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This Deed is made between the

COMMONWEALTH OF AUSTRALIA for the purposes of this Deed represented by and acting
through the Department of Health ABN 83 605 426 759

and

Lorica Health Pty Limited Level 3, 55 Harrington Street the Rocks, NSW, 2000 ABN 50 107 188
974 (‘the Contractor’)

(@) RECITALS

A, The Department and any New Customer may require the provision of the Services from
time to time.
B. The Contractor has fully informed itself on all aspects of the work required to be

performed and has submitted a proposal and quotation entitled Response to the
Australian Government Department of Health Request for Tender for the establishment
of a Health Data Analytics Panel and dated 8 August 2016,

o The Parties have agreed upon the terms and conditions under which the Contractor may

enter into Contracts with Customers for the supply of Se%iges‘
D. The Contractor is one of a number of panel membe%@%he Hea{ﬁbata Analytics

Panel. N) q, QC)

Q/O \ch CO((’
(b) OPERATIVE PART ?‘:o AW
<O
NV

% INTERPRETATION Qg’ QLT

11 In this Deed and any Deed, unless <cl(;émp{l@({l’t&%\ntiu:m appears:
‘Business Day’ means, in relatia?% @%;ﬁgﬁf any action in a place, any day other than
a Saturday, Sunday, or pubi%{b: |$|7Q place;
‘Commencement Date’ an@he,d\a@ specified as such in Item 2 of Schedule 1;
‘Commonwealth’@% t@g@anwealth of Australia;

‘Commonwea h@he same meaning as in section 8 of the Public
Governan e and Accountability Act 2013,;

‘Confi al@%ﬁ@alon’ means infarmation that:
(a) «,{s@((y/it&\ggtu re confidential;

(b) is esignated by a Customer as confidential; or

(c) the Contractor knows or ought to know is confidential;
but does not include information which:

(d) is or becomes public knowledge other than by breach of this Deed or a Deed
or by any other unlawful means;

(e) is in the possession of the Contractor without restriction in relation to
disclosure before the date of receipt from a Customer; or

(f) has been independently developed or acquired by the Contractor;

‘Contract’ means a Contract created pursuant to clause 3.6 between the Contractor and a
Customer in relation to the provision of the Services;

‘Contractor Personnel’ means:

tad
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(a) officers, employees, agents or subcontractors of the Contractor;

(b) officers, employees, agents or subcontractors of the Contractor’s subcontractors;
and

(c) includes those individuals (if any) engaged by the Contractor or its subcontractors

on a voluntary basis;
engaged in the performance of the Services;
‘Customer’ means the Department and any New Customer;

‘Customer Material’ means any Material:

(a) provided by a Customer to the Contractor for the purposes of this Deed ora
Contract; or
(b) derived at any time from the Material referred to in paragraph (a);

‘Deed Liaison Officer’ means a person specified as such by name or position in Item 1 of
Schedule 1 or any substitute notified in writing by either Party to the other from time to
time;

‘Deed of Inclusion’ means a Contract between a New Cus&cimer and the Contractor
substantially in the form of Schedule 7; (</ Q‘

‘Department’ means the Commonwealth as repres Qd by th partment of Health
and includes any Commonwealth Entity that is ti e responsible for the

administration of this Deed; CO N

‘End Date’ means the later of the Initial E&Fﬁ$ xtension Date and the Further
Extension Date (if any);

‘Extension Date” means the dat% g\ed may be extended by the Customer as
specified in Item 4 of Schedul&)@ @

‘Further Extension Date’ \{\er date to which this Deed may be extended by
the Department as sp/gﬁf"ek g@@of Schedule 1;

‘Included Agency’f C onwealth Entity that is in the Department’s portfolio
from time to ti

‘Initial Endé‘l’ 33379 date specified in ltem 2 of Schedule 1;

'Law‘ ﬁ?ﬂ(cable statute, regulation, by-law, ordinance or subordinate
le rom time to time anywhere in Australia, whether made by a
State e Commonwealth, or a local government, and includes the

com mo as appllcable from time to time;

‘Material’ means documents, records, equipment, software (including source code and
object code), goods, images, information and data stored by any means including all
copies and extracts of the same;

‘New Customer’ means any Included Agency that becomes a Party to this Deed in
accordance with clause 5;

‘Official Order’ means the official written document substantially in the form set out in
Schedule 6 which a Customer sends to the Contractor in accordance with clause 3 when a
Customer requires the Services;

‘Party’ means a party to this Deed or any Contract;

‘Quotation’ means the pricing offer requested by the Customer and supplied by the
Contractor under clause 3.4, substantively in the form set out in Schedule 5B;

Department of Health £l
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‘Request for Quotation’ means a request for Services issued by the Customer under
clause 3.2, substantively in the form set out in Schedule 54;

‘Services’ means such of the services specified in Schedule 3 that are particularised in the
Official Order;

‘Specified Personnel” means the Contractor Personnel specified in the Official Order; and

‘Term’ means the term of this Deed, being the period from the Commencement Date to
the End Date.

1.2 In this Deed and any Contract, unless the contrary intention appears:

(a) waords in the singular include the plural and words in the plural include the
singular;

(b) words importing a gender include any other gender;

(c) words importing persons include a partnership and a body whether corporate or
otherwise;

(d) clause headings are inserted for convenient reference only and have no effect in
limiting or extending the language of provisions to which they refer;

(e) all references to dollars are to Australian dollarb((/ Q{(’

(f) where any word or phrase is given a deﬂnes@ érg’other form of that
word or phrase has a carresponding m@g,\osb

(g) any uncertainty or ambiguity in the ??mnsmn will not be interpreted
against a Party just because tha&/ the provision;

(h) a reference to any statut ui}cn (whether primary or subordinate) is
to a statute or other Ieg sgammonwealth as amended from time to
time;

(1) a reference to th d§<@.l g in any form is not to be construed or
interpreted as &) jtation; and

(j) referenc@«:l le%@'lo clauses in this Deed or Schedule 1, references to

‘Items’ sb he Schedule to this Deed, references to a ‘Schedule’ is to a
Sch d and references to annexures or attachments are references
%@1%@2 t(@é‘tached to this Deed.

1.3 If a Q/L* \5@5 etween the terms and conditions contained in this Deed and its

Sche ez\antf\t fficial Order, then the Deed and its Schedules will prevail,

1.4 This Deea@ld each Deed records the entire agreement between the Parties in relation to
its subject matter.

1.5 No variation of this Deed is binding unless it is agreed in writing between the Customer
and the Contractor,

1.6 Any reading down or severance of a particular provision does not affect the other
provisions of this Deed.

1.7 A waiver of any provision of this Deed must be in writing,

1.8 No waiver of a term or condition of this Deed will operate as a waiver of anather breach
of the same or of any other term or condition contained in this Deed.

1.9 If a Party does not exercise, or delays in exercising, any of its rights under this Deed or at

Law, that failure or delay does not operate as a waiver of those rights.
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1.10  Asingle or partial exercise by a Party of any of its rights under this Deed or at Law does
not prevent the further exercise of any right.

1.11  The Contractor must not assign or transfer its rights or obligations under this Deed
without prior approval in writing from the Customer.

1.12  The Contractor agrees not to consult with any other person for the purposes of entering
into an arrangement that will require novation of this Deed without first consulting the
Customer.

1.13  The laws of the Australian Capital Territory apply to this Deed. The Parties agree to submit
to the non-exclusive jurisdiction of the courts of the Australian Capital Territory in respect
of any dispute under this Deed.

1.14  This Deed may be executed in counterparts.

2, TERM OF DEED

2.1 This Deed commences on the Commencement Date and continues in force until the Initial
End Date unless terminated earlier or extended in accordance with clauses 2.2 or 2.2A.

2.2 The Customer may extend the Term for up to a further Qmonth period (the ‘Extension
Date’), by notice in writing delivered to the Contract less t?}?@gﬁ days before the
Initial End Date. 0% @)

R

2.2A  [If the Customer only extends the Term for a &f cm@pe@ under clause 2.2, the
Customer may extend the Term for a furthér- 2C‘)§Mn Sﬁriod (the ‘Further Extension
Date’), by notice in writing delivered t%ﬂ% c}b‘l‘r%~ not less than 30 days before the
end of the Extension Date. (e X

e

2.2B  Any extension under clauses é} %ﬂ}?&:e on the same terms and conditions, and

cover the same Services, asgse i th& eed.
\e L
23 Despite terminationgl@%r@&q is Deed:
(a) the ter n@on i %s of this Deed will continue in force in respect of all Deeds
which have erdinated or have not expired and which were entered into priar
to the da ?321??\ or expiration of this Deed; and
D &
(b) @ §<D @Qrmed prior to expiration or termination of this Deed will continue in
fo&/{g’lb{gﬁinates or expires notwithstanding that this Deed is no longer in force.
<

3 STANDII@ OFFER

31 By executing this Deed, the Contractor makes an irrevocable standing offer to supply the
Services to the Customer on the terms and conditions set out in this Deed.

3.2 The Customer may, during the Term, issue a Request for Quotation for work.

33 A Request for Quotation will include details of the Services required by the Customer,
including:

(a) the required Services;
(b) whether the Customer requires the Services (or any part) to be performed by
particular Contractor Personnel;
(c) the time frame for delivery of the Services; and
(d) any other specific requirements of the Customer in relation to the Deed.
Department of Health 6
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Upon receipt of a Request for Quotation, the Contractor must, within the time frame
specified in the Request for Quotation, prepare a written Quotation specifying the:

(a) Services to be provided;
(b) fees to provide the Services; and
(c) names of Specified Personnel proposed to deliver the Services.

Upan acceptance of a successful Quotation from the Contractor, the Customer will place
an Official Order with the Contractor.

A Deed to provide Services is formed between the Customer and the Contractor when
the Contractor and the Customer execute the Official Order to which the Services relate.
For the avoidance of doubt, the Customer does not have to issue a Request for Quotation
and receive a Quotation from the Customer before executing an Official Order with the
Contractor.

The terms and conditions of the Deed formed upon execution of the Official Order by the
Contractor and the Customer are the terms and conditions specified in the Official Order
and Schedule 2 of this Deed.

To the extent of any inconsistency between two or more @@cumentsg?/hlch form part of a
Deed, those documents will be interpreted in the fol[o@g order %@Jﬂoflty

(a) this Deed; 0 (‘1/
(b) the terms and conditions in Schedule %Q/ N ?\CQQ/
(c) the Official Order; Q/?“

(d) the attachments to the Oﬁicia@d@
(e) any other document ref sé}r ,%fICIa| Order.

The Contractor must perfor <ﬁeﬁww ecifled in an Official Order in accordance
with the Official Order, tt?&)e !5 Deed.

CUSTOMER NOT B@D@ o@}n FROM CONTRACTOR

The Customer: 0

isn Blace any Official Order with the Contractor or to request any
ices from the Contractor;

(b) z\%{yjﬁ @l:me purchase or acquire services the same as, or similar to, the
rom

[another service provider on the panel or from] any other person on
su@ erms and conditions as the Customer wishes; or

(c) may at any time itself undertake performance of services the same as or similar to
the Services.

The Contractor acknowledges that it is a member of a panel of providers of Services to the
Customer. When selecting a person from the panel to provide the Services, the Customer
may seek further quotations from any or all service providers who are current members of
the panel in accordance with the process at clauses 3.2 ta 3.5.

Following receipt of quotations from panel members, the Customer may then select the
person who will perform the Services for the best overall value for money, taking into
consideration:

(a) the availability of the panel member and/or Contractor Personnel at the time
preferred by the Customer;

Department of Health
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(b) the proposed approach or methodology for performing the applicable Services;

(c) the fees payable by the Customer to the panel members based on the rates
quoted; and

(d) the expected timeframe for performing the Services.

NEW CUSTOMER

The Contractor irrevocably offers to enter into a Deed of standing offer on the same
terms as this Deed with an Included Agency, if at any time during the Term that (ncluded
Agency has provided the Contractor with a Deed of Inclusion.

The Contractor must execute the Deed of Inclusion in a way that gives the Deed of
Inclusion effect as a Deed, and return the Deed of Inclusion to the New Customer within
ten Business Days after receiving the Deed of Inclusion.

The Contractor must notify the Department’s Deed Liaison Officer that it has executed a
Deed of Inclusion with the New Customer within ten Business Days of executing the Deed
of Inclusion,

This Deed and any Deed formed in accordance with this clause 5 are each separate Deeds
between the Cantractor and the relevant Customer. Eacl@ustomer ay exercise its right
independently of each other Customer and the acts o<§®mssions thﬁe Customer do not
affect the rights of any other Customer. % O

V Q
FEES (.OQ,Q ,\ch CO((/
The fees due to the Contractor for perfo@?lg @ e@'ggs will be set out in the Official
etu

S
Order and calculated in accordance wj % evié
' Q

DISCLOSURE OFINFORMATIONQ/é &\O A

The Contractor agrees not t | (o} @person other than the Customer any
Canfidential Information % in t@ eed without prior approval in writing from the
O

Customer. «Q\ \%(( <
The Customer ma@p:@(&n@nditions it considers appropriate when giving its

approval unde\%@u e Contractor agrees to comply with these conditions.

The Custo aqgﬂme require the Contractor to give, and to arrange for
Contract@ % give, undertakings in writing in a form required by the Customer,
relatingto r@@tsclosure of Caonfidential Information.

If th %@i({/ragt%? receives a request under clause 7.3, it agrees to promptly arrange for all
such u akings to be given.

The obligations on the Contractor under this clause will not be taken to have been
breached where the information referred to is required by Law to be disclosed.

Property in any copy of Confidential Information (in the form of a document, article or
removable medium) vests or will vest in the Customer. The Contractor agrees:

(a) to secure all copies within its control against loss and unauthorised use or
disclosure; and

(b) an the expiration or earlier termination of this Deed, to deliver to the Customer,
or, in accordance with the Customer’s directions, erase or otherwise deal with all
such copies, unless any provision to the contrary is set aut in the Official Order.

Department of Health 8
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The Customer gives no undertaking to treat Contractor information, or this Deed, as
confidential information. The Contractor acknowledges that the Customer may disclose
information relevant to this Deed, or this Deed itself, to any person:

(a) to the extent required by Law or by a lawful requirement of any government or
governmental body, authority or agency;

(b) if required in connection with legal proceedings;

(c) for public accountability reasons, including disclosure on request to other
Commonwealth Entities, and a request for information by parliament or a
parliamentary committee or a Commonwealth Minister;

(d) to the Customer’s third party service providers for the purposes of providing
goods and services to, or on behalf of, the Customer; or

(e) for any other requirements of the Customer.

This clause 7 survives the expiration or earlier termination of this Deed.

INSURANCE

The Contractor warrants that it has taken out or will take out, and will maintain for
the period specified in clause 8.2 or 8.3 as applicable the@%&s and esponding
amounts of insurance as specified in the Item 6 of Sc le 1. C)?‘

If the Contractor takes out a ‘claims made polic ’@hi

Qs all claims and any fact
situation or circumstance that might result in i

tgﬁbtified within the period of
insurance, the Contractor must maintain t %‘ol@ the Term and a policy in like
terms for seven years after the expiry o@mlg r@tion of this Deed.

If the Contractor takes out an ‘owng{\gliﬁg\?vhich requires the circumstances to

which a claim relates to occur d iod of insurance whilst the notification of the
event can occur at any time %@e tl e Contractor must maintain the policy during

the Term. \z\v O<<

The Contractor must re @é@mptlv provide to the Customer any relevant
insurance policies r‘ti@atéi(o currency for inspection.

This clause 8 5@&)\/ e??p ration or earlier termination of this Deed.
O

WORI{P% @%@IUMIT\’

This&@@%n\%@pplies to the extent that:

(a) "th's&éd is entered into following a procurement which is at, or above, the
refévant procurement thresholds as defined in the Commonwealth Procurement
Rule but not where that procurement is listed in Appendix A to that Rule; and

(b) the Contractor is a ‘relevant employer’ for the purposes of the Workplace Gender
Equality Act 2012 {“the WGE Act’).

The Contractor must comply with its obligations, if any, under the WGE Act.

If the Contractor becomes non-compliant with the WGE Act during the Term, the
Contractor must notify the Customer.

If the Term exceeds 18 months, the Contractor must provide a current letter of
compliance within 18 months from the Commencement Date and following this, annually,
to the Customer.

Compliance with the WGE Act does not relieve the Contractar from its responsibility to
caomply with its other obligations under this Deed or any Deed.

Department of Health 9
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10 DISPUTE RESOLUTION

10.1  The Customer and the Contractor agree that any dispute arising during the term of this
Deed will be dealt with as follows:

(a) first, the Party claiming that there is a dispute will send to the other a notice
setting out the nature of the dispute;

(b) secondly, the Parties will try to resolve the dispute by direct negotiation, including
by referring the matter to persons who have autharity to intervene and direct
some form of resolution;

(c) thirdly, the Parties have 10 Business Days from the receipt of the notice in
clause 10.1(a) to reach a resolution or to agree that the dispute will be submitted
to mediation or some other form of alternative dispute resolution procedure; and

(d) lastly, if:

(1) there is no resolution or agreement; or

(ii) there is a submission to mediation or some other form of alternative
dispute resolution procedure, but there is no resolution within 15
Business Days of the submission, or such extended time as the Parties
may agree in writing before the exp:rat{?/ i{of the ]é@)asmess Days,

then, either Party may commence legal proceedm :

10.2  Each Party must bear its own costs of complyi 'gb e and the Parties must
bear equally the cost of any third person e use 10.1(c).

10.3  Despite the existence of a dispute, the unless requested in writing not to
do so) continue to perform its obhg@&d&l \rztm“ s Deed, including the performance of
Services under a Deed. Q/

104 This clause 10: @?‘ Q,?‘

(a) does not apply 22?(3 @yﬁe Customer under or purportedly under clause 11 or
by either Party und rtedly under clause 12; and

(b) does not | @e&é{ Party from commencing legal proceedings for urgent
mterln@g o@ 51}

11, TERMIN(&BW VENIENCE

11,1  The ome Qat any time by notice, terminate this Deed immediately. If the
C ,Qgés this right, no compensation will be payable to the Contractor.

11.2  Upon reg$ést of a notice of termination the Contractor agrees to take all available steps to
minimise loss resulting from that termination and to protect Customer Material.

11.3  To avoid doubt, the Customer has an unfettered discretion to terminate this Deed in
accordance with this clause 11.

12, TERMINATION FOR DEFAULT

12.1  Where a Party fails to satisfy any of its obligations under this Deed, the other Party may:
(a) if it considers that the failure is not capable of remedy, by notice, terminate this

Deed immediately;

(b) if it considers that the failure is capable of remedy, by notice, require that the
failure be remedied within a time specified in the notice (being not less than 5
Business Days); and

Department of Health 1
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(c) if the failure is not remedied in accordance with a notice given under clause
12.1(b), by further notice, terminate this Deed immediately.

12,2  The Customer may also, by notice, terminate this Deed immediately (but without
prejudice to any prior right of action or remedy which either Party has or may have) if the
Contractor:

(a) being a corporation, comes under one of the forms of external administration
referred to in chapter 5 of the Corporations Act 2001, or an order has been made
for the purpose of placing the corporation under external administration;

(b) being an individual, becomes bankrupt or enters into a scheme of arrangement
with creditors; or

(d) breaches a warranty listed in clause 13.

13, CONTRACTOR WARRANTIES
13.1  The Contractor represents, warrants and undertakes to the Customer that:

(a) it will promptly notify and fully disclose to the Customer in writing any event or
occurrence actual or threatened which could have an adverse effect on the
Contractor’s ability to perform any of its ob!igati%‘n nder tgigpeed;

(b) it has full power and authority to enter into, orm anttﬁ?serve its obligations
under this Deed;
Qv O

(c) the execution, delivery and performa ,{this [%2 has been duly and validly
authorised by the Contractor; Q/?* O Q

A%
(d) it will promptly notify and full\Q%{t:B%Y the Customer in writing if:

(i) it becomes insclve&i&i&\;@p;
(i) it makesan a;?%he{gﬁsz&state for the benefit of creditors or enters

into any arr. omposition with its creditors or has a receiver,
managero d |sk@ r appointed;

(i) it goexi i n or passes a resolution to go into liquidation, or

o O peiately
«Q}N <<it é\@?rs any execution against its assets;
K@ %ything analogous to, or of a similar effect to anything described above
Q) under the Law occurs in respect of the Contractor;

authority, either voluntarily or otherwise;

(e) the unconditional execution and delivery of, and compliance with its obligations
by it under this Deed do not:

(i)  contravene any Law to which it or any of its property is subject or any order
or directive from a Commonwealth Entity binding on it or any of its
property;

(i)  contravene its constituent documents;
(ii) contravene any Deed or instrument to which it is a party;
(iv) contravene any obligation of it to any other person; or

(v]  require it to make any payment or delivery in respect of any financial
indebtedness before the scheduled date for that payment or delivery;

Department of Health 11
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(f) no litigation, arbitration, mediation, conciliation or proceedings including any
investigations, are taking place, pending, or are threatened against the Contractor
which could have an adverse effect upon either the Contractor’s capacity to
perfarm its obligations under this Deed or the Contractor’s reputation;

(8) it has not had a judicial decision {excluding decisions under appeal} made against
it in relation to employee entitlements where that claim has not been paid;

(h) unless otherwise disclosed in this Deed, it is not entering into this Deed as trustee
of any trust or settlement;

(i) it has not made any false declaration in respect of any current or past dealings
with the Customer or any Commonwealth Entity, including in any tender or
application process or in any Deed; and

() it has had no significant deficiency in the performance of any substantive
requirement or obligation under any prior Deed with the Customer or any
Commonwealth Entity.

The Contractor acknowledges that the Customer in entering into this Deed is relying on
the warranties and representations contained in this Deed.

Each representation and warranty survives the executi this Deed,

NOTICES oéo C)v

A Party giving notice under this Deed must dD@'I \@;ké@gluding by email or
facsimile, that is: ?(:O &'\

?\
(a) directed to the recipient’s Dee@&ﬂso?@f&vg&, and

(b) hand delivered or sent by@gﬁ{@ &txémail or facsimile to the relevant Deed
Liaison Officer’s address ™ oV

The Parties agree that a no@‘g@g&\?ﬂ in
(a) if hand d.=.'li\.‘er(-_xsl?xr'l@i'«j{ﬁb<<

QN e
(b) if sent by @épaéﬁo %n the third Business Day after the date of posting;

(c) if sent 0 ﬁmile, when received by the addressee or when the
se s p or facsimile machine generates written notification that the
received by the addressee, whichever is earlier.

v
éﬁrdance with clause 14.1 is received:

Department of Health 12
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This Deed of Standing Offer is EXECUTED as a Deed.

SIGNED, SEALED AND DELIVERED for and on behalf of the COMMONWEALTH OF AUSTRALIA
as represented by the Department of Health ABN 83 605 426 759 on:

Printed name of signatory Signoture

Position of signatory Q/Q‘ Qg/
SRS
N @)

in the presence of: Q ojbq'

4

\YZ
Printed nome of witness ?\ ?‘ Signoture

6@()@{( K
K O
AN A
SIGNED, SEALED AND DELI @L Health Pty Limited, ABN 50 107 188 974 in
accordance with subs@&s&? the Corporations Act 2001 on:
F QO oF
Q <
25 JANUARY 2 Qg/ Q/
Date \@ Q Q/O
A ,\‘2{:’\\2\

by: %)
PAUL NICOLARAKIS

Printed nome of Director*/Sew-Bireetars

and in the presence of:

DAVID SKELLERN _

Printed name of Director */Seeretans s Witpass* Signature of Director*/SeeratarySAditness®
IMPORTANT NOTE: * Please cross out which is not applicable. The signatures of two directors, or a
director and a company secretary, must be present unless the constitution of [Supplier] allows signing by one

director only. If the constitution permits only one director to sign, any person over the age of 18 may then act
and sign as a witness. The witness must sign in the presence of the director.
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(c) SCHEDULE 1

DEED DETAILS

Items Information required

ITEM 1 Customer’s Deed Liaison Officer

DEED LIAISON The Customer’s Deed Liaison Officer is the person occupying the
OFFICERS position of:

-(clauses 1.1 and 14.1)

Panel Manager, currently §22°0

Address: MDP 1014, GPO Box 9848, Canberra, ACT 2601

Telephone: S22 Q/Q. &
Q-.

Email @health.govag)

ol ST O estrgonas D K

7 0 b Q
Contractor’s Deed Liaiso Qgc @% @Q/
The Contractor's Deed Lidiso Q E;he person occupying the

position of: @’ ev v
Chief Executiy, ‘Q\§~ \&O éﬁ\\az\
S
‘g‘
Address: L Q_ ngton Street The Racks, NSW, 2000

Tclepb??e é@q @42 00

ging Director, currently Paul Nicolarakis

N
ITEM 2 OQ\)'
COMMENCEM ‘g{g

o 2N
@ai&%u@larakis@loricahealm.com

N \>

&Qe this Deed is executed by the first Party to do so,

B

R
0<</

2

(clauses 1.]@& Q&Q\Q
/‘\\ { N\

ITEM 3 QO
INITIAL END DATE

(clauses 1.1 and 2.1)

The date that falls 3 years after the Commencement Date,

ITEM 4
EXTENSION DATE

(clauses 1.1 and 2.2)

At the end of the contract period the Commonwealth may, at its
dicretion, extend the contract period for a further two years, if the
contractor agrees.

ITEM 5

FURTHER EXTENSION
DATE

The date that falls 5 years after the Extension Date.

Department of Health
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(d) SCHEDULE 2

TERMS AND CONDITIONS APPLICABLE

WHEN A DEED IS CREATED

Table of Clauses

WL B el LoEY0 LA £ TR IR e

[ . R o S R o R e S T R S A T - S~ = R R
M & LN R OB ®E®NS N E W R RO

Interpretation and Operation of Deed
Provision of Services

Fees, Allowances, Costs and Assistance
Small Business Payments

Taxes, Duties and Government Charges

Subcontractors
Specified Personnel and Other Personnel Q‘ Q/
Responsibility of Contractor Q((/ ?§~
Customer Material \)é O
O S
Intellectual Property in Deed Material %Q/&r\q ?‘0
Moral Rights Q,?“ O Q
_ ¥ ™
Disclosure of Information <& O% \2\
N7 A

Access to Documents Q,é ?'S N
< N (OV‘

Protection of Personal In%g?a ian \2\

Compliance with Lazs@ga\@igi&eé

Conflict of Intere$ O<< Q/%

Accountabi&S{b@O@é@

Indeml@ Q,Q Q?“

Dis\‘g@ RQ%(‘I‘(&@Q/

AN Sthoced i Restuct -

e R oq" d Reduction for Canvenience

Termin@i n for Default

Deemed Termination for Convenience

Contractor Warranties

Negation of Employment, Partnership and Agency

Notices

Department of Health
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INTERPRETATION AND OPERATION OF DEED

In this Deed, unless the contrary intention appears, words will have the same meaning as
in the Deed,

In this Deed, unless the contrary intention appears:

‘Auditor-General’ means the office established under the Auditor-General Act 1997 and
includes any other person that may, from time to time, perform the functions of that
office;

‘Conflict’ includes any conflict of interest, any risk of a conflict of interest and any
apparent conflict of interest arising through the Contractor (or the Contractor
Personnel) engaging in any activity or obtaining any interest that is likely to conflict
with or restrict the Contractor in performing the Services fairly and independently;

‘Deed’ means this Contract created as a result of the signing by both Parties of an Official
Order in accordance with clause 3 of the Deed;

‘Deed Liaison Officer’ means a persan specified as such by name or position in the Official
Order or any substitute notified in writing by either Party to the other from time to time;

‘Contract Material’ means all Material: Q& <</
(a) created for the purposes of a Contract; Q/ Q‘

(b) provided or required under a Contract toef\;rqg;jewcﬁe Customer as part of

the Services; or
(c) derived at any time from the Mate ei@«e@ in paragraphs (a) or (b);
including the Contract Material descrlyfﬁ/%s& al Order;
‘Customer’ means the body |den}</@a§§uchs{éthe Official Order;

‘Existing Material’ means all @ﬁ Qg(ence prior to the commencement of a

Contract that is: Q‘VQQ <(

(a) mcorporated@
(b) supplied &&?f@as@gﬁf or
(c) requj u@@l’ed with, or as part of,

the Con 9 ri d includes Material identified as Existing Material in the Official
Orde @t f(ud@ stomer Material;

‘Intellecti ‘q%perty includes all copyright (including rights in relation to phonograms
and broadéasts), all rights in relation to inventions (including patent rights), plant
varieties, registered and unregistered trade marks (including service marks), registered
and unregistered designs, circuit layouts, and all other rights resulting from intellectual
activity in the industrial, scientific, literary or artistic fields;

‘Interest’ means interest calculated at the 90 day bank-accepted bill rate (available from
the Reserve Bank of Australia) less 10 basis paoints;

‘Moral Rights’ includes the following rights of an author of copyright Material:
(a) the right of attribution of authorship;

(b) the right of integrity of authorship; and

(c) the right not to have authorship falsely attributed;

‘Ombudsman’ means the office established under the Ombudsman Act 1976 and includes
any other person that may, from time to time, perform the functions of that office;
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‘Personal Information’ has the meaning given in the Privacy Act 1988; and

‘Privacy Commissioner’ means any of the infarmation officers appointed under the
Australian Information Commissioner Act 2010 when performing the ‘privacy functions’ as
defined in the Act.

No variation of this Contract is binding unless it is agreed in writing between the Parties.

Any reading down or severance of a particular provision does not affect the other
provisions of this Contract.

The laws of the Australian Capital Territory apply to this Contract. The Parties agree to
submit to the non-exclusive jurisdiction of the courts of the Australian Capital Territory in
respect of any dispute under this Contract.

A waiver of any provision of this Contract must be in writing.

No waiver of a term or condition of this Contract will operate as a waiver of another
breach of the same or of any other term or condition contained in this Contract,

The Contractor agrees not to consult with any other person for the purposes of entering
into an arrangement that will require novation of this Contract without first consulting the
Customer. Q‘

If a Party does not exercise, or delays in exercising, a its righ der this Contract or
at Law, that failure or delay does not operate as a wgl/of thdse rights.

A single or partial exercise by a Party of any of@rlg\ ucgéf this Contract or at Law does
not prevent the further exercise of any r| & ?*

The Contractor must not assign or tra obhgations under this Contract
without prior approval in wrltlng

This Contract may be executed@(z&mgﬁs

PROVISION OF SERVICES ;.- OJ <<
&L )

The Contractor agree(t \% &
(a) perform r@e ccordance with this Contract, with due care and skill and
in acc evant best practice, including any applicable Australian
Commonwealth and industry standards and guidelines
fflmal Order;

(bk\z\ p@ e Customer any Contract Material specified in the Official Order;

(c) & o 'é?y with the requirements of the Deed to the extent they apply to the
prsmn of the Services;

(d) comply with the time frame for the performance of the Services specified in the
Official Order;

(e) liaise with the Customer, provide any information the Customer may reasonably
require and comply with any reasonable directions of the Customer; and

(f) obtain all approvals and licences necessary to perform the Services in accordance
with the Deed.

Department of Health I8
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The Contractor acknowledges that:

(a) the Customer collects or may come into possession of information
concerning the Contractor that is either publicly available information or
information obtained through the course of the Customer conducting its
affairs; and

(b) subject to clause 2.3, the Customer may use that information when
considering the Contractor’s ability to perform this Deed.

The Customer may consult with the Contractor if any information referred to under
clause 2,2 is a cause of concern to the Customer,

Subject to clauses 12 and 13, no right or obligation in this Deed is to be read or
understood as limiting the Contractor’s rights to enter into public debate or criticism
of the Commonwealth, its entities, officers, employees or agents.

FEES, ALLOWANCES, COSTS AND ASSISTANCE
The Customer agrees to:

(a) pay the fees specified in the Official Order;
(b) pay the allowances and meet the costs, if any, gﬁgﬁed in t@(({)fﬁcial Order; and
(c) provide the facilities and assistance, if anv,@i jed ibtgé%fﬁcial Order.

The Customer will be entitled, in addition to a @Kﬁﬁér@may have, to withhold any
t
s

payment of fees, allowances or costs until onfractofias completed to the
satisfaction of the Customer that part of e hich the payment relates,
If an overpayment occurs at any tim Shd f®§ ason (including where an invoice is
found to have been incorrectly r @ r\éyment), the Customer may issue the
Contractor with a written I"!Dtil& i %ééyment of the full amount of the
overpayment. %)

YOO K

The Contractar must paq%th&u&{&?ler the full amount of the overpayment specified in
the notice referred n the manner specified in the notice, and within

e
twenty (20) Bus't\r?& o&&ate of the notice.

The Custum@«fa <@t ﬁﬁe and absolute discretion, recover the overpayment specified
in the notiée'r in clause 3.3, from the Contractor by offsetting that overpayment
againf{?\‘&ca)y am u@/@: bsequently due to the Contractor under this Deed.

If théc 1@1‘ ctﬁ]zfails to repay the full amount of an overpayment in accordance with a
notice giv?ursuant to clause 3.3, the Customer may (at its sole discretion) require that
Interest be paid on the amount after the expiry of the twenty (20) Business Days' notice
referred to in clause 3.4, until the amount is paid to the Customer in full.

The Contractor must provide the Customer with an adjustment note if required by the A
New Tax System (Goods and Services Tax) Act 1999, including where the Contractor
repays to the Customer some or all of the fees or expenses.

The Contractor agrees to submit invoices far payment in the manner specified in the
Official Order and clause 5.

SMALL BUSINESS PAYMENTS

The Customer will pay the Cantractor within 30 days after receipt of a carrectly rendered
invoice. If this period ends on a day that is not a Business Day, payment is due on the next
Business Day.

This clause only applies where:

Department of Health 19
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(a) the Contractor is a Small Business;
(b) the value of this Deed is not mare than AS1 million (GST inclusive);

(c) the amount of the interest payable exceeds AS10; and

(d) the fee will be paid by the Customer from Departmental items.

4.3 The Customer will pay interest on late payments to the Contractor as follows:

(a) for payments made by the Customer 30 days and up to 60 days after the amount
became due and payable, only where the Contractor issues a correctly rendered
invoice for the interest; or

(b) for payments made by the Customer more than 60 days after the amount became
due and payable, the Customer will pay the interest accrued together with the
payment.

4.4 Interest payable under this clause will be simple interest on the unpaid amount at the
General Interest Charge Rate, calculated in respect of each day from the day after the
amount was due and payable, up to and including the day that the Customer effects
payment as represented by the following formula:

SI =UA x GICx D ((/Q~ Qg/

re: O
Where 0% C)?\
Sl =simple interest amount; Q/Q Q)cél/ Q/O
UA =the unpaid amount; ?(:O /\'\ ?@
GIC = General Interest Charge%gﬁgw r ssgnd
= the number of days fn %l)&@y@ér payment was due up to and including
the day that payment % @
4.5 In this clause 4:
(a) ‘General Inter 3& means the general interest charge rate determined
under sect Qx ﬁ Taxatron Administration Act 1953 on the day payment
|s due, %@écumal rate per day; and
Qeans an enterprise that employs less than the full time
persons on the day that this Deed is entered into. If the
assomated entity’ as defined in section 50AAA of the

r or ns Act 2001, this test is applied to the group of associated entities as a

4.6. For the poses of this clause 4 an invoice is correctly rendered if it:

(a) is correctly addressed and calculated in accordance with this Deed;

(b) relates only to supplies that have been delivered to the Customer in accordance
with this Deed; and

(c) Is a valid tax invoice in accordance with A New Tax System (Goods and Services
Tax) Act 1995.

S TAXES, DUTIES AND GOVERNMENT CHARGES

5.1 Except a provided by this clause 5, the Contractor agrees to pay all taxes, duties and
government charges imposed or levied in Australia or overseas in connection with this
Deed.
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The provisions of this clause in respect of GST apply where the Cantractor is registered, or
is required to be registered for GST.

The goods, services and other supplies made by the Contractor under this Deed are
‘taxable supplies’ within the meaning of the GST Law,

The Contractor will issue the Customer with a ‘tax invoice’ in accordance with the GST Act
together with, or as a part of, each invoice submitted for payment in accordance with
clause 3.8.

The amounts payable by the Customer to the Contractor, as determined under clause 3,
are stated inclusive of GST but must not include any amount which represents GST paid
by the Contractor for which the Contractor may claim an input tax credit.

If a payment to satisfy a claim or a right to claim under or in connection with this Deed
gives rise to a liability to pay GST, the payer must also pay, and indemnify the payee
against the amount of that GST.

If a Party has a claim under or in connection with this Deed for a cost on which that Party
must pay GST, the claim is for the cost plus all G5T on that cost (except any GST for which
that Party is entitled to an input tax credit).

For the purposes of this clause, ‘GST’, ‘GST Law’, 'supply’s’ put tax it" and other
terms relevant to GST, have any meanings given in t ew Estem (Goods and
Services Tax) Act 1999, any regulations made pur a and any applicable
rulings of the Australian Taxation Office. Q/ ,\O_)

SUBCONTRACTORS Q/vv %Q
The Contractor agrees that: Qg/ O% \2\

(a) it will not subcontrad&ﬁr@n nce of any part of the Services without the

prior approval in writ mer; and

(b) the subcontra étmed in the Official Order will perform work in
relation to thQ | ctordance with this Deed and are approved by the
Customer

2 €9
The Customer [ ﬁerms and conditions it considers appropriate when giving
its approval 1(a).

Where %ﬁ/ specified in the Official Order or approved by the Customer under
clau to perform the work, the Contractor agrees to notify the Customer

mmed@y

Where cla@e 6.3 applies, the Customer may request the Contractor to secure a
replacement subcontractor acceptable to the Customer at no additional cost and at the
earliest opportunity.

If the Contractor does not comply with any request made under clause 6.4, the Customer
may terminate this Deed in accordance with the provisions of clause 21.

In respect of subcontractors specified in the Official Order or approved by the Customer
under this clause, the Contractor must ensure that:

(a) the subcontract facilitates compliance by the Contractor with its obligations
under this Contract;

(b) the subcontract will not conflict with or detract from the rights and entitlements
of the Customer under this Contract;
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(c) the other party to the subcontract, has the necessary relevant expertise and the
appropriate type and amounts of insurance in order to perform its work in
relation to the Services;

(d) the other party to the subcontract has consented to the public disclosure of its
name in connection with the performance of the Services;

(e) the subcontract contains all the relevant terms of this Contract including those
relating to compliance with the Law, subcontracting, intellectual property, audit
and access, privacy, confidentiality, warranties and indemnities, disclosure and
termination and in particular that the Contractor has or will secure for itself a
right to terminate the subcontract on terms no less favourable than those
accorded the Customer by clause 20, in the event of this Contract being
terminated;

(f) the other party to the subcontract acknowledges that it may be considered a
‘Commonwealth service provider’ for the purposes of the Ombudsman Act 1976
and subject to investigation by the Ombudsman under that Act and that the
Customer will not be liable for the cost of any such investigation by the
Ombudsman in connection with the subject matter of the subcontract or the
subject matter of this Contract; & {(/

(g) the other party to the subcontract is prohi from f Qgér subcontracting the
Services without the prior written appro fﬁbe mer; and

(h) if requested, the Contractor will pr@p vu@bw@%’copy of the relevant
subcontract to the Customer. ((/v

7. SPECIFIED PERSONNEL AND OTHER @S Y

Tl The Contractor agrees that the S@f eﬂ}e@ nel will perform work in relation to the
Services as specified in the O @ Q/?‘

7.2 Where Specified Personn ﬂ(q IQt perform the work, the Contractor agrees to

notify the Customer i IQ d\

7.3 The Customer m t its abs dISCfEtJDI"I request the Contractor to remove
Contractor Per\s&&l@wch@%g Specified Personnel) from work in relation to the
Services.

7.4 Where @s §(33 apply, the Customer may request the Contractor to provide
repl nel acceptable to the Customer at no additional cost and at the
eaflie

7.5 If the Co ctor does not comply with any request made under clause 7.3 or clause 7.4
the Customer may terminate this Deed in accordance with the provisions of clause 21.

8. RESPONSIBILITY OF CONTRACTOR

8.1 The Contractor agrees to be fully responsible for the performance of the Services and for
ensuring compliance with the requirements of this Deed, and will not be relieved of that
responsibility because of any:

(a) involvement by the Customer in the performance of the Services;
(b) payment made to the Contractor on account of the Services;
(c) subcontracting of the Services; or
(d) acceptance by the Customer of replacement Contractor Personnel (including
Specified Personnel).
Department of Health 22
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CUSTOMER MATERIAL

The Customer agrees to provide Material to the Contractor as specified in the Official
Order.

The Customer grants to the Contractor a royalty-free, licence fee-free, non-exclusive
licence (including a limited right of sub-licence to sub-license to a subcontract specified in
the Official Order or approved by the Customer under clause 6) to use, reproduce,
modify, adapt, publish, perform, broadcast and communicate the Intellectual Property in
the Customer Material for the purposes of this Deed.

The Contractor agrees to ensure that all Customer Material is used strictly in accordance
with any conditions or restrictions set out in the Official Order, and any direction by the
Customer.

Property in any copy of Customer Material (in the form of a document, article or
removable medjum) vests or remains vested in the Customer. The Contractor agrees:

(a) to secure all copies within its control against loss and unauthorised use or
disclosure; and

(b) on the expiration or termination of this Deed, to deliver to the Customer, or, in
accordance with the Customer’s directions eras@htherwlégdeal with all such
v

copies, SO

unless any provision to the contrary is set out in @\B icial r

=)
This clause survives the expiration or earlier téﬁ@f}on Qgg-uis Deed.
O° QO
INTELLECTUAL PROPERTY IN CONTRACT MA WTA@
Subject to clause 10.2 Intellectual P@&Q@ a,l(ebntract Material vests or will vest in the

Customer. (é(/@v ?3/

Clause 10.1 does not affect t@% 5 iﬁ%flntellectua! Property in any Existing

Material, but the Contra%?‘gr dertakes to arrange for a third party to grant, to
i

the Customer a permafien vocable, royalty-free, licence fee-free, world-wide, non-
exclusive licence (i iré right of sublicence) to use, reproduce, adapt and exploit any
o ct

such Existing M 'a&@ ion with the other Contract Material.

If requesteé@cﬁ'@@ er, the Contractor agrees to bring into existence, sign, execute
or otheQNoi Q%g/wguny document which may be necessary or desirable to give effect

to thj Uéf(]. <</

The Ccu({\éc Shwarrants that it is entitled, or will be entitled at the relevant time, to deal
with the IIQ; ectual Property in this Contract Material in the manner provided for in this

clause 10.

Property in any copy of Contract Material (in the form of a document, article or
removable medium) vests or remains vested in the Customer. The Contractor agrees:

(a) tosecure all copies within its control against loss and unauthorised use or
disclosure; and

(b)  onthe expiration or termination of this Deed, to deliver to the Customer, or, in
accordance with the Customer’s directions erase or otherwise deal with all such
copies,

unless any provision to the cantrary is set out in the Official Order.

This clause 10 survives the expiration or earlier termination of this Deed.
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MORAL RIGHTS

For the purposes of this clause, ‘Specified Acts’ relating to Moral Rights means any of the
following classes or types of acts or omissions by or on behalf of the Customer:

(a) using, reproducing, modifying, adapting, publishing, performing, broadcasting,
communicating, commercialising or exploiting all or any part of the Deed
Material, with or without attribution of authorship;

(b) supplementing the Contract Material with any other Material; and

(c) using the Contract Material in a different context to that originally envisaged; but
does not include false attribution of authorship.

The Contractor must use its best endeavours to ensure that:

(a) where there is no consent already in place, a written consent will be given by the
author of any Contract Material, other than Existing Material, to the Specified
Acts (whether occurring before or after the consent is given) which extends
directly or indirectly to the performance of the Specified Acts by the Customer or
any person claiming under or through the Customer; and

(b) where there is no consent already in place, the author of any Existing Material will
give a written consent to the Specified Acts (w %ﬁr occu before or after the
consent is given) which extends directly or i ctly fo benefit of the
Customer in relation to the Customer’s lic‘&bsedvsegsgdch Material.

)
This clause 11 survives the expiration or ear@toer ation of this Deed.
F OO
DISCLOSURE OF INFORMATION N %

The Contractor agrees not to disclas&'to Qﬁ) Y;other than the Customer, any
Canfidential Information relatin&%@e r the Services without prior approval in

writing from the Customer. Q)((/QQ \2{(/?“
The Customer may impﬁﬁv g{ons it considers appropriate when giving its
approval under cIausK g 1 tQ ontractor agrees to comply with these conditions.

The Customer{;g.ﬁa&@uire the Contractor to give, and to arrange for its
in

Contractor Pe n ag the performance of the Services to give, undertakings in
writing in ired by the Customer, relating to the non-disclosure of Canfidential

Informa : Q/((/((g

Ift o t g; r&eiw_s a request under clause 12.3 it agrees to promptly arrange for all

fd
suc z@%%g to be given.

The obli %ns on the Contractor under this clause will not be taken to have been
breached where the information referred to is required by Law to be disclosed.

Property in any capy of Confidential Information (in the form of a document, article or
removable medium) vests or will vest in the Customer. The Contractor agrees:

(a) to secure all copies within its control against loss and unauthorised use or
disclosure; and

(b) on the expiration or termination of this Deed, to deliver to the Customer, or, in
accardance with the Customer’s directions erase or otherwise deal with all such
copies,

unless any provision to the cantrary is set out in the Official Order.
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The Customer gives no undertaking to treat Contractor information, or this Deed, as
confidential information. The Contractor acknowledges that the Customer may disclose
information relevant to this Deed, or this Deed itself to any person:

(a) to the extent required by Law or by a lawful requirement of any government or
governmental body, authority or agency;

(b) if required in connection with legal proceedings;

(c) far public accountability reasons, including disclosure on request to other

Commonwealth Entities, and a request for information by parliament or a
parliamentary committee or a Commonwealth Minister;

(d) to the Customer’s third party service providers for the purposes of providing
goods and services to, or on behalf of, the Customer; or

(e) for any other requirements of the Customer.

This clause 12 survives the expiration or earlier termination of this Deed.

ACCESS TO DOCUMENTS
In this clause 13, ‘document’ and ‘Commonwealth Deed’ h@e the sar&e;meaning as in the
Freedom of Information Act 1982, Q~

This clause 13 only applies if a Deed is a Contract w@g&mpheﬁa&ﬁ\h the description of
‘Commonwealth Contract’.

Where the Customer has received a reques§ éess to?*cgocument created by or in the

possession of, the Contractor or any sub elates to the performance of this
Deed (and not to the entry into this C tnmer may at any time by written
notice require the Contractor to pr ent to the Customer and the
Cantractor must, at no addltlon st ?‘t stomer, promptly comply with the notice.
The Contractor must includ % a Bﬁract relating to the performance of a Deed
provisions that will enab ntr rto comply with its obligations under this clause,

PROTECTION OF P N@% MATION
This clause re the Contractor deals with Personal Information when,
and far tht@@ iding the Services under this Deed.

In this c\€95& (?T-»(gﬁrfms

(c) registered APP code (* RAC’} and
(d)  Australian Privacy Principle (‘APP’),

have the same meaning as they have in the Privacy Act 1988 (‘the Privacy Act’) and
‘subcontract’ and other grammatical forms of that word have the meaning given in
section 95B(4) of the Privacy Act.

The Contractor acknowledges that it may be treated as a ‘Contracted service provider’
and agrees in respect of the provision of the Services under this Deed:

(@)  touse ordisclose Personal Infarmation obtained during the course of providing
the Services under this Deed, only for the purposes of this Deed;
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(b)  nottodoany act or engage in any practice which if done or engaged in by an
agency, would be a breach of an APP;

(c) to notify individuals whose Personal Information the Contractor holds, that
complaints about acts or practices of the Contractor may be investigated by the
Privacy Commissioner who has power to award compensation against the
Contractor in appropriate circumstances;

(d)  comply with the obligations contained in the APPs that apply to the Contractor;

(e)  not to use or disclose Personal Information or engage in an act or practice that
would breach an APP or a RAC, whichever is applicable to the Contractor, unless
the activity or practice is engaged in for the purpose of discharging, directly or
indirectly, an obligation under this Deed, and the activity or practice which is
authorised by this Deed is inconsistent with the APP or RAC, whichever is
applicable to the Contractor;

(f)  to comply with any request under section 95C of the Privacy Act;

(g) toimmediately notify the Customer if the Contractor becomes aware of a breach
or possible breach of any of the obligations contained in, or referred to in this
clause, whether by the Contractor or any subcon@ctor; {(/

(h)  to comply with any directions, guidelines, d@ﬁnat:on&recommendations of
the Privacy Commissioner to the extent th@ gtar%&:)slstent with the
requirements of this clause; and

(i) to ensure that any officers, emp e t%fthe Contractor who are
required to deal with Persona a\%( he purposes of this Deed are
made aware of the obhgatlo o\;(c?“ctor set out in this clause.

fulfilling its obligations under ses on the subcontractor the same
obligations as the Contra%@ph is clause, including the requirement in relation
to subcontracts.

& Ny &

The Customer ma m uire the Contractor to give, and to arrange for
Contractor Per e @ndertakings in writing in a form required by the Customer,
relating to th@)} clc@; of Personal Information.

The Contractor agrees to ensur ntract entered into for the purpose of
éh

If the Cc@a%gri% Qes a request under clause 14.5, it agrees to promptly arrange for
all su a |@ to be given.

The &f@%:mg\grees to indemnify the Customer in respect of any loss, liability or
expens ﬁﬂered or incurred by the Customer which arises directly or indirectly from a
breach of'any of the obligations of the Contractor under this clause, or a subcontractor
under the subcontract provisions referred to in clause 14.4.

The Contractor’s obligations under this clause are in addition to, and do not restrict, any
obligations it may have under the Privacy Act or any privacy codes or privacy principles
contained in, authorised by or registered under any law including any such privacy codes
or principles that would apply to the Contractor but for the application of this clause.

This clause 14 survives the expiration or earlier termination of this Deed.

COMPLIANCE WITH LAWS AND POLICIES

The Contractor agrees, in carrying out this Deed, to comply with all Laws and any relevant
policies, including:

(a)  the Crimes Act 1914;
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(b)  the Racial Discrimination Act 1975;
(c)  the Sex Discrimination Act 1984;
(d)  the Disability Discrimination Act 1992;

(e)  the Charter of United Nations Act 1945 and the Charter of United Nations (Dealing
with Assets) Regulations 2008;

(f) the Archives Act 1983;

(g)  the Privacy Act 1988;

(h)  the Freedom of Information Act 1982;

(i) the Criminal Code Act 1995;

(j) any occupational health and safety legislation applicable to the Contractor;
(k) the Australian Government's Lobbying Code of Conduct 2013;

(1 the Protective Security Policy Framework which is available at: Protective Security
Policy Framework website;

(m) any fraud control guidelines jssued by the Departnq?nt of Fm@/ce from time to

time; and
(n)  any other palicies notified to the Contracto w,ri;cmgdr@sted in the Official

Order. Q/Q '\q
The Contractor acknowledges that under s R‘he Schedule to the Criminal
Code Act 1995, giving false or misleadin »&6 the Commonwealth is a serious
offence.

\0 Y\

The Contractor agrees, when usi r s premises or facilities, to comply with
all reasonable directions and

\2{@ ing to occupational health, safety and
security in operation at th in regard to those facilities whether specifically
drawn to the attent:on&l‘&he t)'e r or as might reasonably be inferred from the

circumstances. é %

Without Iimiting\ﬁz&ef@n @use 24, the Contractor must comply with, and require
Contractor P @ @nply with, the behaviours specified in:

\té oé{g;a uct in section 13 of the Public Service Act 1999 as if the
Qd those Contractor Personnel were APS employees as defined in

(b) or?“é?d from 1 July 2014, the general duties of officials at sections 25-29 of the
Public Governance, Performance and Accountability Act 2013 as if the Consultant
and those Consultant Personnel were officials as defined in that Act.

CONFLICT OF INTEREST

The Contractor warrants that, to the best of its knowledge after making diligent inquiry,
at the date of this Deed no Conflict exists or is likely to arise in the performance of
obligations under this Deed by the Contractor or the Contractor Personnel.

Department of Health
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If, during the term of this Deed, a Conflict arises, or appears likely to arise, in respect of
the Contractor or the Contractor Personnel, the Contractor agrees to:

(a) notify the Customer immediately in writing of the Conflict making a full disclosure
of all relevant information relating to the Conflict and setting out the steps the
Contractor proposes to take to resolve or otherwise deal with the Conflict; and

(b) take such steps as have been proposed by the Contractor, or at the discretion of
the Customer, take such steps as the Customer may reasonably require to resolve
or otherwise deal with the Conflict.

If the Contractor fails to notify the Customer under this clause or is unable or unwilling to
resolve or deal with the Conflict as required, the Customer may terminate this Deed in
accordance with the provisions of clause 21.

The Contractor agrees that it will not, and will use its best endeavours to ensure that any
Contractor Persannel do not, engage in any activity or abtain any interest during the
course of this Deed that is likely to conflict with or restrict the Contractor in providing the
Services to the Customer fairly and independently.

ACCOUNTABILITY

The Contractor must give to: Q/Q‘ Q{(/
(a) the Auditor-General or his/her delegate; 0% ‘], QC)?\
(b) the Privacy Commissioner or his/her OQ/

(c) the Ombudsman or his/her dele%&(:o & ?\

(d) the persons appointed unde@}’&@yhaqﬁrformamn Commissioner Act 2010

as the Information Comrnjg {{Qﬂi@ FOI Commissioner or his/her delegate;
and

% ‘e
(e) any persons authog@@l %y the Customer,
(referred to in this cla sgo@t e@as ‘those permitted’) access to premises :
(f) at which I@ é@s@ﬁted with this Deed are stored; or
(g) work @% this Deed is undertaken, and

tbge Q&' ?Personnel

inor Q@‘%ﬁ&rmltted to be able to inspect and copy Material for purposes
aséQ |3{§' is Deed or any review of performance under this Deed.

17.2 The rlﬁﬂté;\eferred to in clause 17.1 are, wherever practicable, subject to:

(e) the provision of reasonable prior notice from the Customer (except where there
is an actual or apprehended breach of the Law);

(f) access being sought during reasonable times (except where there is an actual or
apprehended breach of the Law); and

(g) the reasonable security procedures of the Contractor.

17.3  The Contractor agrees to provide all reasonable assistance requested by the Customer in
respect of any inquiry into or concerning the Services or this Deed.
17.4  Without limitation to the generality of clause 17.3:

(a) the assistance to be provided by the Contractor under clause 17.3 will include, as
appropriate, the provision of Material, and making available relevant personnel of
the Contractor to provide information or answer questions on any matters
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relevant to or arising from this Deed or the performance of the Services which
might reasonably be expected to be within the knowledge of the Contractor; and

(b) an inquiry referred to in clause 17.3 will include any administrative or statutary
review, audit or inquiry (whether within or external to the Commonwealth), any
request for information directed to the Customer, and any inquiry conducted by
Parliament or any Parliamentary committee.

The Customer will endeavour to notify the Contractor as early as possible of any
assistance required under clause 17.3, provided always that the Contractor acknowledges
that such notice may be oral and is not subject to any minimum notice period
requirement.

The requirement for access under this clause does not in any way reduce the
respansibility of the Contractor to perform its obligations in accordance with this Deed.

The Contractor agrees to ensure that any subcontract entered into for the purpose of this
Deed contains an equivalent clause permitting those permitted to have access as
specified in this clause.

Nothing in this Deed limits or restricts in any way any duly authorised function, power,
right or entitlement of the Auditor-General, the Ombuds , the Pri@y Commissioner,
the Information Commissioner, the FOI Commissioner eir rfgggﬁva delegates. The
rights of the Customer under this Deed are in additi ny duly authorised
power, right or entitlement of the Auditor-Gen cb man, the Privacy
Commissioner, the Information Commlssmne‘;? 1ssioner or their respective
delegates.

This clause 17 survives the expiration Q%@te\}\rﬁ'hatlon of this Deed for a period of

seven years. 2 N
SR\
INDEMNITY Q/ @\2\@?\

To the extent permitted )%Qﬂ% <6ratton of any legislative proportionate
liability regime is excluded i to any claim against the Contractor under or in
connection with thj @

The Contractoqi@re mmfy the Customer, its officers, employees and agents
fromand a @

(a) \2@5 ncurred by the Customer;
(b) o\ Ié&tl amage to property of the Customer; or

(c) expense incurred by the Customer in dealing with any claim against it
mcludmg legal costs and expenses on a solicitor/own client basis and the cost
of time spent, resources used or disbursements paid by the Customer,

arising from:

(d) any act or omission by the Contractor or the Contractor Personnel in
connection with this Deed, where there was fault (including, without
limitation, any negligent or otherwise tortious act or omission) on the part of
the person whose conduct gave rise to that liability, loss, damage or
expense; or

(e) any breach by the Contractor of its obligations or warranties under this
Deed.
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18.3  The Contractor's liahility to indemnify the Customer under clause 18,1 will be reduced
proportionately to the extent that any negligent or other tortious act or omission of the
Customer contributed to the relevant liability, loss, damage, or expense.

18.4  The right of the Customer to be indemnified under this clause:

(a) is in addition to, and not exclusive of, any other right, power or remedy provided
by law; and

(b) does not entitle the Customer ta be compensated in excess of the amount of the
relevant liability, loss, damage, or expense.

18.5  The Contractor agrees that the Customer will be taken to be acting as agent or trustee for
and on behalf of its officers, employees and agents from time to time.

18.6  This clause survives the expiration or earlier termination of this Deed.

19, DISPUTE RESOLUTION

19.1  The Parties agree that any dispute arising during the course of this Deed will be dealt with
as follows:

(a) first, the Party claiming that there is a dispute will send to the other a notice
setting out the nature of the dispute; (OQ‘ Q{(/

(b) secandly, the Parties will try to resolve the dispute by diréct negotiation,
including by referring the matter to per@ w@/h%\)@authunty to intervene and
direct some form of resolution; (-OQ/

(c) thirdly, the Parties have 10 Busm@}baﬁbﬁ the receipt of the notice in clause
19.1(a) to reach a resolution the dispute will be submitted to
mediation or some other g x&@e@&ﬁve dispute resolution procedure; and

(d) lastly, if: <<, @?‘

(1) thereisn %s%@%n@%greement ar
(ii) there{g\g\ lsa'@n to mediation or some other form of alternative
di II{E/ procedure, but there is no resolution within 15
i D f the submission, or such extended time as the Parties
Q ggg-in writing before the expiration of the 15 Business Days,
t@n y may commence legal proceedings.

192 % yce of a dispute, the Contractor will (unless requested in writing not to
do SO to perform the Services.

19.3  This clau@

(a) does not apply to action by the Customer under or purportedly under clauses 3.2
or 20 or by either Party under or purportedly under clause 21; and

(b) does not preclude either Party from commencing legal proceedings for urgent
interlocutory relief.

20, TERMINATION AND REDUCTION FOR CONVENIENCE

20.1  The Customer may, at any time by notice and at its sole discretion, terminate this Deed in
whole or reduce the scope of the Services immediately.

20.2  Upon receipt of a notice of termination or reduction the Contractor must:

(a) stop or reduce work as specified in the notice; and
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(b) take all available steps to minimise loss resulting from that termination or
reduction and to protect Customer Material and Deed Material.

Where there has been a termination under clause 20.1, the Customer will be liable only
for:

(a) payments and assistance under clause 3 for Services properly rendered before the
effective date of termination; and

(b) reasonable costs unavoidably incurred by the Contractor and directly attributable
to the termination and which the Contractor fully substantiates.

The Customer will not be liable to pay compensation under clause 20.3(b) in an amaount
which would, in addition to any amounts paid or due, or becoming due, to the Contractor
under this Deed, together exceed the fees set out in the Official Order.

The Contractor will not be entitled to compensation for loss of prospective profits.

If there is a reduction in the Services, the Customer’s obligation to pay any fee will abate
proportionately to the reduction in the Services.

To avoid doubt, the Customer has an unfettered discretion to terminate this Deed or
reduce the scope of the Services in accordance with this e. Q{(/

O
TERMINATION FOR DEFAULT % C)v
Where a Party fails to satisfy any of its obligatio@ c@;lﬁg&ed the other Party may:

(a) if it considers that the failure is not Qg'a'%&nfshdy, by notice, terminate this
Deed immediately; \(f/ Y

(b) if it considers that the failur a $ Z;nedy, by notice, require that the
failure be remedied withi @ pgjflt‘d in the notice (being not less than
seven days); and

(c) if the failure is n \%\ ccordance with a notice given under clause
21.1(b), by furt*{ &rmtnate this Deed immediately.

The Customer ma %@2 terminate this Deed immediately (but without
prejudice to a ction or remedy which either Party has or may have) if the
Contractor: O Q/Q Q

(a) r (fa'tlon comes under one of the forms of external administration
«Q%e%/ in chapter 5 of the Corparations Act 2001, or an order has been made
rpose of placing the corporation under external administration;

(b) bf_%g an individual, becomes bankrupt or enters into a scheme of arrangement
with creditors; or

(d) breaches a warranty listed in clause 23.

DEEMED TERMINATION FOR CONVENIENCE

If a purported termination for cause by the Customer under clause 21 is determined
by a competent authority not to be properly a termination for cause, then that
termination by the Customer will be deemed to be a termination for convenience
under clause 20 which termination has effect from the date of the notice of
termination referred to in clause 21.

CONTRACTOR WARRANTIES
The Contractor represents, warrants and undertakes to the Customer that:
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(a) it will promptly notify and fully disclose to the Customer in writing any event or
occurrence actual or threatened which could have an adverse effect on the
Contractor’s ability to perfarm any of its obligations under this Deed;

(b) it has full power and authority to enter into, perform and abserve its obligations
under this Deed;

(¢) the execution, delivery and performance of this Deed has been duly and validly
authorised by the Contractor;

(d) it will promptly notify and fully disclose to the Customer in writing if:
(i) it becomes insolvent or is wound up;

(i) it makes an assignment of its estate for the benefit of creditors or enters
into any arrangement or composition with its creditors or has a receiver,
manager or administrator appointed;

(iii) it goes into liquidation or passes a resolution to go into liquidation, or
becomes subject to any petition or proceedings in a court for its
compulsory winding up or becomes subject to the supervision of a court or
regulatory authority, either voluntarily or otherwise;

(iv) it suffers any execution against its asse%((/Q‘ %

Q.
(v)  anything analogous to, or of a simila@gﬁ to rﬁcxtmg described above
under the Law occurs in respect of th tr@r;
N©)

(e) the unconditional execution and

£, %&?mmpliance with its obligations
by it under this Deed do not:

% >
(i}  contravene any Law Sawhi %gga?y of its property is subject or any order
nwealth
é Q/?‘

or directive from &l@s Entity binding on it or any of its

property; %) o \2\
(i) contraver\?@cgé@i t documents;
(iifi) contr@@ne rﬁ)@d or instrument to which it is a party;
(iv) c@é 9 @%ﬁligation of it to any other person; or
PR
Cre iiﬁ'ﬁwake any payment or delivery in respect of any financial
Q Q~ b@ ess before the scheduled date for that payment or delivery;
() @?&/ﬁtlg@?, arbitration, mediation, conciliation or proceedings including any
«&\3\ engétions, are taking place, pending, or are threatened against the Contractor
%{kh-could have an adverse effect upon either the Contractor’s capacity to
perform its obligations under this Deed or the Contractor’s reputation;
(g) it has not had a judicial decision (excluding decisions under appeal) made against
it in relation to employee entitlements where that claim has not been paid;

(h) unless otherwise disclosed in this Deed, it is not entering into this Deed as trustee
of any trust or settlement;

(1) it has not made any false declaration in respect of any current or past dealings
with the Customer or any Commaonwealth Entity, including in any tender or
application process or in any Deed;

(j) it has had no significant deficiency in the performance of any substantive
requirement or obligation under any prior Deed with the Customer or any
Commonwealth Entity;
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(k) it has, and will continue to have and to use, the skills, qualifications and
experience to perform the Services in an efficient and controlled manner with a
high degree of quality and responsiveness and to a standard that complies with
this Deed; and

(1) it has and will continue to have the necessary resources, including financial
resources, to perform the Services and will use those resources to perform the
Services.

The Contractor acknowledges that the Customer in entering into this Deed is relying on
the warranties and representations contained in this Deed.

Each representation and warranty survives the execution of this Deed.

NEGATION OF EMPLOYMENT, PARTNERSHIP AND AGENCY

The Contractor is not, by virtue of this Deed, an officer, employee, partner or agent of the
Customer, nor does the Contractor have any power or authority to bind or represent the
Customer.

The Contractor agrees not to represent itself, and to use its best endeavours to ensure
that its Contractor Personnel do not represent themseives@,s being an officer, employee,

partner or agent of the Customer, or as otherwise ableédamd or sent the
Customer. é @)
v Q
NOTICES ‘o& X
A Party giving notice under this Deed mus ?’su@'\vr@gincluding by email or
facsimile, that is: @/ e?‘ §
(a) directed to the recipient’s i%g% i cer as specified in the Official Order or
as varied by any notice; VQ/?\/
(b) hand delivered or sent, y&@ ost, email or facsimile to the Deed Liaison
Officer's address\z\?“ & '®)

The Parties agree th&/&ﬁce}%@in accordance with clause 25.1 is received:

(a)  ifhand 95& m\@ivew;

(b) if %GD(H Q@-Qg}@%ost, on the third Business Day after the date of posting;
@é’/@q

(c) e il or facsimile, when received by the addressee or when the
Negss
,sz r'\gﬁbmputer or facsimile machine generates written notification that the
ié(h s been received by the addressee, whichever is earlier.
Q
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(h) SCHEDULE 3
SERVICES
Subject to the Request for Quote (if any) and the Contractor's acceptance, and the scope, of an

Official Order in accordance with clause 3 of this Deed, the Contractor may be required to provide
any or all of the Services specified in this Schedule 3.

Services Tick which you will be offering

Supplementing the Department’s data analytics v
staffing and capabilities in order to deliver
outcomes from data analytics projects;

Assisting the Department to evaluate new and v
emerging analysis methods;

Delivering trial and evaluation services of self- v
service data reporting and analytics tools, &
including those to assist economic, statistical and O((/

location based analysis, and geospatial services; \)é Q?\

Delivering project management services for data%
analytics projects; Q/?‘
WV

Delivering services to collect, collate a c@m@ke\‘ v
data (e.g. survey design, modelling, \/

integration) for data analysis prmé(s
<2~ ~2~

Delivering services to comm@ﬁhﬁé(t e@Eults of v

data analysis in an eng target

audience whatever t @ocation, eg
turning heatth d o@&&q lligence;

Delivering é} on the role of data v
analytics ? ning, analytic processes
and ca’ﬁa ements.
A
N
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(i) SCHEDULE 4

FEES, ALLOWANCES AND COSTS

Classification (e.g Hourly Rate (ine Daily Rate (inc GST) | Weekly Rate (inc
Partner GST GST

& &
S o
%Q/O '\q(b C§</
YA A
< OO0
CIN®
NN
AR\ o
K
J&E &
AN A
NEIS
RO
RN
O QO <
OO {(/Q, Qg?‘
2 ELP
«,\‘2‘((:\’\‘2\
Q
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SCHEDULE 5A

FORM OF REQUEST FOR QUOTATION

This Request for Quotation is issued in accordance with clause 3.3 of the Deed of Standing Offer
for Services entered into between the Commonwealth of Australia as represented by [insert
Customer’s name] ('Customer’) and [insert Contractor’s full legal name] (‘Contractor’) dated
[insert date of Deed] (‘Deed’).

D

Item

Detail

1

Date of Request for Quotation

[Insert date RFQ is issued]

Quotation due date

Quotations should be submitted to the Customer’s Deed
Liaison Officer by [insert due date].

Defined terms

As defined in the Deed.

Services to be provided

[Insert add."t.tona! @5 if req@{@d}
[Insert dem;@y r o Schedule 3 of the Deed and
attach a@a @gﬁe if required]
[ fnc@%@#s @&Ty deliverables]

oily? any milestanes
SOty st
N AN

Timeframes Q/Q; %@\g?ggposed start / finish dates and peak warkload
NEyC

O\Q) r\Q"

<56ther requirements may be negotiated having regard ta

the particular Services to be provided. Examples could be;
1. Reporting

2. Confidential Information

3. Specified Persannel

4. Customer Material to be provided

Required Contract Material

Fees, allowances and costs

Conditions/Restrictions re Personal Information

© N o W

Department policies

If there are no other requirements, insert ‘None specified.’]

<
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SCHEDULE 5B

FORM OF QUOTATION

[This form must be used when responding to a Request for Quotation. Use attachments to
incorporate bulky details if required.]

1

[Insert Contractor’s full legal name] (‘Contractor’) submits this Quotation in accordance
with clause 3.4 of the Deed of Standing Offer for Services entered into between the
Commonwealth of Australia as represented by [insert Customer’s name] ('Customer’) and
the Contractor dated [insert date of Deed] (‘Deed’) to provide the Services specified in
the Request for Quotation dated [insert date of RFQ] (RFQ).

This Quotation will remain valid for a period of [insert number] months from the date of

submission.

Without limiting clause 3.6 of the Deed, the Contractor or acknowledges that no binding
Deed (express or otherwise) is created between the Customer and the Contractor until

the Parties execute an Official Order.

Q/Q" ng

O
S X
D Item Details Q)
rQ/ '\O') (’)Q/
1 Contractor [ .'nse nifgct @F}! legal name] .
2 Date of Quotation | ﬁ" 2@@«&0&0:: is submitted]
N
Ne
3 Defined terms Q)QQ @?‘ '%d in the Deed.
9 O . TRpor
ert additional terms if required
Al eeduteds
PN
4 Services to be pr@eb(( Q/é [Insert Contractor’s praposal for meeting the Customer’s
0@ O® «Q need as set out in item 3 of the RFQ and by reference to
Schedule 3 of the Deed.
SO A& d J
5 Fees, %&t@& éﬁ costs [Insert the Contractor’s fees, allowances and costs to
(</ provide the Services by reference to Schedule 4 of the
&\2\ Deed.]
6 Ability & meet timeframes [Insert Cantractor’s ability to meet the required
timeframes as set aut in item 4 of the RFQ.]
7 Other requirements [Contractor to respond to the other requirement’s specified

by the Customer at item 5 of the RFQ (if any). Contractor
should also list;

1. Specified Personnel
2, Cantractor confidential information
3. Existing Material that will be provided

4. any other requirements for the Customer to consider.

If there are no other requirements, insert ‘None specified.’]
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() SCHEDULEG
OFFICIAL ORDER

o 2,
? s

Australian Government
Department of Health

Official Order/Deed details [insert SAP Deed number] for [insert the Services]
Under Deed of Standing Offer (Head Agreement for Services) - [insert the Deed of

Standing Offer number]

Customer details Contractoe\ﬁggils Qf</

> O
[Customer Branch Name] [C?gj}?gz)gm@ [ABN; ]

N O
[Address] @g:}ss] e

F
"% v
K RN
Customer Contract Liaison Officer: Q/% '\\ C\c’::htractor Deed Liaison Officer:
| P position], currently Qg(/ @?‘ Q/V‘ ................. position], currently
Fesiivniasnsiniaiid name] %) OQ‘ ‘2‘ Pt name]
Telephone: ......cccccevvennun. \z\v& O<< Telephone: ....cccccerereenne
ERGATE s v é\ <<\ é\ BTN v opossasimisispiioivs
NANORNY
NN
This Official Order Qﬁa r?ﬁfht to and subject to the terms and conditions of the Deed of
Standing Offer (Hea @/ ement for Services) between the [insert Customer eg Commonwealth
of Australia p&h 4/ y the Department of Health] and [insert name of Contractor] dated
[insert daté]* <,
R

A
Note to Contrac@lf you wish to provide the Services to the Customer, please sign this Official
Order and send it to the Customer. If the Customer wishes to accept your offer to provide the
Services, it will execute the Official Order and return a copy of the executed Official Order to
you. You must not supply the Services until after you have received the copy of the executed

Official Order from the Customer.

Service Detail

[Summary description of Services required]
Service Description

Cost [SXXX (Cost) plus SXXX (GST) totalling SXXX TOTAL COST
(GST Inc.)]

Date services to commence on 5N 0

Date services to be completed by Sl
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Invoices are to be issued to the Customer Deed Liaison Officer named above.

Internal codes for Customer Purposes Only

Internal Code Insert code number

Cost Centre

Charge Code

SAP Deed #

SAP PO#

For fees and rates, see ltem 3.
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[Where a Request for Quotation process preceded this Official Order, the following items
should be populated with information from the Quotation. The form of Official Order may
need to be amended for other Commonwealth Entities.]

gk

The Services and subcontractors

[Specify here the description of the Services, clearly detailing exactly what you require the
Contractor to do and the outcomes. Include also details of any subcontractors that the
Department has agreed can undertake any part of the Services.

Specify any relevant Australion Standards, Commonwealth and industry standards and
guidelines that you require the Contractor ta comply with or meet, in delivering the
Services.]

Time frame

[Specify here the times for performance of the Services and the period over which the
Services are to be performed. This should align with the dates on the cover of this Official
Order, If progressive delivery is required, a timetable should be included here. You may
also describe timeframes by reference to outcomes or mjlestanes.]

Fees, allowances and costs

[Insert here the fees payable for the performance of t rvices c@atad in accordance
with Schedule 4 of the Deed (including any hourly o ly rates@?y“ab!e) and, if applicable,
any allowances or costs associated with the per, a@é@o&@ Services calculated in
accordance with Schedule 4 of the Deed. (.OQ, O

You need to stipulate here whether the C@m@wf y fees by instalments and if so.
the deliverables to which payments wi t@ r the.instalment intervals.

Detail any special requirements fi e&b@n\f‘sf.(\g?? of invaices by the Contractor.
For example: Q)((/ @v {(,v
The total fee for the Se i@i&né@] payable by the following instalments:

e S[insert] fo ingf<d\e 1@& an interim report (as described in Item 8 [Contract
Material O Q/

. $[ins€B§ @vh@elivew of a final report (as described in Item 8 [Contract
B QY

The a@%&/@ment is 30 days after delivery of a correctly rendered invoice to the

Custy m@fd /\Q‘

Speci&%%rsonnel

[You need to specify here the names of Specified Personnel who you have agreed are to
undertake the work.

OR

If there are no Specified Personnel you need to insert the following words:
None specified.]

Customer Material to be provided by Customer

[Insert here the details of any Customer Material to be provided to the Contractor by the
Customer and any special requirements relating to the use, storage and retention by the
Contractar of that Customer Material.

OR

Department of Health H)
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If there is no Customer Material you need to insert the following words:

No Customer Material required to be provided.

(Seek assistance from LSB if you are unsure how to complete this item. )]
6. Existing Material

[You need to stipulate here any Existing Material that the Contractor will utilise in
development of the Contract Material and to which the Customer will get a licence to use
in conjunction with the Cantract Material. You will need to discuss this with the
Contractor as it is the Contractor’s (or a third party’s) Existing Material that needs to be
listed here.

OR
If there is no Existing Material you need to insert the following words:
There is no Existing Material to be used in the development of the Contract Material.

(Seek assistance from LSB if you are unsure how to complete this item.)]

7. Contract Material
[Specify here the Contract Material that you expect the C actor t duce including
the reporting requirements. As well as listing the Cont oren i1 detail, you need to

also specify the format requiréd by the Customer.
The following words must be included if any c@%m@m@’ will be put on the intranet

ar internet. Q,?” < Q
The Contractor must ensure that any @’a@t@ which is to be placed on a

Departmental website or the Intran% Q@ks@&h the:

Level AA accessibility rﬁq&é@ 'lﬁﬁe Web Content Accessibility Guidelines
2.0 (available at Wqu @g%{&ibility Guidelines); and

Qg?ﬂmj Discrimination Act Advisory Notes, version 4.0
t

World Wide
(2010), rel ralian Human Rights Commission (available at Human
Rights gﬁf% 5 site).

You also één &zre any additienal requirements or directions relating to the
hand Qﬁ% \? n of Contract Material.

(Seek a@g} if&

8. Conﬁdent@ Information

om LSB if you are unsure how to complete this item. )]

[Insert here any additional requirements or directions relating to the handling and
retention of the Customer’s Confidential Information. If the Contractor has requested
any information be treated as confidential, this should be included in item 12 below.]

9. Customer facilities and assistance

[Insert here any facilities and/or assistance that the Customer has agreed to provide
to the Contractor.

OR
If there is none required you need to insert the following words:

No Customer facilities or assistance is required.]
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Invoice procedures
[Unless alternative invoice procedures have been ogreed, include the following words:

The Contractar must forward correctly addressed invoices that are in the form of a tax
invoice and include the following:

the title of the Services or other identification of this Deed;
the name of the Customer Deed Liaison Officer;
the fees, allowances and costs due; and

a written statement signed by the Contractor, or where the Contractor is a

body corporate, by a representative of the Contractor authorised to sign on
behalf of the body corporate, verifying that no wages are due and owing by
the Contractor in respect of the performance of the Services at the time the

claim for payment is made.

Other Terms and Conditions (optional — delete paragraph if not applicable)

[You need to specify here any other terms and conditions. An example of when this
paragraph could be used is, if the Contractor has identified a conflict of interest prior
to undertaking the Services and the Customer wants the Contractor to undertake
certain steps during the course of the Contract to resa&% othenéﬁ’dea! with that
conflict. This pravision could be used by the Customer stfpu!g?r ose steps or to
set out how the Customer wants the conflict % H%Vfth@'l er the Conflict of
Interest clause (clause 15 of Schedule 1). (Yo st SE ké@smnce from LSB before
including any additional terms and condg/ : &})& Ve
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This Deed/Official Order is SIGNED as a Contract,

SIGNED for and on behalf of the [insert either “COMMONWEALTH OF AUSTRALIA as
represented by the [insert name of Non-Corporate Commonwealth Entity]” OR “[NAME OF
CORPORATE COMMONWEALTH ENTITY]”] ABN [insert] on:

Date

by:
pﬁmd”mwfwmm ; s b
ston sty & &
AR
in the presence of: lef Q
A Y
O

AN
...................................................... éQ‘ \O &\Z\
Printed name of witness Q/ ?/S ?S/ Signature

S ‘?‘Q/
SIGNED, SEALED AND DELIVERED by~... 4., Q
seiesneieeenns. [insert Contractot’s ABNJ, i {:C?

Corporations Act 2001 on: [ f@é ;QS

sert the appropriate signature block according to the
type of legal entity — see t.

e

ti &andard Contract for Services. This signature block is only
appropriate when the Ci pany incorporated under the Corporations Act with several
directors or a direc r%®

ﬁf
5, é?) é?m o are separate persons.]
,\@ < ((/0
........................ &,Qz\

cienennnnenn [INSEFE Name of Contractor], ABN
ordance with subsection 127(1) of the

.............................................................................................................

Printed name of Director Signature of Director

and:

.......................................................

Printed nome of Director/Secretory/Witness Signature of Director/Secretary/Witness
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(m} SCHEDULE 7

DEED OF INCLUSION
DETAILS
BIates s e i
Parties New Customer and Contractor
New Customer:
Name Commonwealth of Australia represented by [insert name of Non-Corporate

Commanwealth Entity]

OR

[insert name of Corporate Commonwealth Entity]
ABN [insert]
Contractor: ((/Q~ &
Name [insert name of Contractor] éQ C)v?‘
ABN [insert] \)

S P
2) &'\ ?‘0
Background ((/?” O Q
MY S

On [insert date of original Deed], the Com w@ﬁg@mstr&lia as represented by the
Department of Health (‘Health’) and th ét$~ eptered into the Deed of Standing Offer
('Deed’) for the provision of [insert d rvices] (‘Services’) [as part of the [insert

name] panel] for Health. \2\?9 (<00<<

The Deed enables Included @nc{gs\to@er into a Deed of standing offer on the same terms as
the Deed to enable them 5@55 ices from the Contractor by executing a Deed in the form
O

of this Deed of Inclus&g@ Q§
07V %
The New Custog@ ishes an:quire and the Contractor has agreed to supply such Services fram

the Contra it kﬂé@from time to time in accordance with the terms of the Deed and this
Deed of Inélusions «Q\
A

S

AGREED TERMS

1. Notice of Inclusion

1.1 The Parties agree that, in accordance with clause 5.4 of the Deed, this Deed of Inclusion
creates a Deed of standing offer between the New Customer and the Contractor that
incorporates:

(a) allterms of the Deed, other than Schedule 1 of the Deed, which is specific to Health,
as if those provisions were set out in full in this Deed; and

(b) the specific New Customer requirements set out in schedule 1 of this Deed of
Inclusion.
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(n)  Schedule 1 of the Deed of Inclusion

Items Inclusion information required

ITEM 1 New Customer’s Deed Liaison Officer

DEED LIAISON The New Customer's Deed Liaison Officer is the person occupying the
OFFICERS position of;

[insert position], currently [insert name]
Address: [insert address]

Telephone: [insert phone]

Email: [insert email] QQ. /LQ/

AS
Contractor’s Deed Liaison Offi c@ C)v
SV QO
The Contractor’s Deed Liaiscg&c %t@pﬁrson occupying the

position of: Q/v C)& e
[insert position], cun@f Qg: rE @
Address: [ fnser@reﬂ\

e

Tele p ho neé%e@ Qei(/v

ITEM 2 er; cement Date here, e.g. "The date this Deed is executed by
\\thgg t
COMMENCEMENT 06(5 eratsd
QY
(/
<<<<‘

ITEM 3 (ﬂnsert Initial End Date here, e.g. ‘The date that falls xocx years after the

C t Date.’
INITIAL END DﬁT\%\ ommencement Date.’]
ITEM 4 [insert Extension Date here, e.g. The date that falls xxx years after the
EXTENSION DATE Initial End Date.

If there is no extension option, insert ‘No option to extend.’]
ITEM 5 [insert Further Extension Date here, e.g. 'The date that falls xxx years

ftert Xt ion Date.’

FURTHER EXTENSION | 21ter the Extension Date
DATE If there is no further extension option, insert ‘No further option to

extend.’]
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Items Inclusion information required
: e Public liability insurance for an amount of not less than $10
TR million on a per claim basis
INSURANCE e Professional indemnity insurance for an amount of not less
than $10 million on a per claim basis.
« Workers’ compensation insurance for an amount required
by relevant State or Territory legislation.
ITEM 7 [Insert any other New Customer reguirements]
OTHER NEW
CUSTOMER
REQUIREMENTS
* & &
0%0 CYQL
& T
?@ &'\ ?‘O
O
g =
APEOPRS
SO
< @?\ (OV‘
DS /\<§
L
&i@ &%
00 <)O Q§
O & Q?“
SR
NN
BRI
N\
12
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D18-592102 BID Attachiients o'
D18-2785742 SIGNED

Official Order No 1 for the Deed of Standing Offer in relation to Services for Health Data Analytics Panel
Execution Version - (ACW:NS:AB)

Attachment A - Special Conditions
Additional Contract Definitions

1! In this Contract, unless the contrary insertion appears, the following definitions apply in
addition to those identified in clause 1 of the Terms and Conditions:

Agency means

a) a body corporate or an unincorporated body established or constituted for a public
purpose by Commonwealth, State or Territory legislation, or an instrument made
under that legislation (including a local authority);

b) a body established by the Governor General or by a Minister of State of the
Commonwealth, State or Territory, including departments; or

c) an incorporated company over which the Commonwealth, State or Territory
exercises control.

Benefit has the meaning set out in paragraph 4.1 of Attaciment C( Pricing;

Commonwealth Data Protection Plan means a data prqtédtignj plan prepared by the
Customer to manage the protection of Health Data‘as‘updated from time to time;

Compliance Risk means, in respect of theCustomer'sihealth care reimbursement system, the
claiming of health care reimbursement ta Which the eléimant is not entitled:

Contract Commencement Date means.the later of the following:

a) the date the Official,Ordec/s-sighéd by both Parties, and if signed on different dates,
the date of the last Party:to sigh; and

b) 18 April 201%¢
Contract Extension Term has the meaning set out in clause 2.2 of the Official Order;

Contract Material has'the meaning in the Deed, including the material set out in Table 4 in
clause 7 0f the Official Order;

Contractor Material means Existing Material owned by the Contractor as at the Contract
Commencement Date;

Contract Term means the totzal Contract term, being the Initial Contract Term and all Contract
Extension Terms (if any);

Contractor's Platform has the meaning set out in paragraph 1.2 of Attachment B -
Statement of Requirement,

Customer Data Analytics Laboratory has the meaning set out in paragraph 2.3 of
Attachment B - Statement of Requirement;

Customer Personnel means the officers, employees, agents, consultants, contractors and
subcontractors and other personnel of the Customer (other than Contractor Personnel);

Customer's Platform means the Customer's existing Non-Compliance Detection Systems
and platforms, forming part of the Health ICT Environment;

Cyber Incident has the meaning set out in clause 8.2(a); S4 7 F
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Official Order No 1 for the Deed of Standing Offer in relation to Services for Health Data Analytics Panel
Execution Version - (ACW:NS:AB)

Debt Services has the meaning set out in paragraph 1.2(a) of Attachment B - Statement of
Requirement.

Deed of Standing Offer means the Deed of Standing Offer (Head Agreement for Services)
between the Customer and the Contractor, contract no. SON3390679;

Documentation means:
(a) any paper or other material on which there is writing;

(b) any paper or other material on which there are marks, figures, symbols or
perforations having a meaning to persons qualified to interpret them:;

(c) any article, material or media from which sounds, image or writings are capable of
being reproduced with or without the aid of another article or device (including, by way of
example and without limitation, disks, CDs, USB or other drives, recording devices, tapes,
hard drives and any like device);

(d) a copy of any of the things referred to in paragraphis (a) to (cfof this definition,
which records, contains, sets out or refers to information;and

(e) to Document means to cause any of paragraphs (@) tc‘;.(ffl) of this definition to occur;

Embedded Material has the meaning set out i clause 12.3;

Full Time Equivalent means a measurerient égual-te.one (1) person working on a full time
basis;

Harmful Code means any software orcede ar-any other thing that is designed to infiltrate or
otherwise disrupt a computer, system -ne_;twork or other infrastructure without an end user's
informed consent, such asattack:ofany kind including distributed denial of service, malware,
virus, worm, Trojan, time-bomls, spam; phishing email, backdoors, botspyware, adware,
diallers, toolkits, key laggers, ‘hijackérs, web bug, exploits, cracking and hacking tools;

Health Data means altdata (including MBS data and PBS data) and information (including
Personal lnforrna{iorj)..relaﬁng to an individual's health information, information relating to a
healthcare provider; the Glstomer or another Agency and its or their respective functions
(including data and information to the Customer's business operations, business assets,
business programs; programmes and Customer Personnel), facilities, Customer Personnel,
assets or programs, in whatever form that data and information may exist and whether or not it
was generatéd’by or processed by or on behalf of the Customer, or is stored in any
Commonwealth Record. Health Data includes all Modifications to Health Data.

Health Data does not include data or information that is generated by software or equipment
as a consequence of its inherent operation and which does not allow identification of the
Customer, its functions or any particular individual (including non-identifiable log files, software
and equipment performance data or other system operating information);

Health ICT Environment means all logical and physical environments of the Customer that
contain information technology;

Implementation Services has the meaning set out in paragraph 1.2(b) of Attachment B -
Statement of Requirement;

Implemented Contractor's Platform has the meaning set out in paragraph 1.2 of
Attachment B - Statement of Requirement;

Initial Contract End Date means 30 June 2019; S 4 7 F
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Official Order No 1 for the Deed of Standing Offer in relation to Services for Health Data Analytics Panel
Execution Version - (ACW:NS:AB)

Initial Contract Term means the period commencing on the Contract Commencement Date
and ending on the Initial Contract End Date,

Law means any applicable statute in force from time to time anywhere including in Australia or
overseas, whether made by a State, Territory, the Commonwealth or a local government, and
includes the common law and equity as applicable from time to time;

Loss or Losses includes all losses, liabilities, damages, fines, costs and expenses, including
reasonable legal fees on a solicitor/client basis and disbursements and costs of investigation,
litigation, settlement, judgment, interest and penalties;

Modify means to add to, enhance, reduce, adapt, change, replace, vary or improve.
Derivatives such as 'Modification' and 'Modified' have corresponding meanings;

Non-Compliance Detection Systems has the meaning set out in paragraph 5.1 of
Attachment B - Statement of Requirement;

Objective means the Customer's object to raise levels of debt@nd prevent payment of
incorrect payments by the Customer's health care relmbur nt syst$ s setout in
paragraph 4.5 and Table 4 in Attachment C - Prlcmg

v <>
Other Incident has the meaning set out in clause Q?o)\qcb <</
Pass Through Costs has the meaning set ou@» @b 1.4 of Attachment C - Pricing;
Rebate has the meaning set out in pargﬁ‘p&@%@x;chment C - Pricing,

Related Body Corporate has the % ?‘Yn the Corparations Act 2001 (Cth);
X

Security Classified Informgé(brol’) thlefneamng given in the Protective Security Policy
Framework;

Statute means any regulatlon by-law, ordinance or subordinate legislation
in force from time q‘y cludmg in Australia, whether made by State, Territory,
e

the Commonw rmment;
Steering iéﬁ;‘m téfhe meaning set out in paragraph 8.1 of Attachment B - Statement
of Requ\ @

& B
Terms and itions means the terms and conditions applicable to this Contract as set out
in Schedule 2.0f the Deed as amended;

Third Party Material means all Material including Third Party Software (including
Modifications of or to that Material) acquired from a third party supplier (other than Customer
Material, Contract Material and Contractor Material) that is used by the Contractor to provide
the Services, or provided by the Contractor to, and used by, the Customer under or in
connection with this Contract;

Third Party Software means software (including Modifications of or to that software) that is:
(a) acquired from a third party supplier; and

(b) used by the Contractor in the performance of the Services.

Waiver Manual means the manual of that name as updated from time to time detailing all
waivers made under this Contract.

P8 Data Management
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Official Order No 1 for the Deed of Standing Offer in relation to Services for Health Data Analytics Panel

21

22

23

24

4.2

Execution Version - (ACW:NS:AB)

The Contractor agrees that the implementation of the Services will involve the access to or
creation of information incorporating Personal Information and other sensitive health
information that comprise Health Data.

The Contractor agrees that compliance with this Contract and applicable Laws, including in
respect of privacy and security, are of paramount importance.

The Contractor acknowledges and agrees that:

(a) the Customer holds and deals with highly sensitive information and such
information is incorporated in Health Data;

(b) the Customer is concerned to ensure that such information is not improperly
damaged, destroyed, lost, used or disclosed contrary to this Contract or any Laws;

(c) use or disclosure of such information contrary to this Contract may constitute a
breach to which clause 21 of the Terms and Conditions applieS' and

(d) the Contractor must notify the Customer immedi and with all directions
of the Customer if the Contractor becomes a of any traventlon of its privacy
and/or security requirements. O)qu, ((/Q

The Customer agrees that, in relation to clause S}P erms and Conditions, the

Contractor is not obliged to notify any individu h§ff nal Information the Contractor

holds by virtue of holding the Health Data Q‘ eferred to in that clause 14.3(c).

O

Ownership of Health Data Q/é ™

us@gfer at all times and the Customer may, among

other things make Health Da ther persons.

é
Protection of Health a{a& \ '\

Health Data remains the pro\%&t
i

The Contractor m Il data security requirements in respect of access to and
use of Health D, ttachment B - Statement of Requirement or notified to the
Contractor b rom time to time. Individual Data classification of each item is
"UNCLAS ensmve Personal". The aggregation of all the records will increase
the ris the release of information, necessitating the implementation of
addmon I |ch subject to clause 5.5, are to be agreed between the Parties.

The Contrac@ must not, and must ensure that its subcontractors and Contractor Personnel do
not:

(a) remove Health Data or allow Health Data to be removed from the Customer's
premises at any time;

(b) take Health Data or allow Health Data to be taken outside of or stored outside of, or
accessed from outside of, Australia or require the Customer to allow Health Data to
be taken outside of or stored outside of Australia;

(c) use Health Data for purposes other than those directly related to the perfformance of
the Services;

(d) sell, let for hire, assign rights in or otherwise dispose of any Health Data;

(e) make available any Health Data to any third party other than subcontractors

approved in accordance with this Contract and then only to the extent necessary to
enable the subcontractor to perform its part of the Services;

s4/7F
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D18-592087 BID Dged of amendment
SIGNED

Deed of Amendment No 1 - Lorica Health - Deed of Standing Offer (Head Agreement for Services)
in relation to Services for Health Data Analytics Panel
Execution Version - (ACW:NS:AB)

DEED OF AMENDMENT (No. 1)

between

COMMONWEALTH OF AUSTRALIA as represented by the
Department of Health
ABN 83 605 426 759

and

LORICA HEALTH PTY LIMITED
ABN30.107:188 974

in-relation to the

Deed of Standing Offer (Head Agreement for Services) in relation to
Serviges for Health Data Analytics Panel

1\322385056.1
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