Commonwealth Contract — Goods and Services

User Guidance

The Commonwealth Contracting Suite (CCS) streamlines and simplifies procurement
processes. It was designed to be consistent with the Treasury Legislation Amendment (Small
Business and Unfair Contract Terms) Act 2015, and creates uniformity across Commonwealth
contracts to reduce the burden on businesses contracting with the Commonwealth
Government.

The CCS is mandatory under $200,000 for all non-corporate Commonwealth entities except for
specific situations as outlined in Resource Management Guide No. 420 — Mandatory use of the
Commonwealth Contracting Suite for procurement under $200,000. Corporate Commonwealth
entities are encouraged to use best endeavours to apply the policy.

The mandatory components of the CCS are:
e the Approach to Market (ATM) (incorporating the Glossary and Interpretation, the
Commonwealth ATM Terms and the Response to the ATM) and
o the Commonwealth Contract (incorporating the Glossary and Interpretation, and the
Commonwealth Contract Terms).

The ATM and the Contract documentation are available via online smart—forms on the
Department of Finance website.

To ensure official documentation is tailored to your specific procurement it is
important to generate new documents by use of the smart—forms for each new
procurement activity undertaken.

This document is provided as a sample of a Commonwealth Contract document generated by
the CCS after using the smart form. It is indicative only and is not intended to be a template for
Contract documentation. The smart form provides many option and considerations which will
vary the final document produced. This presents one version of those considerations.

Within this document colour coding is used to highlight parts that offer a choice of input.

<< These sections allow free input of text, dates or numbers >>

Topic Heading — This indicates that a selection of options is available and the associated text
shown here is only one of those selections.

User Guidance is advisory text and does not form
part of a standard Contract document.

Information in this document was current at the time of publication. For current Contract
documentation please use the CCS smart form at:
https://www.finance.gov.au/government/procurement/commonwealth-contracting-suite-ccs

THIS DOCUMENT IS PROVIDED FOR INFORMATION
PURPOSES ONLY AND IS NOT TO BE USED AS A
TEMPLATE
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Reference ID: <<insert entity reference here >>

Customer
Customer Name: << insert entity legal name here >>
Customer ABN: << insert entity ABN here >>
Address: <<insert address here >>
Supplier
Full Name of the Legal Entity: << insert supplier name here >>
Supplier ABN: <<insert supplier ABN here >>
Address: <<insert address here >>
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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) itis 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: <<insert contract start date here >>
Contract Term: This Contract will remain in force for a period of << insert
contract duration here >>.
Contract Extension Option: This Contract includes the following extension option(s):
<< insert contract extension option (if any) here >>.
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C.A.2 The Requirement
<< insert requirement here >>

Provide a clear and concise description of the Requirement. When defining the Requirement always look
for ways to give Potential Suppliers the opportunity to offer alternative solutions. Define your actual needs,
do not merely describe the characteristics of an already known service. The amount of detail you provide
should reflect the complexity of the Requirement.

C.A.2(a) Commonwealth Supplier Code of Conduct

The Commonwealth expects its suppliers to conduct themselves with high standards of ethics such that
they consistently act with integrity and accountability. The Commonwealth Supplier Code of Conduct
(Code) outlines the Commonwealth’s minimum expectations of suppliers and their subcontractors while
under contract with the Commonwealth.

The Supplier must comply with Commonwealth Contract Terms [Clause C.C.23], which creates a number
of obligations in connection with the Code. Without limiting the requirements in Commonwealth Contract
Terms [Clause C.C.23.2b], during the term of the Contract, the Supplier must provide the information
specified below (if any) to the Customer in connection with its compliance with the Code:

<< insert requirements here >>

Further information on the Code can be found at:
https://www.finance.gov.au/government/procurement/commonwealth-supplier-code-conduct.

As a contract manager, you should monitor the ethical behaviour of suppliers throughout the term of the contract.
This may involve requesting information about the supplier’s continued compliance with all or some of the
expectations of the Code. For example, this could be performed as part of periodic performance reporting under
the contract and/or as part of the management of risks and that may occur over the lifecycle of a contract

The extent of due diligence undertaken to determine a supplier's adherence to the Code should be informed by
the scale, scope, complexity, and risk of the contract. Following an assessment of these factors, you may
consider it appropriate to not ask a supplier to provide any information demonstrating their continued compliance
with the Code.

C.A.2(b) 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 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.
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Australian Standards
The Supplier must comply with the following Australian Standard(s):

AS Number Title

<< insert standard number here >> << insert standard title here >>

ISO International Standards
The Supplier must comply with the following ISO International Standard(s):

ISO Number Title

<< insert standard number here >> << insert standard title here >>

Performance Measures

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

<< insert key performance indicators here >>

C.A.2(c) Security Requirements

Supplier personnel are required to be cleared to a minimum level of << insert required security clearance
level here >>.

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

<< insert other security requirements >>
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C.A.2(d) 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(e) 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].

Item/Description Delivered To Delivery Address | Contact Phone | Delivery Date
<< Insert item description | <<insertname <<insert delivery <<insert contact | 1/06/2023
here >> here >> address here >> phone number
here >>

Milestone Description Contact for Delivery Delivery Location/Email Due Date
<< insert milestone << insert contact here >> << insert delivery location 1/07/2023
description here >> here >>

Reports

During the term of this Contract, the Supplier must provide the Customer with reports as set out in the table
below:

Report Type Detailed Description Due Date
<<insert report type here | <<insertdetailed description of report here >> 5pm 1/07/2023
>>

Delivery and Acceptance — Additional Instructions

<< insert additional delivery and acceptance instructions here >>
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C.A.2(f) Meetings

The Supplier is required to attend meetings as follows:

Meeting Position Required Frequency Mode Location

Type

<< insert << insert required << insert On-site <<insert location
meeting type personnel here >> frequency here >>

here >> here >>

C.A.2(g) Facilities and Assistance Offered by the Customer

<< insert any facilities and assistance you will be providing to the supplier here >>

C.A.2(h) Customer Material

<< insert any Customer Material you will be providing to the supplier here >>

C.A.2(i)) Conflicts of Interest

The Supplier has declared that it has Conflicts of Interest(COI) relevant to the performance of its obligations
under this Contract. During the Contract Term the Supplier agrees to implement any COl management
strategies specified in Annex 1 - Conflicts of Interest Management Plan and keep the Customer
informed of all relevant details relating to COI specified below:

<< insert suppliers conflict of interest here >>

In addition to the Supplier's obligations under clause C.C.3 [Conflict of Interest], the Supplier also agrees to
comply with any additional requirements notified by the Customer from time to time in relation to the
management of this conflict.

C.A.2(j) Public Interest Disclosure

For information about how to make a Public Interest Disclosure, please refer to the information provided on
the Customer’s website: << insert URL to PID information for your entity here >>.

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

Name/Position: << insert name and position here >>
Email Address: <<insert email address here >>
Telephone: <<insert telephone number here >>

C.A.2(k) Complaints Handling

For information about how to make a complaint, please refer to the information provided on the Customer’s
website: << insert URL to complaints information for your entity here >>.

Any complaints relating to this procurement should be referred to:

Name/Position: << insert name and position here >>

Email Address: << insert email address here >>
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Contract Price

The maximum Contract Price inclusive of GST and all taxes and charges will not exceed $0.00 as set out

below.

Fixed Price (including all expenses)

Due Date Item Description Quantity | Unit Price | Total Price GST Total
GST GST Component Price
Exclusive Exclusive GST
Inclusive
<< date >> | <<item description >> << #>> << $>> << $>> << $>> << $>>
Total Fixed Price for Goods $0.00 GST Inclusive
Due Date Milestone Description Total Price GST Total
GST Component Price
Exclusive GST
Inclusive
<< date >> | << milestone description >> << $>> << $>> << $>>

Total Fixed Price for Services $0.00 GST Inclusive

Adjustment to Fixed Pricing for Contract Variation/Extension

<<insert pricing adjustment here >>

C.A.3(a) Payment Schedule
The Total Fixed Fees and Charges will be made as a single payment on completion of contracted

deliverables.

Reference ID: << insert entity reference here >>
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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.A4(a) Customer’s Contract Manager:

The person occupying the position of:  <<insert position here >>

Currently: <<insert name here >>
Telephone: <<insert telephone here >>
Mobile: << insert mobile here >>

Email Address: << insert email address here >>
Postal Address: << insert address here >>

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

Addressee Name/Position Title: << insert name and position here >>
Telephone: << insert telephone here >>

Peppol ID: << insert peppol id here >>

Email Address: << insert email address here >>
Postal Address: <<insert address here >>

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

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

Name: << insert name here >>

Position Title: <<insert position title here >
Telephone: << insert telephone number here >
Mobile: << insert mobile number here >
Email Address: << insert email address here >
Postal Address: <<insert address here >>

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

Name: << insert name here >>

Position Title: << insert addressee title here >>
Email Address: << insert email address here >>
Postal Address: << insert address here >>
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C.A5 Specified Personnel

. Percentage of

. Current Security 4
Position/Role Name Clearance Level Total _PrOJeCt

Time

<<insert position here >> <<insert name here >> << insert security << insert
clearance here >> percentage
here >>

C.A.6

Subcontractors

Full Legal Name

Postal Address

ACN/ABN/ACNR

Services to be Performed

<<insert legal name
here >>

<< insert address
here >>

<< insert ACN or
ABN here >>

<< insert services here >>
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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
The Supplier owns the Intellectual Property Rights in the Material created under this Contract.
The Supplier grants to the Customer:

a) anon-exclusive, irrevocable, royalty-free, perpetual, world-wide licence to exercise the Intellectual
Property Rights in the Material provided under this Contract for any purpose and

b) aright to sub-licence the rights in (a) above to third parties, including to the public under an open
access or Creative Commons ‘BY’ licence.

The licence excludes the right of commercial exploitation by the Customer.

The Supplier warrants that it is entitled to grant this licence to the Customer; and that the provision of the
Goods and/or Services and any Material by the Supplier under this Contract, and its use by the Customer,
in accordance with this Contract, will not infringe any third party’s Intellectual Property Rights and Moral
Rights.

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, the Customer 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 the Customer to receive the full benefit of the Goods and/or Services and the
Material and to exercise its rights in relation to the Material.

<< insert details of Supplier's pre-existing IP here >>

C.B.2 Confidential Information of the Supplier

The Customer 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. The
Customer retains the right to disclose any other information contained in this Contract.

Information to be kept confidential

<< insert information here >>

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.
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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.gov.au/Rates/General-interest-charge-(GIC)-rates/.

C.B.X Workplace Gender Equality Act 2012 (Cth)

Where the Supplier is a relevant employer under the Workplace Gender Equality Act 2012 (Cth)

(the WGE Act) the Supplier must provide evidence that it complies with its obligations under the WGE Act
before commencement of any Contract and, if the term is more than 18 months, within 18 months of
commencement and annually thereafter for the duration of the Contract.

If the Supplier becomes non-compliant with the WGE Act during the course of the Contract, the Supplier
must notify the Customer’s Contact Manager in writing within 10 Business Days. Compliance with the
WGE Act does not relieve the Supplier from its responsibilities to comply with its other obligations under the
Contract.

C.B.X <<insert other additional contract term heading here >>

<< insert other additional contract term clause here >>

User Guidance

Additional Contract Terms

The Commonwealth Contracting Suite (CCS) Commonwealth Contract online smart form
enables the user to specify additional terms that will be included in a contract resulting from the
ATM. When going through the CCS smart form the user will be prompted to decide whether
specific terms need to be included for their procurement. These include:

Intellectual Property (IP): - the form will ask if you require an IP clause and if so which of the
following scenarios apply to your procurement:

»  Willany material developed under the contract require a security classification?
*  Willany material developed under the contract contain personal information?

» Does your entity's Intellectual Property Management Policy or AAl require ownership of
the Intellectual Property created under the Contract?

The answers to these questions will determine which clause is inserted into your contract. The
clause included on the previous page is applicable if the entity requires ownership of the
intellectual property rights.

Interest on Late Payments: - Different payment policies apply depending on whether your
entity is a Non-corporate Commonwealth Entity (NCE) or a Corporate Commonwealth Entity
(CCE). This will be preselected by the smart form depending on your entity. The clause
included on the previous page is applicable for an NCE.

Liability Cap for Supplier: - You can select to cap Suppliers liability to a defined value based
on a formal risk assessment of your procurement.

Other Specific Contract Terms — an option is available within the smart form to insert other
contract terms if deeded necessary for your specific procurement.
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Contract Annex 1 — Conflicts of Interest Management Plan

<<insert Conflicts of Interest Management Plan, (if any) here >>

Contract Annex 2 — Supplementary Information

<< insert supplementary information (if any) here >>

Reference ID: << insert entity reference here >>
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Commonwealth Contract Terms

C.C.1 Background

1.1 The Customer requires the provision of certain
Goods and/or Services. The Supplier has fully
infarmed 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
Cantract Terms have been given a special
meaning. Their meanings are set out in the
Commonwealth Contracting Suite {(CCS) Glossary
and Interpretation ar in the Contract.

C.C.2 Relationship of the Parties

2.1 By virtue of this Cantract, neither Party is the
emplaoyee, 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,
emplaoyees, agents or Subcontractors do not
represent themselves as being an officer,
employee, partner or agent of the other Party.

2.3 Inall dealings related to the Contract, the Parties
agree to:

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

b} acthonestly and ethically

¢} comply with reasonable commercial
standards of fair conduct

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 warkers and
warkplaces, and

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

C.C.3 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
Interest exist, relevant to the performance by the
Supplier of its obligations under the Contract.

3.2 At any time during the term of the Cantract, the
Customer may require the Supplier to execute a
Canflicts of Interest declaration in the form
specified by the Customer.

3.3 Assoon as the 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) pravide the Customer with a written report
setting out all relevant information within
three (3) Business Days, and

¢) comply with any reasonable requirements

natified by the Customer relating to the
Conflict of Interest.

3.4 If the Supplier fails to notify the Customer as set
out in this clause or does hot caomply with the

Customer’s reascnable requirements to resclve or
manage Conflicts of Interest, the Customer may
terminate or reduce the scope of the Contract in
accordance with C.C.186 [Termination for Cause].

CCA4 Precedence of Documents
4.1 The Contract is comprised of:
a) Additional Contract Terms {if any)

b) ifthe Contractis issued under a DoSO,
the Cantract Details Schedule

¢} Statement of Work
d) Commonwealth Contract Terms
e) CCS Glossary and Interpretation, and

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

4.2 If there is ambiguity or inconsistency between
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 an separate, but identical, copies. All
signed copies constitute ane {1) Contract.

C.C.5 Governing Law

5.1 The laws of the Australian Capital Territory apply to
the Contract.

CC6 Entire Agreement

6.1 The Contract represents the Parties’ entire
agreement in relation 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 RFQ 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 nat exercise {(or delays in
exercising) any of its contractual rights, that failure
or delay will not prejudice those rights.

CC.7 Survival

7.1 All Additional Contract Terms {if any), plus clauses:
C.C.14 [Liability of the Supplier]
C.C.17 [Supplier Payments]
C.C.20 [Transition Out], and
C.C.21 [Compliance with Law and Palicy],
survive termination ar expiry of the Contract.

C.C.8 Notices
8.1 A Natice is deemed to be delivered:

a) if delivered by hand - an delivery to the
relevant address

b) if sent by registered past - on delivery ta the
relevant address, or

¢) if transmitted by email ar other electronic
means when it becomes capable of being
retrieved by the addressee at the relevant
email ar other electronic address.

8.2 A Natice received after 5:00 pm, ar on a day that is
not a working day in the place of receipt, is

Date Published: 1 July 2024
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Commonwealth Contract Terms

C.C9
9.1

9.2

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

Assignment

The Supplier may nat assign any rights under the
Cantract without the Customer’s written consent.
To seek consent, the Supplier must provide the
Custamer with a Natice, which includes full details
of the proposed assignee and the rights the
Supplier proposes tao 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 Notice seeking consent. Otherwise, the
Customer is taken to have consented.

C.C.10 Subcontracting

10.1

10.2

10.3

10.4

105

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

The Supplier 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
abligations under the Contract, or replace
approved Subcontractors, without prior written
caonsent of the Customer. The Customer’s written
caonsent will not be unreasonably withheld.

At the Customer’s request, the Supplier, at no
additional cost to the Customer, must promptly
remove from invalvement in the Contract any
Subcantractar that the Customer reasanably
considers should be remaved.

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

The Supplier must ensure that any subcantract
entered into by the Supplier, for the purpose of
fulfilling the Supplier's obligations under the
Contract, impaoses on the Subcontractor the same
abligations that the Supplier has under the
Contract {including this requirement in relation to
subcantracts).

C.C.11 Delivery and Acceptance

111

11.2

113

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

The Supplier must promptly notify the Customer if
the Supplier becomes aware that it will be unable
to provide all ar part of the Goods and/or Services
specified in the Contract and advise the Customer
when it will be able to do so.

Any Goods must be delivered free from any
security interest. Unless otherwise stated in the
Caontract, 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 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 Goads
and/or Services do not comply with the
requirements of the Contract.

11.5 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
Natice 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).

11.6 If the 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/ar Services,
though the Customer may accept the Goaods
and/ar Services sooner. Title to Goods transfers to
the Customer only on acceptance.

11.7 If the Customer rejects the Goods and/aor 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 Licences Approvals and Warranties

12.1 Atno 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 Goads and/ar Services and
arrange any necessary customs entry for any
Goods.

12.2 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 Goads
it has manufactured and supplied.

12.3 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
authar of Material consents in writing, to the use
by the Customer of the Material, even if the use
may otherwise be an infringement aof their
Intellectual Property Rights and/ar Maoral Rights.

C.C.13 Specified Personnel

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

13.2 Atthe Customer's reasonable request, the

Supplier, at no additional cost to the Customer,
must as soon as reasonably practicable replace
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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 required by the
Customer
b} is nota fitand proper person, or
c) is not suitably qualified to perform the
Services. 15.6
13.3 Any Specified Personnel must be replaced with
personnel that are acceptable to the Customer.

C.C.14 Liability of the Supplier

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 to the satisfaction of the Customer.

Under no circumstances will the total of all
payments ta the Supplier exceed the Contract
Price. The Supplier will not be entitled ta loss of
anticipated profit for any part of the Contract not
performed.

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

damage claim, cast or loss resulting from any
negligent or wilful breach of its obligations or
representations under the Contract by the Supplier
or its officers, emplayees, agents or
Subcantractors.

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

14.3 Where the Supplier is a member of a scheme
aperating under Schedule 4 of the Civil Law
(Wrongs) Act 2002 {ACT), or any carresponding
Commonwealth, State, Territary or legislation that
limits civil liability arising from the perfarmance 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 clause shall not exceed the maximum amount
specified by that scheme or legislation.

14.4 The Supplier will maintain adequate insurances for

the Cantract and provide the Customer with proof
when reasonably requested.

16.1

C.C.15 Termination or Reduction for Convenience

15.1 In addition to any other rights either 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 scape ar
quantity of the Goods and/or Services by providing
a Notice to the other Party.

15.2 Ifthe 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 16.2
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
accordance with the Notice and comply with any 171
reasonable directions given by the Customer.

15.4 In either case, the Supplier must mitigate all loss
and expenses in connection with the termination 17.2
ar reduction in scape {including the costs of its
compliance with any directions). The Customer will
pay the Supplier for Goods and/or Services
accepted in accardance with C.C.11 [Delivery and

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

a) the Supplier does nat deliver the Goods
and/ar Services as specified in the Contract,
or natifies the Customer that the Supplier will
be unable to deliver the Goods and/ar
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 required by the
Natice 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 Natice of default issued ta the
Supplier, or

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

i. is unable to pay all its debts when
they become due

ii. if incorporated - has a liquidator,
receiver, administrator or other
controller 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 IX or Part X of the Bankruptcy
Act 1966 (Cth).

Termination of the Contract under this clause does

not change the Customer’s abligation to pay any
Correctly Rendered Invoice.

C.C.17 Supplier Payments

If the Supplier is required to submit an invaice to
trigger payment, the invoice must be a Carrectly
Rendered Invaice.

The Supplier must promptly provide to the
Customer such supparting documentation and
other evidence reasanably required by the
Customer to substantiate performance of the
Contract by the Supplier.
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17.3

17.4

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

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

C.C.18 Dispute Resolution
18.1 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) bath Contract Managers will try to settle the
dispute by direct negotiation

b) if unresalved within five (5) Business Days,

C.C.19 Transition In

19.1

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

C.C.20 Transition Out

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
Custamer in order ta facilitate the smooth
transition of the pravision of the Goods and/or
Services to the Customer or to anather supplier
nominated by the Customer.

C.C.21 Compliance with Law and Policy

the Contract Manager claiming that there is a 211 The Supplier must comply with, and ensure its
d'SPUte WI”. give the other Contrac;t Manager a officers, employees, agents and Subcontractors
Notice setting out details of the dispute and comply with all laws applicable to the performance
prapasing a solution. The date the dispute of this Contract and warrants that it will not cause
Natice is issued will be the date of the Naotice the Customer to breach any laws.
.( Notice Date”) o 21.2 The Supplier must comply with, and ensure its
¢) if the proposed solution is not accepted by officers, employees, agents and Subcantractors
the other Contract Manager within five (5) comply with any Commonwealth palicies relevant
Business Days of the Notice Date, each to the Goods and/or Services.
Con.tract Manager .W”I nominate a more . 21.3 The Supplier agrees ta provide such reports and
senior representative, wha has not had prior . h . . .
) . . . other information regarding compliance with
direct invalvement in the dispute. These . .
) . : applicable law and Commaonwealth palicy as
representatives will try to settle the dispute by
. o reasonably requested by the Customer or as
direct negotiation ) . . ;
o o ) otherwise required by applicable law or policy.
d) failing settlement within twenty {20) Business .
. ) 21.4 If the Supplier becomes aware of any actual or
Days of the Notice Date, the Customer will, tcd b h of th : ts set out |
without delay, refer the dispute to an suspected breacn of the requirements set out in
) L A 21.Ato 21.J below, or any other applicable law ar
appropriately qualified mediatar selected by c Ith policy. it t:
the Custamer ar, at the Customer’s ommonwealth policy, it must.
discretion, to the chairperson of an a) immediately report it to the Customer and
accredited mediation organisation to appoint provide a written report on the matter within
a mediator, for mediation to commence threg {3) Business Days unless otherwise set
within thirty (30) Business Days of the Notice out in these Terms, and
Date or such other period as agreed by the b) comply with any reasonable directions by the
Parties, and Customer in relation to any investigatiaon or
e) If the dispute is not resolved within sixty (80} further reporting of the actual or suspected
Business Days of the Notice Date, either the breach.
Supplier or the Customer may commence 21A  Access to Supplier's Premises and Records
legal proceedings or, by agreement, continue A1l The Supoli ¢ maintai d it
the mediation process for a period agreed by : € Supplier must maintain and ensure Its
the Parties. Subcantractors maintain proper business and
) . accounting records relating to the supply of the
18.2 Representatives far the Supplier and the Customer Goods and/or Services and performance of the
must attend the mediation. The nominated Contract.
representatives must have the authority to bind ) )
the relevant Party and act in good faith to A2 lhe Suppller agrees ;O E)r:’ogde t? th’e Cuitomer, or
genuinely attempt to resolve the dispute. Its hominee, af:cess O. & supplier's or 1ts
) i ) Subcontractor’s premises, personnel, computer
18.3 The Supplier and the Customer will each bear their systems, documents and other records, and all
awn costs for dispute re.solution. The Customer will assistance reasanably requested, for any purpose
bear the costs of a mediatar. associated with the Contract or any review of the
18.4 Despite the existence of a dispute, the Supplier will Supplier's or the Customer's performance under
continue their performance under the Contract the Contract, including in connection with a
unless requested in writing by the Customer not to request made under the Freedom of information
do so. Act 1982 {Cth) or an audit or review by the
18.5 This procedure for dispute resalution does not Australian National Audit Office.
apply to action relating to C.C.16 [Termination for A.3  Unless the access is required for an urgent
Cause] or to legal proceedings for urgent purpose, the Customer will provide reasonable
interlocutory relief. prior natice to the Supplier.
A.4  If requested by the Supplier, the Customer will
reimburse the Supplier's substantiated reasonable
Date Published: 1 July 2024 Version: 10.0 Page 4 of 7
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cost far complying with the Customer’s request,
unless the access is required for the purpose of a
criminal investigation into the Supplier, its officers,
emplaoyees, agents or Subcaontractors.

21.E
E.1

Confidential Information

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

AL  The Supplier must not transfer, or permit the and/or Services, without prior written approval
transfer of, custody or ownership, or allow the from the Customer.
destruction, of any Commonwealth record (as E.2  This obligation will not be breached where:
defined in the Archives Act 1983 {Cth)) without the . L . .
. . a) the relevantinfarmation is publicly available
priar written consent of the Customer. All ) o
Commonwealth records, including any held by (otherthlan through preaph of a confidentiality
Subcontractors, must be returned to the Customer or I’lOI’l-dIS.C|O.SUI’E ot.)llgatlon), or
at the conclusion of the Contract. b) the Supplier is required by law, an order of
i . the court ar a stock exchange to disclose the
21.B  Privacy Act 1988(Cth) Requirements relevant information, but any such request
B.1 In providing the Goods and/or Services, the must be reparted by Natice to the Customer
Supplier agrees to comply, and to ensure that its without delay and the text of the disclosure
officers, employees, agents and Subcontractors provided in writing to the Customer as soon
comply with the Privacy Act 1988 {Cth) and not to as practicable.
do anything, which if done by the Customer would E.3  The Customer may at any time require the Supplier
breach an Australian Privacy Principle as defined in to arrange for its officers, employees, agents or
that Act. Subcontractors to give a written undertaking
21.C  Notifiable Data Breaches relating to nondisclosure of the Customer’s
CA  Ifthe Supplier suspects that there may have Confidential Information in a form acceptable to
’ L . . the Customer.
been an Eligible Data Breach in relation to any ] ) o
Personal Information held by the Supplier as a B4 The Customer will keep any information in
result of the Contract, the Supplier must: connection with the Cantract confidential to the
. . . extent it has agreed in writing to keep such
a) immediately repart it to the Customer and e g . ) .
. . . specified information confidential.
provide a written report within three (3)
Business Days, and E.5 The Customer will not be in breach of any
. . confidentiality agreement if the Custaomer
b} carry out an assessment in accordance with ) . .
. . discloses the infarmation for the purposes of
the requirements of the Privacy Act 1988 . R )
(Cth) managing the Contract or if it is required to
’ disclose the information by law, a Minister or a
C.2  Where the Supplier is aware that there has been House or Committee of Parliament, or for
an Eligible Data Breach in relation to the accountability or reporting purposes.
Contract, the Supplier must: oLF S . d Saf
¢} take all reasonable action to mitigate the risk " ecurity an. afety
of the Eligible Data Breach causing serious F.1 Whle.n accessing any Commonwealth place, area or
harm to any individual to whom the Personal facility, the Supplier must comply with any security
Information relates and safety requirements notified to the Supplier by
d) take all oth i t v with the Customer or of which the Supplier is, or should
} takea gther action necessary to comp'y wi reasonably be aware. The Supplier must ensure
the requirements of the Privacy Act 1988 . .
Cth d that its officers, employees, agents and
(Cth), an Subcontractars are aware of, and comply with,
e} take any other action as reasonably directed such security and safety requirements.
by the Customer. F.2  If directed by the Customer, the Supplier and its
21.D  Personal Information officers, employees, agents and Subcontractors
D.1 The Supplier agrees to provide the Customer, ar 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 material and praperty pravided by the Custamer for
dealing with a fraud or security incident relating to the purposes of the Contract is protected at all
a Contract. times from unauthorised access, use by a third
D.2  When providing personal information of a natural party, misuse, damage and destruction and is
person under this clause, the Supplier warrants it returned as directed by the Customer.
will have obtained the consent of or pravided F.4  The Supplier acknowledges that unauthorised
reasonable notification to the person in disclosure of security-classified information is an
accordance with the Privacy Act 1988 (Cth). offence. Legislation (including the Criminal Code
D.3 Nothing in these clauses limits or derogates from Act 1995 (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: 1 July 2024 Version: 10.0 Page 5 of 7
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21.G
G.1

G.2

21.H
H.1

H.2

21.1
L1

21.)
11

J.2

21.K

K1

K2

Criminal Code

The Supplier acknowledges that the giving of false
ar 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 its officers,
emplaoyees, agents and Subcontractors engaged in
connection with the Contract are aware of the
information contained in this clause.

Fraud

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

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.

Taxation

The Supplier agrees to comply, and to require its
subcontractors to comply, with all applicable laws
relating to taxatian.

Public Interest Disclosure

The Supplier must familiarise itself with the Public
Interest Disclosure Act 2013 (Cth) and
acknowledges that public officials, including
service providers and their Subcantractars under a
Commonwealth contract, wha suspect wrangdaing
within the Commonwealth public sector may raise
their concerns under the Public Interest Disclostre
Act 2013 {Cth).

Information far disclosers is available at
https://www.ombudsman.gov.au,/0ur-

responsibilities/making-a-disclosure.

National Anti-Corruption Commission Act 2022
{Cth) Requirements

The Supplier acknowledges that in providing the
Goods and/or Services to the Customer under the
Contract, it is a contracted service pravider for the
purposes of the Nationa! Anti-Corruption
Commission Act 2022 {Cth) (NACC Act).

The Supplier must comply with any reasanable
request, palicy ar direction issued by the Customer
and atherwise cooperate with the Customer in
relation to any action taken by the Customer
required or autharised by the NACC Act.

C.C.22 Notification of Significant Events

221

22.2

The Supplier must immediately issue the Customer
a Notice on becoming aware of a Significant Event.

The Natice issued under clause 22.1 must provide
a summary of the Significant Event, including the
date that it occurred and whether any Specified
Personnel or ather personnel engaged in

22.4

225

22.6

22.7

22.8

22.9

this accurs the Supplier must issue a Notice under
clause 22.1 in relation to the event within three (3)
Business Days of being natified by the Customer.

Where reasonably requested by the Custamer, the
Supplier must provide the Customer with any
additional information regarding the Significant
Event within three {3) Business Days of the
request.

If requested by the Customer, the Supplier must
prepare a draft remediation plan and submit that
draft plan to the Customer’s Cantract Manager for
appraoval within ten {10) Business Days of the
request.

A draft remediation plan prepared by the Supplier
under clause 22.5 must include the following
information:

a) how the Supplier will address the Significant
Event in the context of the Goads and/ar
Services, including confirmation that the
implementation of the remediation plan will
not in any way impact on the delivery of the
Goods and/or Services or compliance by the
Supplier with its other abligations under the
Contract, and

b) how the Supplier will ensure events similar to
the Significant Event do not occur again, and

c) any other matter reasonably requested by the
Customer.

The Customer will review the draft remediation
plan and either approve the draft remediation plan
or praovide the Supplier with the details of any
changes that are required. The Supplier must
make any changes to the draft remediation plan
reasonably requested by the Customer and
resubmit the draft remediation plan to the
Customer for approval within three {3) Business
Days of the request unless a different timeframe is
agreed in writing by the Customer. This clause
22.7 will apply to any resubmitted draft
remediation plan.

Without limiting its other aobligations under the
Contract, the Supplier must comply with the
remediation plan as approved by the Customer.
The Supplier agrees ta provide reports and other
information abaut the Supplier's progress in
implementing the remediation plan as reasonably
requested by the Customer.

Afailure by the Supplier to comply with its
obligations under this clause C.C.22 will be a
material breach of the Contract. The Customer’s
rights under this clause C.C.22 are in addition to
and da not atherwise limit any other rights the
Customer may have under the Contract. The
performance by the Supplier of its obligations
under this clause C.C.22 will be at no additional
cost to the Customer.

C.C.23 Compliance with the Commonwealth Supplier

Code of Conduct

’ ) ' 23.1 The Supplier must comply with, and ensure that
connection with the Goods and/or Services were it's officers, employees, agents and Subcontractors
involved. comply with, the Code in connection with the

22.3 The Customer may natify the Supplier in writing perfarmance of this Contract.
that an event is to be considered a Significant 23.2 The Supplier must:
Event far the purposes of this clause, and where
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a) periodically monitor and assess its, and its
officers’, employees’, and agents’ compliance
with the Code; and

b) onreguest from the Customer, promptly
provide information regarding:

i the policies, framewaorks or systems
it has established to monitor and
assess compliance with the Code;
and

i the Supplier's compliance with
clause 23.1.

23.3 The Supplier must immediately issue the Customer
a Notice on becaming aware of any breach of
clause 23.1. The Natice must include a summary
of the breach, the date that the breach occurred,
and details of the personnel involved.

23.4 Where the Customer identifies a possible breach
of clause 23.1, it may issue the Supplier a Notice,
and the Supplier must, within three (3} Business
Days of receiving the Notice, either:

a) where the Supplier considers a breach has not
occurred: advise the Customer that there has
not been a breach and provide information
suppaorting that determination; or

b) where the Supplier considers that a breach
has occurred: issue a Notice under clause
23.3 and otherwise comply with its obligations
under this clause C.C.23.

23.5 Notwithstanding clause 23.4, a Customer may
notify the Supplier in writing that it considers that
the Supplier has breached clause 23.1, in which
case the Supplier must issue a Notice under
clause 23.3 and atherwise comply with its
abligations under this clause C.C.23.

23.6 Afailure by the Supplier to comply with its
abligations under any part of this clause will be a
material breach of the Contract.

23.7 Nothing in this clause or the Code limits, reduces
ar derogates from the Supplier's other obligations
under the Contract. The Customer’s rights under
this clause are in addition to and do not otherwise
limit any other rights the Customer may have
under the Contract. The perfarmance by the
Supplier of its obligations under this clause will be
at no additional cost to the Customer.

23.8 The Supplier agrees that the Customer ar any
ather Commanwealth agency may take into
account the Supplier's compliance with the Code
in any future approach to market or procurement
process.

2020

The Commonwealth Contract Terms
are licensed under the Creative Commons
Attribution-NonCommercial-NoDerivatives 4.0
International License (CC BY NC ND 4.0 INT).
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Glossary

In the Commonwealth Contracting Suite {CCS):

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

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

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

“Business Days” means a day that is not a Saturday, a Sunday aor a public haoliday aor bank holiday in the place
cancerned, as defined by the Corporations Act 2001 {Cth), and also excludes the period between Christmas Day and
New Year's Day.

“Closing Time”" means the closing time and date as specified in the Approach to Market.

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

“Commonwealth 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 awn procurement.

"Commonwealth Supplier Code of Conduct” or “Code” means the Commonwealth Supplier Cade of Conduct, as
published an 1 July 2024, as updated from time to time.

“Confidential Information” means any infarmation that any Party does not wish ta be shared outside those invalved in
the Caontract 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 between the Parties. It includes, but is not limited to,
information:

a) specifically identified as confidential in the Contract or DoSO

b) where disclosure would cause unreasonable detriment to the awner of the infarmation or anather party, or

¢) where the information was pravided under an understanding that it would remain confidential.

“Conflicts of Interest” means any real or apparent situation where the personal interests of the Supplier, its officers,
emplayees, agents or Subcontractors could improperly influence the Supplier’s performance of the Contract or DoSO as
relevant.

“Contract” means the documents {specified in the Commonwealth Contract Terms or the Commonwealth Purchase
Order Terms as relevant) as executed or amended from time to 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 Cantract.

“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 Invoice” means an inveoice that:

a) is correctly addressed and includes any purchase order number or other Customer reference advised by the
Customer’s Contract Manager and the name and specified 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 ar a payment or milestane schedule identified in the Contract

¢) is correctly calculated and charged in accordance with the Contract

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

e) isa valid tax invoice in accordance with the GST Act.

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

“Deed of Standing Offer” or “DoS0" means the documents {specified in the Commonwealth DoSO Terms) as executed or
amended by agreement in writing between the Lead Customer and the Supplier.
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Reference ID: << insert entity reference here >> Page 21 of 25



Commonwealth Contract — Goods and Services

Commonwealth Contracting Suite Glossary and Interpretation

“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 specified in the Cantract.

“DoS0 Manager” means the ‘DoS0O Manager’ for the Lead Custamer or Supplier representative {as relevant) specified in
the DaSO.

“Electronic invoicing” or “elnvoicing” means the automated exchange of invoices directly between the Customer and
Supplier’'s software ar financial systems via the Peppol network, as long as both Parties are Peppaol elnvoicing enabled.

“Eligible Data Breach” means an ‘Eligible Data Breach’ as defined in the Privacy Act 1988 (Cth).
“End Date” means the date specified in the Contract or DoSO (as relevant) on which the agreement ceases.

“Fraud” means dishonestly obtaining a benefit from the Commanwealth 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 1953 {Cth) on the day payment is due, expressed as a decimal rate per day.

“Goods and/or Services” means:
a) the Goads and/or Services and any Material, and
b) all such incidental Goods and/or Services that are reasonably required to achieve the Reguirement 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 impaosed by the GST Act.
“GST Act” means A New Tax System (Goods and Services Tax) Act 1999 (Cth).

“Indigencus Procurement Policy” means the procurement connected policy as described at the National Indigenous
Australians Agency website https://www.niaa.gov.au/resource-centre/indigenous-affairs/indigengus-pracurement-palicy.

“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,
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.

“Material” means any material used or brought into existence as a part of, or for the purpeose 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 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 Contract 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 Cantract or DoSO or as notified by the relevant Party.

“Peppol” means the Pan-Eurapean Public Pracurement On-Line framewaork as described at the Australian Taxation Office

website https://softwaredevelopers.ato.gav.au/elnvaicing.

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

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

“Potential Customer” means an Australian Gavernment entity that is identified within the DoS0 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/or
Services as set out in the DoSO.

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

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 to provide specific Gaods and/or Services under the
DaSO0.
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“Required Capabilities” means:
a) inthe DoSO ATM, the description of the Lead Customer’s required Goads and/or Services. These may be
categarised into several descriptions of Required Capabilities.
b) in the DoSO, 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) forthe purposes of the Commonwealth ATM Terms, the section of the Approach to Market with the heading ‘The
Requirement’
b) forthe purposes of the Commonwealth Contract Terms, the section of the Contract with the heading ‘The
Requirement’, or
¢) for the purpases of the Commaonwealth Purchase Order Terms, the Customer’s purchase arder or similar
ordering document setting out the Goods and/or Services.

“Response” means information pravided by a Potential Supplier ar Supplier demanstrating their capacity and capability
to:

a) provide the Requirement under the ATM or Request for Quote, or

b) meet a Required Capability under the DaSO ATM.

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

“Shadow Economy Palicy” means the Shadow economy - increasing the integrity of government procurement:
Procurement connected policy guidelines March 2019 available at https://treasury.gov.au/publication/p2019-
13694686.

“Significant Event” means:

a) any adverse comments ar findings made by a court, commission, tribunal or other statutory ar professional body
regarding the canduct or performance of the Supplier or its officers, emplayees, agents or Subcontractors that
impacts or could be reasanably perceived to impact on their professional capacity, capability, fithess or
reputation, or

b) any other significant matters, including the commencement of legal, regulatory or disciplinary action involving
the Supplier or its officers, employees, agents or Subcontractars, that may adversely impact on compliance with
Commonwealth policy and legislation or 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 Arrangement” means the DoS0O arrangement, any Contract that is executed under the DoSO and any
other document that applies to it.

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

“Statement of Tax Record” means a statement of tax record issued by the Australian Taxatian Office following an
application made in accardance with the process set out at https://www.ato.gov.au/Business/Bus/Statement-of-tax-
record/?page=1#Requesting 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 ta supply some or all of the Goods and/or Services required
under the Contract.

“Supplier" means a party specified in the Contract or the DoSO as the Supplier.

“Valid” in relation to the Shadow Economy Policy only, means the Statement of Tax Record is valid in accordance with
Part 7.e of the Shadow Economy Policy.
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Interpretation

In the Commonwealth Contracting Suite, unless stated otherwise:

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

b) words in the singular include the plural and wards in the plural include the singular

¢} 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) areference to dollars is a reference to Australian dollars

e) areference to any legislation or legislative provision includes any statutory madification, substitution or re-

enactment of that legislation or legislative pravision

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

g) the following clause references used in Commonwealth Contracting Suite documents refer to that section or

part of the relevant CCS document listed in the table below:

Clause Reference Section / Part CCS Document

AA.IX] Statement of Requirement CCS Approach to Market (ATM)

AB.[x] Commonwealth Approach to Market (ATM) Terms

AC.IK Additional Contract Terms

CAX] Statement of Work Commonwealth Contract

C.B.[x] Additional Contract Terms

C.C.[x] Commonwealth Contract Terms NOTE: Where relevant, this also forms part of a Contract
formed under a DoSO.

P.C.[x] Commonwealth Purchase Order Terms Commonwealth Purchase Order Terms

D.A.[X] CCS DoS0 ATM CCS Deed of Standing Offer (DoS0)

D.B.[x] Commonwealth DoSO ATM Terms

D.C.[x] DoS0 ATM Response Form

D.D.[x] CCS DoS0

D.D.3{x) Additional DoS0 Terms

D.E.[X] Commonwealth DoSO Terms

R.A[X] Schedule 1 - Statement of Work CCS DoS0 RFQ and Contract

R.B.[x] Schedule 2 - Additional Contract Terms

R.C.[x] Schedule 3 - Supplier's Response Form

R.D.[x] Contract Details Schedule
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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

¢) Commonwealth Contract Terms

d) Commonwealth Contracting Suite Glossary and Interpretation
e) Contract Annex 1 — Conflict of Interest Management Plan

f) Contract Annex 2 — Supplementary Information (if any).

EXECUTED as an Agreement

Signed for and on behalf of the Commonwealth of Australia as represented by << insert entity legal
name here >>

ABN << insert entity ABN here >> by its duly authorised delegate in the presence of

Signature of witness Signature of delegate

Name of witness (print) Name of delegate (print)

Position of delegate (print)

Date:

Executed by << insert supplier name here >> ABN in accordance with Section 127 of the Corporations
Act 2001:

Signature of director Signature of director/company secretary
(Please delete as applicable)

Name of director (print) Name of director/company secretary (print)

Date:
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