Commonwealth Contract — Goods and Services

Australian Prudential Regulation Authority
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Commonwealth Contract — Goods and 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) APRA 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: 15 August 2024
Contract Term: 30 November 2024

APRA may terminate this Work Oder/Statement of Work for any reason,
and at its’ sole discretion, by providing five (5) business days written
notice.

Contract Extension Option: | This Contract includes the following extension option(s): NIL

C.A.2 The Requirement

At APRA, we foster a culture of inclusion where all our people and visitors feel welcome.

We are seeking digital artwork, for varied uses, to extend visibility of APRA’s meaningful commitment to
Reconciliation.

The requirement is to create a digital piece that can be used both in sections or as a whole and be used in
a variety of ways at APRA, such as:

. printed onto film and placed on a wall or glass of meeting rooms.

. displayed digitally on APRA software (i.e. on screensavers in external meeting rooms in APRA
offices).

. reproduced in external publications (both printed and available on APRA’s website).

. PowerPoint presentations (Acknowledgement of County slide).

. reproduc)ed in external digital communications (APRA’s email, website and social media
imagery.

Artwork that contains specific designs referring to flora and fauna from each part of Australia where APRA
has offices.

. Style guide - including guidance and the story of the artwork.

. Exclusive perpetuity licence for usage of digital artwork (various forms listed above).

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 APRA, the Supplier must enable APRA, 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
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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/intro/wcag.

Reference ID: [N Page 3 of 22


https://www.w3.org/WAI/intro/wcag

Commonwealth Contract — Goods and Services

Key Performance Indicators

[Not required]

C.A.2(b) Security Requirements
The Supplier must comply with the security requirements as advised by APRA from time to time.

Unless advised otherwise by APRA, each of the Specified Personnel engaged by or on behalf of the
Supplier Provider must:

a) hold an Australian Government security clearance to the level required by APRA; and/or
b) undergo a police check.

The cost of obtaining each security clearance will be borne by the Supplier. The Supplier must ensure that
its Specified Personnel promptly provide to APRA the relevant details to assist with the security clearance
process, and the Supplier must notify APRA promptly in writing of any change in circumstances which is
likely to affect the APRA’s assessment of the Specified Personnel’s entitlement to hold a security
clearance.

The Supplier must implement governance arrangements to manage ongoing protective security
requirements, including to notify APRA of any actual or suspected security incidents and to follow
reasonable directions from APRA arising from incident investigations.

At the completion or termination of the Contract, APRA will apply appropriate security arrangements. This
may include the recovery of records, deletion of APRA information from the Supplier's ICT systems and/or
formal acknowledgement from the Supplier and their personnel of their continuing obligations to maintain
confidentiality.

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

Prior to commencement of this Contract, APRA’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 APRA with a plan for approval.

Throughout the Contract Term, APRA 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 APRA rejects any deliverables under Clause C.C.11 [Delivery and Acceptance] APRA 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 APRA.

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

C.A.2(e) Meetings
As agreed with APRA.

C.A.2(f) Facilities and Assistance Offered by APRA

APRA will provide the Supplier with site access if required.

C.A.2(g) Customer Material

The Contractor/s must agree not to take any data offsite and agree to any other security requirements
notified by APRA in relation to the provision of the Services

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:
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:

Email Address:

C.A.2(j) Complaints Handling

Any complaints relating to this procurement should be referred to:

Name/Position:

Email Address:

Telephone:
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C.A.3 Contract Price

The maximum Contract Price inclusive of GST and all taxes and charges will not exceed $21,758 as set out
below. GST rates are subject to change.

Fixed Fees and Charges

Description Unit Price ex Total Price
GST incl GST
Creative workshop (two hours) $7,090 $7,799

* Facilitated by Gilimbaa
* Your team and stakeholders in attendance

* To explore, discuss and develop the artwork story and
direction

* Includes Artist, General Manager, and Project Manager
* Includes key message development and presentation
Design of artwork $9,090 $9,999

* Motif artwork concept development

* Presentation to your team for feedback and refinements

» Feedback and refinements (one round)

* Development of artwork story

Development of style guide $2,880 $3,168

Project management $720 $792
Total | $21,758

Payment Milestones

Milestone Payment

Completion of creative workshop 30% of total project price
Design and presentation of artwork 30% of total project price
Completion of project 40% of total project price
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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:

Email Address:

The person occupying the position of: T

Currently: Section 22|

Telephone: Section22 |

Mobile: Section 22 |
peoenee
oo |

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

Addressee Name/Position Title:

Email Address:
Postal Address:

peconee
Telephone: Section22 |
Email Address: Secton22 |
Postal Address: Secon2z |
C.A.4(c) Supplier’s Contract Manager:
Name: Section 22|
posion Tite: L ——
Telephone: Section22 |
Mobile: -

beconee

peeenee

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

Name: Seciion 22
Position Tie: Seeonee — |
Email Address: Secton 22—
Postal Address Sectonze ———— |
C.A.5 Specified Personnel

Position/Role Name
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C.A.6 Subcontractors
Not applicable
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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 Supplier owns the Intellectual Property Rights in the Material created under this Contract. The Supplier
agrees to grant the Customer an exclusive perpetual licence to enable the Customer to exercise the
Intellectual Property Rights to use the Material created under this Contract for the reasons for which it was
created and for closely associated activities and programs that are non-commercial in nature. The style
guide must be followed in all usage, and the artist and Gilimbaa must be referenced wherever it is
practically possible to do so.

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 APRA 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

The Supplier grants to, or in the case of Third-Party Material, must obtain for, APRA a non-exclusive,
irrevocable, royalty-free, perpetual, world-wide licence (including the right to sub-licence) to exercise the
Intellectual Property Rights in all Pre-existing Material and Third-Party Material incorporated into the
Material to enable APRA to receive the full benefit of the Goods and/or Services and the Material and to
exercise its rights in relation to the Material.

C.B.2 Confidential Information of the Supplier

APRA agrees that the following information meets the Commonwealth’s confidentiality guidelines and
agrees to treat the information as confidential unless required by law to disclose the information. APRA
retains the right to disclose any other information contained in this Contract.

Information to be kept confidential

Not applicable

C.B.3 Interest on Late Payments

APRA must 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 value of this Contract (as amended from time-to-time) is not more than $A1 million

(GST inclusive) and APRA fails to make a payment to the Supplier by the business day it is due, provided
the amount of interest payable under this clause exceeds $100, APRA will pay the unpaid amount plus
interest on the unpaid amount.

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 APRA effects payment,
calculated using the General Interest Charge Rate formula available at the Australian Taxation Office
website.
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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).

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

(ii) unless otherwise directed by APRA, 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
APRA 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 APRA, 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 APRA.

C.B.5 Liability Cap for Supplier

The Supplier’s liability to pay any amount to APRA arising out of this Contract is limited to three (3) times
the contract value. This limit will not apply in relation to any liability arising out of or relating to:

a) personal injury (including sickness or death of a person);
b) unlawful orillegal acts;
c) loss or, damage to, tangible property;

d) any breach of, or claims relating to, intellectual property rights, confidentiality, privacy or security
obligations;

e) the provision of any Goods and/or Services under this Contract.

C.B.6 Secrecy Obligations
In addition to the Supplier’s confidentiality obligations, the Supplier:

a) acknowledges in the course of providing the Goods and/or Services it may be the recipient of
Protected Information and Protected Documents and understands that such information and
documents are subject to secrecy obligations under Commonwealth laws; and

b) agrees that if it requires Protected Information and Protected Documents in the course of providing
the Goods and/or Services to provide an undertaking (in a form provided by APRA) not to disclose
the Protected Information or not to produce the Protected Documents to any person, body or court
unless approved by APRA in writing.

“Protected Information” and “Protected Documents” have the same meanings as in the Australian
Prudential Regulation Authority Act 1998.

C.B.7 Workplace Gender Equality Act 2012 (Cth)
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This clause applies only to the extent that the Supplier is a ‘relevant employer’ for the purposes of the
Workplace Gender Equality Act 2012 (Cth) (the WGE Act). If you are a “relevant employer” you need to
ensure you have provided APRA with a compliance letter from WGEA.

The Supplier must comply with its obligations, if any, under the WGE Act. If the Supplier becomes non-
compliant with the WGE Act during the Term of the contract, the Supplier must notify APRA’s procurement
team. Compliance with the WGE Act does not relieve the Supplier from its responsibility to comply with its
other obligations under the Contract.

C.B.10 Modern Slavery Act 2018 (Cth)

C.B.10.1 In this clause C.B.10, Modern Slavery has the same meaning as it has in the Modern Slavery Act
2018 (Cth).

C.B.10.2 The Supplier must take reasonable steps to identify, assess and address risks of Modern Slavery
practices in the operations and supply chains used in the provisions of the Goods and/or Services.

C.B.10.3 If at any time the Supplier becomes aware of Modern Slavery practices in the operations and
supply chains used in the performance of the Contract, the Supplier must as soon as reasonably
practicable take all reasonable action to address or remove these practices, including where relevant by
addressing any practices of other entities in its supply chains.
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Commonwealth Contract Terms

CC1  Background

1.1 The Customer requires the provision of certain
Goods and/or Semvices, 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 Reguirement.

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

GC2 Relstionship 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 other
Party.

2.2 Each Party must ensure that its officers,
employees, agents or Subcontractors do not
represent themselves as being an officer,
employee, partner or agent of the other Party.

23  Inall dealings related to the Gontract, the Parties
agree to:

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

b) act honestly and ethically

¢} comply with reasonable commercial
standards of fair conduct

d) consult, cooperate and coordinate activities
to identify and address any overlapping work
hiealth 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 &t
each other's premises or facilities whether
specifically informed or as might reasonably
be inferred from the circumstances.

C.C3 Conflicts of Interest

3.1 The Supplier warrants that, other than as
previously declared in writing to the Customer at
the commencement of the Contract, no Conflicts of
Imterest exist, relevant to the performance by the
Supplier of its obligations under the Contract.

3.2 At anytime during the term of the Contract, the
Customer may reguire the Supplier to execute a
Conflicts of Interest declaration in the form
specified by the Customer,

33  Assoon asthe Supplier becomes aware that a
Conflict of Interest has arisen, or is likely to arise
during the term of the Contract, the Supplier will:

a) immediately report it to the Customer

b) provide the Customer with a written report
setting out all relevant informiation within
three (3) Business Days, and

¢} comply with any reasonable requirements
notified by the Customer relating to the
Conflict of Interest.

3.4 i the Supplier fails to notify the Customer as st
out in this clause or does not comply with the

Customer’'s reasonable requirements to resolve or
manage Conflicts of Interest, the Customer may
temminate or reduce the scope of the Contract in
accordance with C.C.16 [Termination for Gause].

CC4 Precedence of Documents
41 The Contract is comprised of:
a) Additional Cortract Terms (if any)

by if the Contract is issued under a DoS0,
the Contract Details Schedule

c)  Statement of Work
d) Commonwealth Contract Terms
) C0S Glossary and Imterpretation, and

fl  additional Contract annexes (if any),
unless othemwise agreed in writing between the
Parties.

4.2 If there is ambiguity or inconsistency betweaen
documents comprising the Contract, the document
appearing higher in the list will have precedence to
the extent of the ambiguity or inconsistency.

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

CC5 Governing Law

5.1 The laws of the Australian Capital Territory apaly 10
the Contract.

C.C6E  Entire Agreement

6.1 The Contract represents the Parties’ entire
agreement in refation to the subject matter, at the
time this Contract was executed.

6.2 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 or the RF( as relevant remain correct.

6.3 Anyagreement or understanding to vary or extend
the Contract will not be legally binding upon either
Party unless in writing and agreed by both Parties.

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

CC7  Survival
7.1 Al Additional Contract Terms (if any), plus clauses:
(014 [Liability of the Supplier]
G.C.AT [Supplier Paymenits)
(.20 [Transition Out], and
.21 [Compliance with Law and Policy],
survive termination or expiry of the Contract.

CC8 MNotices
8.1 ANotice is deemed to be delivered:
a) if delivered by hand - on delivery to the
relevant address
b} if sent by registered post - on delivery to the
relevant address, or

¢} 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.

82 A Notice received after 5200 pm, or on a day that is
not a working day in the place of receipt, is

Diate Published: 30 June 2023
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Commonwealth Contract Terms

cce
9.1

92

deemed to be delivered on the next working day in
that place.

Assignment
The Supplier may not assign any fights under the
Contract without the Customer's written consemt.
To seek consent, the Supplier must provide the
Customer with a Motice, 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 out its reasons,
within twenty [20) Business Days, or such other
time as agreed between the Parties, of receiving
the Motice seeling consent. Otherwise, the
Customer is taken 1o have consented.

G0 Subcomracting

101

102

103

104

105

Subcontracting any part of, or the entire Supgplier'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 the Contract (if any) perform that part
of the Senvices specified in the Contract. The
Supplier must not subcontract any part of its
obligations under the Contract, or replace
approved Subcontractors, without pricr written
consent of the Customer. The Customer’s written
consent will not be unreasonably withiheld.

At the Customer's request, the Supplier, at no
addiional cost to the Customer, must promiptly
remove from invalvement in the Contract any
Subcontractor that the Customer reasonably
considers should be remaoved.

The Supplier 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 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
Conftract, imposes on the Subcontractor the same
obligations that the Supplier has under the
Conitract (including this requirement in relation to
subcontracts).

C.C.11 Delivery and Acceptance

111

112

113

The Supplier must provide the Goods and/or
Senices as specified in the Contract and meet any
requirements and standard specified in the
Contract.

The Supplier must promgtly notify the Customer if
the Supplier becomes aware that it will be unable

to provide all or part of the (zoods and, or Services
specified in the Contract and advise the CGustomer
when it will be able to do so.

Any Goods must be delivered free from any
securty interest. Unless otherwise stated in the
Conftract, Goods must be new and unusad. Any
Senices 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.

114 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 not comply with the
requirements of the Contract.

115 I 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 Suppliera
Notice before the end of the original Acceptance
Period, 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).

116 [fthe Customer does not notify the Supplier of
rejection within the Acceptance Period (as
extended if applicable), the Customer will be taken
to have accepted the Goods and/or Sernvices,
though the Customer may accept the Goods
and/or Services sooner. Title to Goods transfers to
the Customer only on acceptance.

117 I the Customer rejects the Goods and/or Services,
the Customer must Bsue 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.

G412 Licences Approvals and Warranties

121 At no cost to the Customer, the Supplier must
obtain and maintain all Intellectual Property
Rights, licences or other approvals required for the
kawful provision of the Goods and/or Services and
arrange any Necessary customs entry for any
Goods

122 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.

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 uss
by the Customer of the Material, even if the use
may ctherwise be an infringement of their
Intellectual Property Rights and/or Moral Rights.

(.0.13 Specified Personnel

131 The Supplier must ensure that the Specified
Perscnnel set out in the Contract (if any) perform
the part of the Services specified in that item. The
Supplier must ensure that Specified Personnel (if
aniy) are not replaced without the prior written
consent of the Customer. The Customer’s written
consent will ot be unreasonably withheld.

13.2 Atthe Customer's reasonable request, the

Supplier, at no additional cost to the Customer,
must as s00n as reasonably practicable replace

Date Published: 30 June 2023
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Commonwealth Contract Terms

any Specified Personnel that the Customer
reasonably considers:

a) & not periorming the Suppliers obligations
under the Contract to the standard or within
the timeframe reasonably required by the
Customer

b} & notafitand proper person, or

¢) s not suitably qualified to perform the
Services.
133 Any Specified Personnel must be replaced with
personnel that are acceptable to the Customer.

C.C.14 Liability of the Supplier

141 The Supplier will indemnify the Customer for any
damage claim, cost or loss resulting from any
negligent or wilful breach of its obligations or
representations under the Contract by the Supplier
or its officers, employess, agents or
Subcontractors.

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

143 Where the Supplier is a member of a scheme
operating under Schedule 4 of the Civil Law
{Wrongs) Act 2002 (ACT), or any comesponding
Commonwealth, State, Terrtory or legislation that
limits civil liability arising from the performance of
their professional services, and where that scheme
applies 1o the Goods and/or Services delivered
under the Contract, the Supplier's liability under
this clause shall not excesed the maximum amount
specified by that scheme or legislation.

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

.15 Temmination or Reduction for Convenience
151 Inaddition to any other rights either Party has
under the Contract,

a) the Customer acting in good faith, may at any
time, or
by the Supplier, acting in good faith, may notify
that it wishes 1o,
terminate the Contract or reduce the scope or
guantity of the Goods and/or Services by providing
a Motice to the other Party.

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

153 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.

154  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 G.C.11 [Delivery and

Aoceptance] and the Contract before the effective
date of termiration or reduction.

155 [ 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 o the satisfaction of the Customer.

136 Under no circumstances will the total of all
payments to the Supplier exceed the Contract
Price. The Supplier will not be entitled to loss of
anticipated profit for any part of the Gontract mot
perfomed.

CC.A6 Termination for Cause

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

a) the Supplier does not deliver the Goods
and/or Services as specified in the Contract,
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.14 [Delivery
and Acceptance] and the Goods and/or
Services are not remedied as required by the
Motice of rejection

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

d) the Supplier doss not remediate a matenal
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
reguirements in the Corporations Act 2001
{Cth), the Supplier:

i. isunable to pay all its debts when they
become due
il if incorporated — has a liguidator,
receiver, edministrator or other
controller appointed or an equivalent
appointment is made under legiskation
other than the Corpovations Act 2001
{Cai), or
fil. if an indnidual - becomes bankrnupt or
enters into an arrangement under Part
[X or Part X of the Bankruptcy Act 1966
{Cih).
162 Temination of the Conmtract under this clause does
not change the Customer's obligation to pay any
Correctly Rendered Invoice.

G.G.17 Supplier Payments

17.1 [If the Supplier is required to submit an invoice to
trigger payment, the invoice must be a Correctly
Rendered [nvoice.

17.2 The Supplier must promptly provide to the
Customer such supporting documentation and
other evidence reasonably required by the
Customer to substantiate performance of the
Contract by the Supplier.
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173

i74

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

if the Supplier owes any amaourt 1o the Customer
in connection with the Contract, the Customer may
offset that amount, or part of it, against its
obligation to pay any Comectly Rendered Invoice.

(.C.18 Dispute Resolution

181

182

For any dispute ansing under the Contract both the
Supplier and the Customer agree to comply with
{a) to (&) of this clause sequemntially:

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

b} if unresolved within five (3) Business Days,
the Comtract Manager claiming that there is a
dispute will give the other Contract Manager a
Notice setting out details of the dispute amnd
proposing a solution. The date the dispute
Motice is issued will be the date of the Notice
{“Maotice Date”)

c) if the proposed solution s not ecoepted by
the other Contract Manager within five (3)
Business Days of the Notice Date, each
Contract Manager will nominate a more
senior representative, who has not had prior
direct involvement in the dispute. These
representatives will try to settle the dispute by
direct negotistion

d) failing settlement within twenty (20) Business
Drays of the Motice Date, the Customer will,
without delay, refer the dispute to an
approprigtely gualified mediator selected by
the Customer or, at the Customer's
discretion, 1o 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

&) [ the dispute is not reschveed within sixy (60)
Business Days of the Motice Date, either the
Supplier or the Customer may commences
legal proceedings or, by agreement, continus
the mediation process fora penod agreed by
the Parties.

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 rescive the dispute.

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

Despite the existence of a dispute, the Supplier will
continue their performance under the Contract
unless requested in writing by the Customer not 1o
doso.

This procedure for dispute resolution does not
apply to action relating to C.C.16 [Termination for
Cause] ar to legal proceedings for urgent
interdocutony refief.

.C.19 Transition In

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

CC20 Transition Cut

20.1 If the Contract expires or is terminated under
C.C.AS [Termination for Cause] the Supplier must
comply with any reasonable directions given by the
Customer in arder 1o facilitate the smooth
transition of the provision of the Goods and/or
Semvices to the Customer or to anather supplier
nominated by the Customer.

CC21 Compliance with Lew and Policy

211 The Supplier must comply with, and ensure its
officers, employees, agents and Subcontractors
comply with all laws applicable to the performance
aof 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
comgply with any Commonwealth policies relevant
to the Goods and/or Services.

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

214 |f the Supplier becomes aware of any actual or
suspected breach of the reguirements set out in
21 Ato 21 ) below, or any other applicable law or
Commonwealth 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
out in these Terms, amnd

b} comply with any reasonable directions by the
Customer in relation 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 jts
Subcortractors mairtain proper business and
accounting records relating to the supply of the
Goods and/or Services and performance of the
Contract.

A2 The Supplier agrees to provide to the Customer, o
its nomines, access to the Supplier's or its
Subcortractor's premises, persohnel, compater
systems, 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 in conmection with a
request made under the Freedom of Information
Act 1982 (Cxh) or an audit or review by the
Australian National Audit Office.

A3  Unless the access is required for an urgent
purpose, the Customer will provide reasonable
prior notice to the Supplier.

A4 If requested by the Supplier, the Customer will
reimburse the Supplier's substantiated reasonable
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cost for complying with the Customer's reguest,
unless the access is required for the purpose of a
criminal investigation into the Supplier, its officers,
employees, agents or Subcontractons.

21E
E1l

Confidential Information

The Supplier agrees not 1o disclose 1o any person,
other than the Customer, any Confidential
Information relating to the Contract or the Goods

A5 The Supplier must not transfer, or permit the and,/or Senvices, without prior written approval
transfer of, custody or ownership, or allow the from the Customer.
destruction, of any Lommonwealth record (as E2  This obligation will not be breached where:
defined in the Archives Act 1983 (Cth)) without the . . . .
prior written consent of the Customer. Al a) the relevant information is publicly uy'ullul:_:le_
Commonwealth records, including any held by (other than through breach of a confidentiality
Subcontractors, must be returned to the Customer or "mrdﬁ_'c"]_&”'e npllgutlonj, or
at the conclusion of the Contract. b) the Supplier = required by law, an order of
i the court or a stock exchange to disclose the
21B  Privacy Act 1988 (Cth) Requirements relevant information, but any such reguest
B.1 In providing the Goods and/or Services, the must be reported by Notice to the Customer
Supplier agrees to comply, and to ensure that its without delay and the text of the disclosure
officers, employvees, agents and Subcontractors provided in writing to the Customer as s0on
comply with the Privacy Act 1988 (Cth) and not to as practicable.
do anything, which if done by the Customer would ; ; ;
breach an Australian Privecy Principle as defined in £3 g':,ﬂ%m nrgu gﬁ:;;:rlg élﬁn?;;r:eﬂtéfhiﬁmer
that Act. Subcomntractors to give a written undertaking
210  Motifiable Data Breaches relating to nondisclosure of the Customer's
.1 If the Supplier suspects that there may have ﬁémﬁ:!rnfnmum in & form acceptable to
been an Eligible Data Breach in relation to any T i o
Personal Information held by the Supplier as a E4  The Customer will keep any information in
result of the Contract, the Supplier must: gﬂmﬂ"ﬁ'?' W’ug'rﬂ'g'?ﬂm(:,mgﬁhﬁ'\;j:“““' :D the
a) immediately report it to the Customer and - et L has BEreed in WIiting to Keep such
pravide a written report within three (3) Specified |r|fc:|rmf:t|c:|n m"_ﬂdﬂm“l'
Business Days, and ES ﬂuef%:stc_ﬂlr_ﬂ will not be ||_r1I= I:;ra:éh of any
: . confidentiality agreement if the Customer
b) camy out &n assessment in accordance with discloses the information for the purposes of
:gﬁfq'"remer'ﬁ of the Frivacy Act 1383 managing the Contract or if it 5 required to
i o disclose the information by law, & Minister ora
c2 '.'.'Iuer_e the Supplier is aware tln_:t there has been House or Committee of Parliament, or for
tract, the Supplier must: .
5) take all ressonable sction to mitigate the risk ZLF  Security and Sefely
of the Eligible Data Breach causing serious F.1  When accessing any Commonwealth place, ares or
harm to any individual to whom the Personal facility, the Supplier must comply with any security
Information relates and safety reguirements notified to the Supplier by
. . the Customer or of which the Supplier is, or should
b} take all other action necessary 1o comply with reasonably be aware. The Suppliﬁ MLst ensure
the requirements of the Privacy Act 1888 that its officers, employees, agents and
(Gth), and _ ) Subcortractors are aware of, and comply with,
c] take any other action as reasonably directed such security and safety reguirements.
by the Gustomer. F2  If directed by the Customer. the Supglier and its
21D Personal iInformation officers, employees, agents and Subcontractors
D1 The Supplier agrees to provide the Customer, or its are required to undertake a security briefing prior
nominee, relevant information (including personal to being able to work inside a Commonwealth
information) relating to the Supplier, its officers, office, area or facility.
employees, agents or Subcontractors, for the F.3  The Supplier must ensure that all information,
purposes of preventing, detecting, investigating or matetial and property provided by the Custormer for
dealing with a frawd or security incident relating to the purposes of the Comtract is protected at all
a Contract. times from unauthorised access, use by a third
D2  When providing personal informetion of & natural party, misuse, damage and destruction and is
person under this clause, the Supplier warrants it retumed as directed by the Gustomer.
will have obtained the consent of or provided F.4  The Supplier acknowledges that unauthorised
reasonable notification to the person in disclosure of secunity-classified information is an
accordance with the Privacy Act 1988 (Cth). offence. Legislation (including the Criminal Code
D3 Mothing in these clauses limits or derogates from Act 1535 (Cth)) contains provisions relating to the
the Supplier's obligations under the Privacy Act Protection of certain information and Sets out the
1988 (Cth). penalties for the unauthorised disclosure of that
information.
Date Published: 30 June 2023 Version: 9.0 Page S of &
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216G
G1

Criminal Code
The Supplier acknowledges that the giving of false
or miskeading information to the Commorwealth is
a serious offence under section 1371 of the
schedule to the Criminal Code Act 1995 (Cth).

this occurs the Supplier must issue a Notice under
clause 221 in redation to the event within three (3)
Business Days of being notified by the Customer.
Where reasonably requested by the Customer, the
Supplier must provide the Customer with any

3.2 The Supplier must ensure that its officers, additional information regarding the Significant
employees, agents and Subcontractors engaged in Event within three (3] Business Days of the
connection with the Comtract are aware of the reguest.
information contained in this clause. 225 If requested by the Customer, the Supplier must

21H Fraud prepare a draft remediation plan and submit that

i draft plan to the Customer's Contract Manager for
prevent and detec_t Frawd in relation to The request.
performance of this Contract. The Supplier 206 A draft remediation plan prepered by the Supplier
acknowledges the occurrence of Fraud will under clause 22 5 must include the following
mnsptute g hn_zac:h af this Contract. _ . i tion:

Fi2  [fan nvestigation finds that the Suppler or s &) how the Supplier will address the Significant
h ' FEdE:.EFEI ? the Supplier has failed Event in the context of the Goods and/or
t0 take reasonabie Steps o prevent Fraud, the Senvices, including confirmation that the
Supplier must reimbuﬁ or Eﬂmpensate tl,1e implementation of the remediation plan will
Customer in full not in any way impact on the delivery of the

) (zoods and/or Services or compliance by the

211  Texation Supplier with its other obligations under the

1 The Supplier agrees to comply, and to require its Contract, and o o
subcontractors to comply, with all applicable laws b) how the Supplier will ensure events similar to
redating to taxation. the Significant Event do not occur again, and

241  Public Interest Disclosure ¢} any other matter reasonably reguested by the

J41  The Supplier must familiarise itself with the Public
Interest Disciosure Act 2013 (Geh) and 227 The Customer will review the draft remediation
acknowledges that public officials, including plan and either approve the draft remediation plan
service providers and their Subcontractors under a ﬂdr_gm“dfﬂ_ﬂﬂ"te S”FP"EFETT:E&‘H'F of any
Commaonwealth contract, who suspect wrongdoing Nges that are required. 1he supplier must
within the Commonwealth public sector may raise make any changes to the draft remediation plan
their concerns under the Public Interest Disciosure reasonably requested by the Customer and
Act 2013 (Cth). Eustgmlt the draft lE’IﬂE*E!IEl_:Im plan to the_

12 Information for disclosers is available at mer for approval within three (3) Business

. Days of the request unless a different timeframe is
hittps:Swww. cmbudsman.gov. au/ Our- P——— .
bilities, maki - agreed in writing by the Customer. This clause
responsibilities/ meking &-disclosure. 22 7 will apply to any resubmitted draft

21K National Anti-Corruption Commission Act 2022 remediation plan.

{Cth) Requirements 22.8 Without limiting its other obligations under the

K.1 The Supplier acknowledges that in providing the Gnntra_l:t,_me Supplier must comply with the
(Goods and/or Services to the Customer under the remediation plan as approved by the Customer.
Contract, it is a contracted service provider for the The Supplier agrees to provide reports and other
purposes, of the National Anti-Corruption information about the Supplier's progress in
Commission Act 2022 (Cth) (NACC Act). implementing the remediation plan as reasonably

K.2 The Supplier must comply with any reasonable reql._|e5ted by thEELEFD"H' o
request, policy or direction issued by the Customer 229 Afailure by the Supplier to comply with its
and otherwise cooperate with the Customer in obligations under this clause G.0.22 will be a
relstion to any action taken by the Customer material breach of the Gontract. The Customer’s
required or authorsed by the MAGS Act. rights under this clause (.C.22 are in addition to

. i o and do not otherwise limit any other rights the

C.C:22 Notification of Significant Events Customer may have under the Contract. The

221 The Supplier must immediately issue the Customer performance by the Supplier of its obligations
a Notice on becoming aware of a Significant Event. under this clause C.0.22 will be at no additional

222 The Notice issued under clause 221 must provide cost to the Customer.

a summary of the Significant Event, including the

date that it occurred and whether any Specified

Personinel or other personnel engaged in

connection with the (zoods and/or Services were The Cormmmonwealth Contract Terms
involved. are licensed under the Creative Commons

223 The Customer may notify the Supplier in writing Antribusion-MonComimerciaMNoDerivetives 4.0
that an event is to be considered a Significant Irtemational License (00 BY NCND 4.0 INT).
Event for the purposes of this clause, and where
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Glossary

In the Commonwealth Contracting Sunte (CC5)

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

“Additonal DoS0 Terme ™ means the terms and conditions set out in the section of the DeS0 with the heading “Additional
DesS0 Terms'.

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

“Business Days" means a day that i not a Saturday, a Sunday or a public holiday or bank haliday in the place
eoncerned, as defined by the Corporations Act 2001 (Cth), and alse excludes the period between Christmas Day and
New Year's Day.

“Cloging Tima"~ means the closing time and date as specified in the Approach to Market.

“Commonwealth Contracting Sulte or “CCS" means the suite of proprietary documents devaloped for Commaonwealth
Procurements,

“Commonwaalth Procurement Rules™ means the legislative instrument issued by the Finance Minister under section
1058 of the Public Goawrmanca, Perfarmance and Accountability Act 2013 (PGPA Act), which establishas the framework
under which entities govern and undertake their own procurement.

“Confidential Information” means any information that any Parly does not wish 1o be shared outside those invelved in
the Contract or Standing Offer Arrangement. It can include anything that has been acquired, developed or made
available to any of the Parties in the course of the relationship batween the Parties. [t includes, but is not limited to,
information:

a) specifically identified as confidential in the Contract or DoS0

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

c) where the information was pravided under an understanding that it would remain confidential,

“Confilcts of Intaraat”™ means any real or apparent situation where the personal interests of the Supgplier, its afficers,
employeeas, agants of Subcontractors could impropery influence the Suppliers performance of the Contract or DaS0 as
relevant,

“Contract” means the docurments (specified in the Commonwaalth Contract Terms or the Commonwaalth Purchase
Order Terms as rélevant) as executed or amended from tme 1o time by agreament in writing between the Suppler and
the Custormer.

“Contract Detalls Scheduls™ means the section in a Contract issued under the DoS0 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, ingluding any GST component payable,
bt does not include any simple interest payable on late payments.

“Corractly Rendarad Involea™ means an invoice that:

a) is correctly addressed and includes any purchase order number or other Customer reference advised by the
Customer's Contract ManagEf and the narmea and S-pECif'IEd contact datails of the Customer’'s Contract MEI‘IHEEI‘

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

¢} is correctly calculated and charged in accordance with the Cantract

d) is for an amount which, together with previously Correctly Rendered Invoices, does not exceed the Contract
Price, and

€) iz avalid tax invoice in accordance with the GST Act.

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

“Daad of Standing Offer” or “DoS0~ means the documents (specified in the Commonwealth DoS0 Terms) as executed o
amended by agresment in writing batween the Lead Customer and the Supplier.

“Dallvery 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 specified in the Contract.

Oate Published: 15 May 2023 ‘ersion: 5.0 Page 1of 4
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“DoS0 Manager™ means the ‘DaS0 Manager for the Lead Customer or Supplier representative (as relevant) specified in
the DaS0.

“Blactronic Imwolcing™ o “slmvoleing” means the automated exchanges of invoices directly between the Customer and
Supplier's software of financial systems via the Peppol network, as long as both Parties are Peppol almoicing enabbed.

“Bligible Data Breach™ means an ‘Eligible Data Breach” as defined in the Privacy Act 1988 (Cth).
“End Data” means the date specified in the Contract or DoS0 (as relevant) an which the agreement ceasas.

“Fraud” means dishonestly oblaining a benefit from the Commonwaalth or causing a 10ss to the Commonwealth by
deception or other means and includes allegad, attempted, suspected or detected fraud.

“General Interest Change Rate™ means the general interest charge rate determined under section BAAD of the Taxation
Administration Aet 1953 (Cth) on the day payment is due, expressed as a decimal rate per day.

“Goods and/or Services™ means:
a) the Goods and/or Serices and any Material, and
) all sueh incidental Goods and/or Sarvices that are reasonably required to achieve the Requiremeant of tha
Customer,
as spacified in tha Contract and, where ralevant, offered under a Standing Offer Arrangameant.

“G8T™ means a Commonwealth goods and services tax imposad by the GST Act,
“GST Aot™ means A New Tax Systemn (Goods and Sarvices Tax) Act 1933 (Cth).

“Indigencus Procurement Pollcy” means the procurement connected policy as described at the National Indigenous
Australians Ageancy website https:/ ‘www.niaa. gov.au/resource-centre/indigenows-affairs findigenous-procurament-policy.

“Intellactual Property Rights™ means all intellectual property rights which may subsist in Australia or elsewhere, whether
or not they are curmant or future or registersd or capable of being registered, including without limitation in relation to,
copyright, designs, trade marks (including unregisterad marks), business and campany names, domain names,
databases, circuit layouts, patants, inventions, discovenes, Know-how, trade secrets and confidential infermation, but
excluding Moral Rights,

“Lead Customer™ means the party specified in the DoS0 as the Lead Customer.

“Materlal” means any material used or brought into existence as a part of, or for the purpose of producing the Goods
and/or Services, and includes but is nat limited to documents, equiprment, information ar 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.

“Notles™ means an official notice ar communication under the Contract or DaS0 (as relevant) in writing, from one
Contract or DaS0 Manager to the other Contract or DoS0 Manager (as the case may be), at the postal address, or email
address, or facsimile number et aut in the Contract or DaS0 o as natified by the relevant Party.

'w means the F'EI'I-EIJI'I:q:IE‘aﬁ Public Procurement On-Line framework as describad at the Australian Taxation Office
wabsite hitps://softwaredevelopers ato gov au/elnvoicing.

“Party” or “Partles” means (as relevant) the Customer and Supplier specified in the Contract or the Lead Customer and
Supplier specified in the DaS0.

“Parsonal Informatlon” means information relating to a natural parson as defined in the Privacy Act 1988 (Cth).

“Potantial Customear” means an Australian Government entity that is identified within tha DoS0 as baing able 10 usa the
Standing Offer Arrangement.

“Potential Suppller” means any entity who i 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/or
Services as set out in the DaS0.

“Pubilic Interest Cartificate” means a certificate issued under section 22 of the Government Procurement (Judicial

Rewview) 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 notice inviting quotations to provide specific Goods and/or Services under the
Das0.
Date Published: 15 May 2023 Version: 5.0 Page 2 of 4
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“Required Capabilittes™ means:
a) inthe DoSO ATM, the description of the Lead Customer's required Goods and/or Services. These may be
categorised into several deseriptions of Required Capabilities.
by in the DaS0, the description of the Goods andyor Services that a Supplier is approved to offer.

“Requiremant” means the description of the Goods and/or Servicas in:
a) for the purposes of the Commaonwealth ATM Terms, the section of the Approach to Market with the heading ‘The
Requirement’
k) for the purposes of the Commanwealth Contract Terms, the section of the Cantract with the heading “The
Requirement’, ar
¢) for the purposes of the Commonwealth Purchase Order Terms, the Customer's purchase order or similar
ardering docurmant setting out the Goods and/or Services.,

“Responsa” means information provided by a Petential Supplier or Supplier demaonstrating their capacity and capability
to:

@) provide the Requirement under the ATM or Request for Quate, or

b) meet a Required Capability under the DaS0 ATM.

“Satisfactory” in relation to the Shadow Economy Policy anly, means the Statement of Tax Record meets the conditions
set out in Part &b of the Shadow Economy Palicy or, if the circumstances in Part 6.¢ of tha Shadow Econamy Palicy
apply, the conditions set out in Part 8 of the Shadow Economy Policy.

“Shadow Economy Pollcy™ means the Shadow economy - increasing the integrily of government procurement:
Procurament connected policy Juidelings March 2019 available at https: Areasury. gov.au/publication/ p2019-

1369466,

“Significant Event” means:

.EI]I any adverse camments or findings made by a court, commission, tribunal or ather statutory or professional body
regarding the conduwct or performance of the Supplier or its officers, employees, agents or Subcontractors that
impacts of could be reasonably perceived to impact on their professional capacity, capability, fithess ar
reputation, or

by any other significant matters, including the commencement of legal, regulatory or disciplinary action invalving
the Supplier or its officers, employeas, agents or Subcontractors, that may adversely impact on compliance with
Commuanwealth policy and leglation ar the Commaonwealth’s reputation.

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

“Standing Offer Amangeament™ means the DoS0 arrangement, any Contract that is executed under the DaS0 and any
other document that applies to it.

“Standing Offer Detalls™ means the section of the DoS0 with the heading “Standing Offer Details’.
“Statement of Requirement” means the section of the Approach to Market with the heading ‘Staternent of Requirament’.

“Statemeant of Tax Record™ means a statement of tax record Esued by the Australian Taxation Office following an
application made in accordance with the process et out at https:www.ato. gov.au/ Business/ Bus/ State ment-of-tax-
record/Ppage=1#Requasting an_STRH.

“Statement of Work™ means the section o schedule of the Contract (as the case may be) with the heading “Statement
af Wark'

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

“Buppller” means a party specified in the Contract or the DoS0 as the Supplier.

“Valld™ in redation to the Shadow Econamy Policy only, means the Statement of Tax Record is valid in accordance with
Part 7.e of the Shadow Ecanamy Policy.

Date Published: 19 May 2023 Version: 5.0 Page 3of 4

Reference ID: [N Page 20 of 22



Commonwealth Contract — Goods and Services

Commonwealth Contracting Suite Glossary and Interpretation

Interpretation

In the Commaonwaalth Comracting Suite, unless stated otharwise:

a) if any word or phrase is given a defined meaaning, any ather part of spaach ar othér grammatical farm of that
word or phirasa has a corresponding meaning
b) words in the singular include the plural and words in the plural include the singular
¢} thewords ‘including’, "such as’, ‘particularly” and similar exprassions aré not used as and ara not intéended o be
interpreted as words of limitation
d) a reference to dollars is a rafarance to Australian dollars
&)  areference to any legislation or legislative provision includes any statutory modification, substitution or re-
anactmeant of that legislation or legiskative provision
f) dause haadings are for reference anly and have no effect in limiting of extending the language of the terms 1o
which they refer, and
g the following clauvse referances usad in Commoanweaalth Contracting Suité documents réfer to that saction or
part of the relevant CCS docurnent listed in the table below:
Clause Referance Section / Part CCS Docurnent
AA[x] Statement of Requirement LS8 Approach to Market (ATM)
AB.|x Commonwealth Approach to Market [ATM) Terms
ALC[x] Additional Contract Terms
C.A[x] Statement of Work Commonwealth Contract
CB.[x] Additional Contract Terms
I"_EJ:_|:;| Commuonw#ealth Contract Terms MNOTE: Where refevand, this slso forms part of 8 Contract
farmed under 8 DoS0.
F.C.[x] Commonwealth Purchase Order Terms Commonwealth Purchase Order Terms
DLA[x] CLS DoS0 ATM LS Deed of Standing Offer (DoS0)
0.8 x] Commonwealth DoS0 ATM Terms
D.C.[x] DoS0 ATM Response Form
0.0 [x] CLS DoS0
[EEETE Additional DoS0 Terms
OLE.[x] Commonwealth DoS0 Terms
RAx Schedule 1 - Statement of Work CCS DoS0 RFG and Contract
A.E.[x] Schadule 2 - Additional Contract Terms
R.C.[x] Schedule 3 - Supplier's Respanse Form
RO [x] Contract Details Schedule
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Contract Signing Page

The Parties agree that by signing this Commonwealth Contract — Goods and 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 Australian Prudential Regulation Authority (APRA) ABN 79 635 582 658 by
its duIy authorised delegate in the presence of

Name of delegate (print)

Position of delegate (print)

On:

5th August 2024

Executed by Gilimbaa Pty Ltd ABN 64 130 765 632 in accordance with Section 127 of the Corporations

Signature of director/company secretary

(Please delete as applicable)

Name of director/company secretary (print)

On: 29th July 2024
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