Supplier does not deliver the Goods andfor Services as
speciiad in the Confract, or nofifies the Cusfomer that the
Supplier wil be unable lo defiver the Goods and/or Senvices
as specified in the Contract,

(b} the Cusiomer rejects the Goods andiar Senvices in

accordance with dause C.C.11 [Defivery and Accaplance] and

the Goods andfor Senvices are not remeded as required by
the Nolice of rejection;

the Supplier breaches a material term of the Conlracl and the

breach is not capable of remedy,

{d} the Supplier does not remediale a matenal braach of the
Contract which is capable of remediaion within the period
specified by the Cuslomer in 2 Nolice of default issued fo the
Suppher or

(e) subjectlo the Customer complying with any requirements in
the Corporations Act 2001 (Cth), the Supplier:

() s unabie to pay afl its debis when they become due;

{ii) ifincorporated - has a liquidalor, receiver, administrator
or other contraller appoinied or an equivaent
appointment is made under legisiabion other than the
Comporations Act 2001 (Cth); or

(i) if an indvidual - becomes bankrupt or enters into an
arangement under Parf DX or Part X of the
Bankmupicy Act 1865 (Cth),

Termination of the Conlract under this dause does not change the
Customer’s obligaion to pay eny Carrecty Rendared Invoice.

C.CA7 Supplier Payments:

If the Supplier is required to submit an invoice to Figger payment,
the invoice must be a Carmecty Rendered Imvoice.

The Supplier must prompéy provide o the Customer such
supporfing documentation and other evidence reasonably required
Dy the Cuslomer to substantiate performance of the Confract by
the Supplier. ) )
Payment of any invoice is payment on account only, and does not
substaniate performance of the Confract.

If the Supplier owes any amount lo the Cuslomer in connection
with the Conlract, the Customer may offset that amount, or part of
It, against ifs cbéigation to pay any Comecly Rendered Invaice.

G

C.C.18 Dispute Resolution:

For any dspule arising under the Conlract both the Supghier and
the Customer agree to comply with (s) o (d) of this

dause sequentally’

(a) bath Contract Managers wil kry lo setie the dispute by direct

negosation,

{b) if unresdved, the Contract Manager daiming that there is a
dispute wil give the other Confract Manager a Noice setfing
out detalis of the dispule &nd proposing & solufiom,

fc) if the proposad soluion is not accepled by the other Contract
Manager within five (5) business days, each Confract
Manager will nominale a more senior represenialive, who has
not had prior direct involvement in the dispue. These
representatives wil Iry to selfe the dspute by direct

(d) failing selfement within a further ten (10) business days, the
Customer wil, without delay, refer the dispuie loan
appropriatey qualified medator seected by the Customer or,
at the Customer’s discretion, lo the chairperson of an
accredited madiafion organisalion to appoint a mediator, for
mediaion o commence within fifleen {15) business days of
the request

Representalives for the Supplier and the Customer must atiend the
medialion. The nominaied represeniafives must have the autharily
1o bind the relevant party and act in good faith io genuinely allempt
{o resdve the disputa.

The Customer and fhe Supplier wil each bear their own costs for
disputs resauion  The Cusiomer will bear the costs of a medialor.
if the dispute is not resolved within thirty (30) business deys after
mediaion commences, either the Supplier or the Customer may
commence legal procesdings.

Despite tha existence of a dispute, the Supplier wil (uriess
requested in wriling by the Customer not fo do so) confinue their
performance under the Confract

This procedure for dispule resduion does not apply lo acion
relafing lo diause C.C. 16 [Termination for Cause] or lolegal
proceedings for urgent interdocutory refief.

C.C18 Transition In:

The Supplier must perform all tasks reasonably required to fadiitate
the smoofh fransiion of the provision of the Goods andfor Services
from any outgaing suppiier to the Supplier.

C.C20 Transifion Out:

 If the Contract expres of 1s terminated under clause

C.C.16 [Temminadion for Cause] the Supplier must comply with any
reasonabie diractions given by the Customer in order o fadiitale the
smooth ransiion of the provision of the Goods andfor Senvices o
the Customsr or fo anolher supplier nominated by the Customsr.

C.C21 Compliance with Laws:

The Supplier must comply with, and ensure its officers,

agents and subconlraciors comply with the laws from §me fo time
in force in any junsdicBon in which any part of the Conlract

is performed.
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B

CC22 Compliance with Commonwesith Laws and Policies:

The Supplier must comply with, and ensure ils officers, employees,
agenis and subcontractors comply with all Commonwesith laws
and paiicies rélevant to ihe Goods andior Services and must
provide such reports and other informalion regarding compliance
s reasonably requested by the Customer or as otherwise required
Dy a relevant law or palicy.

If the Suppiier becomes aware of any actud or suspected breach
of the requiremanis set out in clauses A fo G balow, it must

{a) immedaiely report it o the Customer and provide &
writien report on the matier within five (5) business days;
and

(o) comply with any reasonabie direcions by the Cusiomer
In realion fo any investigation or further reporing of
the actual or suspecied breach.

A Access to Supplier's Premises and Records: The Supplier
must maintain proper business and accounting records
redaling fo the supply of the Goods and/or Services and
performance of the Contract.

The Supglier agrees to provide o the Cuslomer, or its
nominee, access lo the Supplier’s, or ils Subcontractor’s
premises, parsonnel, documents and other records, and al
assistance reasonably requested, for any purpose associated
with the Confract or any review of the Supglier’s or the
Cuslomer’s performance under the Confract, induding (but
not limited 1o) in connection with a request made under the
Freedom of information Act 1982 (Cth) or audit or review by
the Australian Nalional Audit Office. Uriess the accessis
required for the purpose of a crimind invesBigation info the
Supplier, ils employees or subconiraciors, the Cuslomer wil
resmburse the Supglier’s substaniialed reasonabie cost for
comglying with the Customer’s request.

The Supplier must not transfer, or permil the Fensfer of,
custody or ownership, or afow the desiruction, of any
Commonwealth record (as defined in the Archives Acf 1983
{Cih)) without the priar writien consent of the Customer. All
Commonwealth records, induding any held by
Subcontractors, must be retumed fo the Customer at the
condusion of tha Confract

B Privacy Act 1988 (Cth) Requirements: In providing the
Goods andior Services, the Supglier agrees o comgly, and lo
ensure thal its officers, employees, agents and subconractors
comply with the Privacy Act 1988 (Cth) and not to do anything,
which if done by the Customer would breach an Austrafian
Privacy Principle as defined in that Act.

C. Confidential Information: Other than informalion avaiable in
the public domain, the Supplier agrees not to dsdose 1o any
person, cther than the Cuslomer, any confidential information
refaling to fhe Conlract or the Goods andior Services, without
prior written approval from the Cusiomer. This
wil not be breached where the Supplier is required by law or a
stock exchange o disclose the relevant information or whers
the relevant informasion is publicly avaiiable {ofher than
through breach of a confidentidily or non-disdosure
otfigation).

The Cusfomer may at any me require the Supgiier o arrange
for its employees, agenis or subconfractors lo give a wiilian
underiaking relaling to nondisdosure of the Customer’s
confidential informalion in a form acceplatie to the Customer.

The Cuslomer will keep any information in conneclion with the
Confract confidentid o the exisnt it has agreed in wriling lo
keep such specified informalion confidental. The Customer
wil not be in breach of any confidenbidiity agreament if the
Customer is required to disciose the information by law, a
Minister or 2 House or Commitiee of Parfiament

. Security and Safety. When accessing any Commonwealth

place, area or fadlity, the Supplier must comply with any
securily and safely requirements nolified to the Supplier by
the Customer or of which the Suppiier is, or shoud reasonably
be aware. The Supplier must ensure that its officers,
employees, agents and subcontraciors are aware of, and
compiy with, such securily and safety requirements.

The Supplier must ensure that all information, materia and
properly provided by the Customer for the purposes of the
Confract s protected at al fmes from unauthorised access,
use by a third parly, misuse, damage and destruclion and is
relumed as direcied by the Customer.

The Supplier acknowledges that unauthorised disdosure of
securily-dassified information is an offence. Legisialion
(inciuding, but not limited fo, the Criminal Code Act 1995
(Cth)) contains provisions relating to the prolection of certain
informason and sets out the penalties for the unauthorised
discosurs of that information.

Criminal Code: The Supplier acknowledges that the giving of
faise or misleading informasion fo the Commonwesith is a
serious offence under seclion 137.1 of the schedue lo the
Criminal Code Act 1395 (Cth). The Suppiier must ensure that
any suboontracior engaged in connecion with the Conkractis
aware of the information contained in this dause.

. Fraud: For the purposes of this dause, Fraud means

dishonesty obltaining a benefit from the Commonwealth or
causing a loss to the Commonwesaith by deceplion or
other means.

The Supplier must take all reasonable steps to prevent and
detect Fraud in retation to the performance of this Confract
The Supplier acknowledges the occumence of Fraud wil
consttute & breach of this Conlracl

If an investigation finds fhat the Suppiier or its empioyees
have commilited Fraud, or the Supplier has faied io take
reasonable sleps lo prevent Fraud by an employee or
subconiractor, the Supplier must reimburse or compensale
the Customer in full.

. Taxation: The Supplier agrees to comply, and lo require iis
subcontractors to comgly, with all applicable [aws refaling lo
taxalion.
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Commonwealth Contracting Suite (CCS) Glossary

In the Commonwealth Contracting Suite:

A reference fo:

a)  aciuse inthe form AA [x/- is a reference o a clause of the Approach to Market,

b)  achuse inthe form A B x]- is a reference fo a clause of the Commonweaith ATM Terms:

c)  anitem in the form C.A fx] - is a reference o an item in the Statement of Work

d)  achkuse inthe form C.B [x)- Is a reference fo a dlause in the Additional Contract Terms;

e}  aclause in the form C.C [x] - is a reference fo a clause of the Commonwealth Contract Terms or the
Commonwealth Purchase Order Terms, as the case may be.

“Additional Contract Terms" means the terms and condiions set out in the section of the Conract with the
heading ‘Additional Contract Terms'.

“Approach to Market or ATM" means the notice inviting potential suppliers fo participaie in the procurement.
“Closing Time" means the closing time specified in clause A A 1 [Key Events and Dates].

“Contract™ means the documentation specified in dlause C.C.4 [Precedence of Documents)

“Contract Extension Option" means an opfion of a Customer fo extend the term of a Conlract for one or more
additional time periods.

“Contract Manager” means the contract manager for the Customer and/or Supplier (as relevant) specified in
the Contract.

“Contract Price™ means the tolal confract price specified in the Contract, including any GST component payable,
but does not include any simple interest payable on lale payments.
“Correctly Rendered Invoice” means an invoice that-
a)  iscomectly addressed and calculated in accordance with the Confract;
b) reiates only to Goods andlor Services that have been accepled by the Customer in accordance with the Coniract;
c)  includes any purchase order number, and the name and phone number of the Customer's Contract Manager;
d)  isfor an amount which, together with all previously Carrectly Rendered Invoices, does not exceed the
Confract Price; and
e) isavalid tax invoice in accordance with the GST At

“Customer” means a parly specified in a Contract as a Customer.

“Delivery and Acceptance™ means the process by which Goods andlor Services are delivered to a Customer and
accepled by the Cusiomer as meefing the ferms specified in the Contract

“General Interest Charge Rate” means the general inlerest charge rate determined under section BAAD of the
Taxation Administration Act 1953 on the day payment is due, expressed as a decimal rate per day.

“Goods and/or Services” means.

a) the Goods, Services, or Goods and Services and any Material specified in the Contract; and

b}  all such incidental Goods and Services that are reasonably required fo achieve the purposes of the Customer as
specified in the Contract.

“GST Act” means A New Tax System (Goods and Services Tax) Act 1999 (Cth)
“GST" means a Commonwealth goods and services tax imposed by the GST Act.

“Intellectual Property Rights™ manmmmmmmmmam.
whether or not they are regislered or capable of being registered.
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Commonwealth Contracting Suite (CCS) Glossary
“Material” means any maienal brought info existence as a part of, or for the purpose of producing the Goods and/or
Services, and includes but is not limited to documents, equipment, information or data stored by any means.
“Moral Rights” means the nghts in Part IX of the Copynight Act 1968 (Cth), including the night of attribution, the right
against false atirbution and the right of integrity.
“Notice" means an official notice or communication under the Contract in wrifing, from one Contract Manager and

delivered o the other Contract Manager, al the postal address, or email address, or facsimile number sef out in the
Contract or as nofified from fime lo time.

“Requirement” means the descripfion of fhe Goods and Services described in:
a) hhmthAmehmdNWbmmhm

'‘Requirement’;

b)  for the purposes of the Commonweakh Confract Terms the section of the Statement of Work with the heading
‘Requrement’,

c)  for the purposes of the Commonwealth Purchase Order Terms the document setting out the Goods andfor Services.

“Specified Personnel™ mezans the personnel specified in the Contract or such olher personnel who are accepled by
the Customer in accordance with clause C.C.13 [Specified Personnel].

“Statement of Requirement” means the section of the Approach to Market with the heading "Statement of
Requirement’.

“Statement of Work™ means the seclion of the Confract, as the case may be, with the heading ‘Statement of Work'.
“Supplier” means a party specified in a Contract as a Supplier.
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Contract Signing Page
The Parties agree by signing this Commonwealth Contract — Consultancy Services, they enter into a

Cornteuct i
a) Additional Contract Terms (if any);

b) Statement of Work;

¢) Commonwealth Contract Terms;

d) Commonwealth Contracting Suite Glossary; and

e) Contract Annex 1 — Supplementary Information (if any).
EXECUTED as an Agreement

Signed for and on behalf of the Commonwealth of Australia as represented by Department of the Prime
Minister and Cabinet
ABN 18 108 001 191 by its duly authorised delegate in the presence of

S'inaturo of ﬁ

Signature of witness

Name of witness (prinf) Name of delegate (print)
M&A S\c?v\q,\m__ Tosker
Position of delegate (print)
“Degadq Neecehary
Date:
(4.2 .24

Executed by Vivienne Joyce Thom ABN 73 422 163 798 in the presence of:

Signature of supplier

Name of supplier (print)

Nw i egnaNE “THIM
Date:

(4] g

Reference ID: RD006803 Page 18 of 18





