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Importance: High

Hi Rusty
ACTION – please approve the Commitment Approval Minute
Following the negotiation with MMA this afternoon, please find attached the updated
procurement pack with the final contract.
Once the CA minute is signed, we can offer the final contract to MMA with letter signed by 
We will then process the CA in SAP before you countersign.
Kind regards

Assistant Director – CHSP and Continence Policy Section

Home Support Operations Branch |Home and Residential Division | Ageing and Aged Care Group
Australian Government, Department of Health and Aged Care
T: 02 6289 | E: @health.gov.au
The Department of Health and Aged Care acknowledges First Nations peoples as the Traditional Owners of Country
throughout Australia, and their continuing connection to land, sea and community. We pay our respects to them and
their cultures, and to all Elders both past and present.
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Commitment Approval Minute



[bookmark: RecipNameAddr]To:  Russell Herald 

Assistant Secretary, Home Support Operations Branch



[bookmark: _Hlk135750668]COMMITMENT APPROVAL FOR MILES MORGAN AUSTRALIA PTY LTD TO TRANSITION THE WHITEHORSE MEALS ON WHEELS OPERATIONS TO NEWCASTLE MEALS ON WHEELS. 

TRIM File Number: E24-8948



		RECOMMENDATIONS:

		APPROVE the contract with Miles Morgan Australia (MMA) to transition the Whitehorse Meals on Wheels operations to Newcastle Meals on Wheels (NMoW) to ensure services are not impacted and clients continue to receive meals under the CHSP (Attachment A). 

		APPROVED / NOT APPROVED



		[bookmark: _Hlk148523563]APPROVE expenditure of $1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive)  in 2023-24 under Section 23(3) of the Public Governance, Performance and Accountability Act (PGPA Act). 

		APPROVED / NOT APPROVED



		APPROVE payment of $613,771.47 (GST exclusive) / $675,148.62 (GST inclusive) when the contract has been executed, noting the prepayment will allow the Consultant to undertake necessary recruitment and sub-contracting to assemble a team for the transition. This is in line with Finance Business Rule R2.1, 5.e and the risk assessment is low.	

		APPROVED / NOT APPROVED



		NOTE the Finance Business Partner advice on funds availability and Expenditure information form (Attachment B).

		NOTED



		NOTE the Value for Money assessment and MMA proposal (Attachment C).

		NOTED / 

PLEASE DISCUSS



		NOTE the Indigenous Procurement Policy mandatory set-aside does not apply to this procurement (Attachment D).	

		NOTED / PLEASE DISCUSS



		CONFIRM the information provided in this commitment approval has fully addressed the Delegate’s Checklist before exercising a delegation to approve the commitment of funds - PGPA Act Section 23 (3) - or enter into an arrangement - PGPA Act Section 23 (1). Delegates need to assure themselves that the procurement is compliant and documented (Attachment E).

		CONFIRMED / PLEASE DISCUSS



		NOTE the overall Risk Profile of this procurement is Low (Attachment F).

		NOTED/

PLEASE DISCUSS



		NOTE the contract will be sent to MMA for signature upon your approval of this minute.

		NOTED/

PLEASE DISCUSS



		NOTE the commitment approval will work-flow to you via SAP ESS for online approval.

		NOTED / PLEASE DISCUSS







		Prepared by:

Nicholle Zervos

Assistant Director

CHSP and Continence Policy

Home Support Operations Branch

16 January 2024

		Approved by:

Russell Herald

Assistant Secretary

Home Support Operations Branch

Home and Residential Division

19 January 2024














1. [bookmark: Subject]BACKGROUND/CONTEXT 

The Department contacted Miles Morgan Australia (MMA) early January 2024 seeking a proposal to transition the Enterprise Resourcing Planning (ERP) software, oversight and support of Whitehorse pilot site to Newcastle Meals on Wheels (NMoW). This will ensure services are not impacted at Whitehorse and clients continue to receive meals under the CHSP. 



To date, MMA has had to divert additional resources from within its organisation to support the Whitehorse pilot site and cannot sustain the resource intensity long term. This is directly impacting MMAs ability to manage its other consultancy commitments. The transition project serves as a bridge between existing system and new system, facilitating a seamless transfer of financial and operational procedures to NMoW staff and volunteers. These services are vital for the wellbeing of the clients/older Australians in the region, as any disruptions could have adverse impacts to their health, wellbeing and overall quality of life.

MMA will therefore transition the following to NMoW:

1. Provide software (ERP) sustainment, licencing, user onboarding and training

2. Transition to business-as-usual

3. Provide a transition report and document the handover. 



The objective of Future Fit is to provide the Meals on Wheels network with support mechanisms designed to:

•	Ensure future business decisions are evidence based.

•	Benchmark financial viability.

•	Stabilise the network’s backbone infrastructure (process and technology).



The ERP is currently being piloted in Whitehorse through standard CHSP grant agreements with Newcastle Meals on Wheels (NMoW). 



The pilot site is a critical component of Future Fit which may support the establishment of a feasibility study which will test technology and policies, such as the consistent meal definition, nutritional requirements and social support, with a broader group of Meals on Wheels (MoW) providers. The study will investigate whether a meal output can be better defined to drive improved choice and control. This investigation will cover how to incentivise suitable meal choices, while respecting the dignity of clients, within the current block grant funding arrangements. This is a critical step to ensure sector viability when CHSP transitions to the new Support at Home Program in 2027. 



2. [bookmark: _Toc219455048][bookmark: _Toc241902969]PROCUREMENT METHOD

[bookmark: _Hlk86911544]Since 11 October, the Mandatory Whole of government management advisory services panel (MAS) was fully established. The services outlined are specialist in nature. In reviewing the MAS panel, it is determined that no other provider has the relevant or appropriate level of knowledge, experience or reach to undertake the services required. As such the department has assessed this requirement would satisfy Section 11 of the MAS Panel User Guide that states: “specialist consultancy services that are unique to Agencies that are not provided through the Service Categories”.



In this instance, the Flexibility Framework of the MAS panel (which allows five percent of the department’s off panel annual spend on management consultancy services) does not need to be applied in the application of this paragraph, nor the resulting expenditure captured under this flexibility framework. By following the process embedded in the Department of Health Procurement Method Decision Tree, this procurement will be compliant with the requirements of the Commonwealth Procurement Rules (CPRs).



While this is deemed a consultancy, the Mandatory Whole of government Management Advisory Services panel (MAS) does not apply in this circumstance. 



This procurement was conducted through a Limited Tender. As the procurement is over the relevant threshold ($80k GST Inc), condition 10.3.d.iii of the CPRs for “when the goods and services can be supplied only by a particular business and there is no reasonable alternative or substitute” was used. This LT condition was used due to an absence of competition for technical reasons. Noting that MMA have been heavily involved in the business transformation and technology modernisation project from 2021. They own and hold deep knowledge of the ERP, its development roadmap and functionality and have established strong working relationships with both WMoW and NMoW stakeholders.



This is a limited tender for a short-term project of approximately 8 weeks to transition Whitehorse MOW operations from MMA to Newcastle Meals on Wheels.



The Procurement Advisory Service (PAS) has endorsed the procurement package. 

3. INDIGENOUS PROCUREMENT POLICY - MANDATORY SET-ASIDE (MSA)

The IPP Mandatory Set-aside does not apply to this procurement (Attachment D).

4. OUTCOME OF EVALUATION / VALUE FOR MONEY

The value for money assessment is rated as Good (Attachment C) and due to the nature of the project is low risk to the Commonwealth. MMA proposal is at Attachment C.

5. TIMEFRAME

The contract term for the transition project is from execution until 31 May 2024.   

One extension period of up to 2 months is included in the contract. Any extension of the services contract will be at the sole discretion of the Commonwealth. 

6. CONTRACTUAL ARRANGEMENT

The appropriate form of contract has been prepared at Attachment A. 

Contract Manager

The nominated Contract Manager for this arrangement is Gareth Smith, CHSP and Continence Policy Section, Home Support Operations Branch. The nominated Contract Manager will monitor compliance with all aspects of the contract in line with the Contract Management Plan.

7. EXPENDITURE APPROVAL AND FUNDS AVAILABILITY

The cost to the Department is $1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive) in 2023-24. 



This is within your delegation limit under the Accountable Authority Financial Delegations (PGPA s23) Schedule 1 (No. 6 of 2023), 15 August 2023, Table 1, Item 3, to approve proposals to commit relevant money up to $70 million (Administered).  

The Finance Business Partner has confirmed that the funds are available in 2023-24 from Priority 065 – Commonwealth Home Support Programme and cost centre 7136 (Attachment B).



Funding is provided as follows:

		Deliverable

		Amount (GST exclusive)

		Amount (GST inclusive)

		Payment Date



		Software sustainment and user onboarding

		$613,771.47

		$675,148.62

		Following execution



		Transition to BAU

		$613,771.47

		$675,148.62

		12 February 2024



		Close out and document handover

		$306,885.74

		$337,574.314

		8 March 2024



		Total

		$1,534,428.68

		$1,687,871.55

		







Pre-payment 

Due to the short timeframe of the transition project, technology pre-requisites and the need to engage sub-contractors with relevant expertise, a payment of $675,148.62 (including GST) is required to be made to MMA on execution of the contract. This will ensure Whitehorse can continue to provide meal services to clients without interruption. 



This payment is being made upon receipt of a correctly rendered invoice. Under Finance Business Rule R2.1, 5.e https://www.ato.gov.au/Forms/Deductions-for-prepaid-expenses-2021/?page=2 Pre-payment/Up-front payment is a decision and accountability of the financial delegate.



8. Stakeholder consultation

Endorsement by Procurement Advisory Services 

The procurement process has been undertaken in accordance with the Department’s Procurement Process and the Commonwealth Procurement Rules (CPR).  Procurement Advice Service (PAS) has provided endorsement to this document package.

9. GENERAL

Risk Management

The risk profile is Low (Attachment F). There is no conflict of interest issues raised throughout the process. Any significant risks and mitigations identified will be advised to the delegate.

Internal Reporting Requirements

Under the Department’s Procurement Processing and Management policy, contracts must be registered within 5 business days of execution.

External Reporting Requirements

The contract will be reported on the Department’s website in accordance with the Senate Order requirements of July 2001 (Murray Motion).  As the contract is a valued over $10,000 it will be reported on AusTender within 42 days of entering into the contract, in line with the Commonwealth Procurement Rules (Division 1, Item 7, Reporting arrangements).

Documentation

The documentation is held in TRIM File E23-269314.  All relevant documentation leading up to the contract has been filed in accordance with Corporate Business Rule 2: Information Management and Record Keeping.

10. [bookmark: _Hlk86911755]COMPLIANCE WITH FINANCIAL AND PROCUREMENT POLICIES 

These procurements have been conducted in accordance with the Department’s financial and procurement policy framework (Delegate’s Checklist). 

Attachments:

A. [bookmark: QuickMark]Future Fit pilot Whitehorse site transition - Contract

B. FBP confirmation of funds

C. Value for Money Assessment & MMA proposal

D. IPP checklist

E. Delegates Checklist

F. Risk Profile
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Consultancy Contract- updated July 2023

[bookmark: _Hlk17324367][image: ]



CONSULTANCY CONTRACT 

between the

COMMONWEALTH OF AUSTRALIA 

as represented by the 

Department of Health and Aged Care

	ABN 83 605 426 759

and

Miles Morgan Australia Pty Ltd

ABN 11 081 037 005

in relation to Services for 

Transitioning the Whitehorse Meals on Wheels operations to Newcastle Meals on Wheels 




TABLE OF CLAUSES

1.	INTERPRETATION AND OPERATION OF CONTRACT	5

2.	TERM	13

3.	PROVISION OF SERVICES	13

4.	FEES, ALLOWANCES AND ASSISTANCE	14

5.	PAYMENTS	15

6.	TAXES, DUTIES AND GOVERNMENT CHARGES	16

7.	SUBCONTRACTORS	17

8.	SPECIFIED PERSONNEL AND OTHER PERSONNEL	18

9.	RESPONSIBILITY OF CONSULTANT	18

10.	COMMONWEALTH MATERIAL	19

11.	INTELLECTUAL PROPERTY IN CONTRACT MATERIAL	19

12.	EXISTING MATERIAL AND DEPARTMENT OWNERSHIP OF INTELLECTUAL PROPERTY IN CONTRACT MATERIAL	19

13.	EXISTING MATERIAL AND CONSULTANT OWNERSHIP OF INTELLECTUAL PROPERTY IN CONTRACT MATERIAL	20

14.	MORAL RIGHTS	21

15.	DISCLOSURE OF INFORMATION	22

16.	ACCESS TO DOCUMENTS	23

17.	NOTIFIABLE DATA BREACHES	23

18.	PROTECTION OF PERSONAL INFORMATION	24

19.	COMPLIANCE WITH LAWS AND POLICIES	25

20.	INDIGENOUS PROCUREMENT POLICY	27

21.	INDIGENOUS PROCUREMENT POLICY – NOT HIGH VALUE CONTRACT	27

22.	INDIGENOUS PROCUREMENT POLICY – HIGH VALUE CONTRACT	28

23.	MODERN SLAVERY ACT 2018	29

24.	BLACK ECONOMY PROCUREMENT CONNECTED POLICY	29

25.	PAYMENT TIMES PROCUREMENT CONNECTED POLICY	30

26.	CHILD SAFETY	30

27.	CONFLICT OF INTEREST	31

28.	NOTIFICATION OF SIGNIFICANT EVENTS	31

29.	NATIONAL ANTI-CORRUPTION COMMISSION ACT 2022 (CTH) REQUIREMENTS	32

30.	PUBLIC INTEREST DISCLOSURE	33

31.	SECURITY	Error! Bookmark not defined.

32.	ACCOUNTABILITY AND ACCESS	35

33.	INDEMNITY	36

34.	INSURANCE	37

35.	DISPUTE RESOLUTION	38

36.	TERMINATION AND REDUCTION FOR CONVENIENCE	38

37.	TERMINATION FOR DEFAULT	39

38.	DEEMED TERMINATION FOR CONVENIENCE	39

39.	CONSULTANT WARRANTIES AND UNDERTAKINGS	40

40.	NEGATION OF EMPLOYMENT, PARTNERSHIP AND AGENCY	41

41.	WORK HEALTH AND SAFETY	41

42.	NOTICES	41




SCHEDULE



Item A	Services and Subcontractors 

Item B	Required Contract Material 

Item C	Standards and Best Practice 

Item D	Time-frame 

Item E	Fees 

Item F	Allowances and Costs 

Item G	Facilities and Assistance 

Item H	Invoice Procedures 

Item I	Specified Personnel 

Item J	Commonwealth Material to be provided by Department 

Item K	Use of Commonwealth Material 

Item L	Existing Material 

Item M	Dealing with Copies

Item N	Insurance 

Item O	Address for Notices 

[bookmark: _Hlk16628476]Item P	Commencement Date

Item Q	Initial Contract Term

Item R	Extension Period

Item S	Existing Material and Ownership of Contract Material

Item T	Moral Rights

Item U	Indigenous Participation Plan

Item V	Modern Slavery

Item W	Payments Terms

Item X	Payment Times


This Contract is made between the 

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

and

Miles Morgan Australia ABN 11 081 037 005 (‘the Consultant’).

[bookmark: _Toc15998437]RECITALS

A.	The Department requires the provision of certain advice/services to the Department as specified in the Schedule.    

B.	The Consultant has fully informed itself on all aspects of the work required to be performed.   

C.	The Department has agreed to engage the Consultant to provide the Services upon the terms and conditions contained in this Contract.

[bookmark: _Toc15998438]OPERATIVE PART

[bookmark: _Toc15998365][bookmark: _Toc15998439][bookmark: _Toc140055536]INTERPRETATION AND OPERATION OF CONTRACT

[bookmark: _Toc15998440]In this Contract, 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;

‘Australian Standards’ means the documents published under that name by Standards Australia;

‘Bankruptcy Act’ means Bankruptcy Act 1966; 

‘Business Day’ means, in relation to the doing of any action in a place, any day other than a Saturday, Sunday, or public holiday in the place where the act is to be performed; 

[bookmark: _Hlk25751464]‘Change in Control’ means:

(a) a body corporate or entity that Controls the Consultant ceases to Control the Consultant; or

(b) a body corporate or entity that does not Control the Consultant comes to Control the Consultant.

For the purposes of the definition of ‘Change in Control’, ‘Control’ means, in relation to the Consultant any of the following:

(c) the ability to exercise or control the exercise of the right to vote in respect of more than 50% of the voting shares or other form of voting equity in the Consultant;

(d) the ability to dispose or exercise control over the disposal of more than 50% of the shares or other form of equity in the Consultant;

(e) the ability to appoint or remove a majority of the directors of the Consultant;

(f) the ability to exercise or control the exercise of the casting of a majority of the votes at the meeting of the board of directors of the Consultant; or

(g) any other means, direct or indirect, of dominating the decision making and financial and operating policies of the Consultant;

‘Commencement Date’ means the date on which this Contract commences, as specified in Item P; 

‘Commonwealth’ means the Commonwealth of Australia;

‘Commonwealth Material’ means any Material:

(h) provided by the Department to the Consultant for the purposes of this Contract; or 

copied or derived at any time from the Material referred to in paragraph (a);

‘Confidential Information’ means information that:

(i) [bookmark: _Toc15998441]is by its nature confidential; 

[bookmark: _Toc15998442]is designated by the Department as confidential; or

[bookmark: _Toc15998443]the Consultant knows or ought to know is confidential;

but does not include information which:

[bookmark: _Toc15998444]is or becomes public knowledge other than by breach of this Contract or by any other unlawful means;

[bookmark: _Toc15998445]is in the possession of the Consultant without restriction in relation to disclosure before the date of receipt from the Department; or

[bookmark: _Toc15998446]has been independently developed or acquired by the Consultant;

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

[bookmark: _Hlk25752969]‘Contract’ means this document as amended from time to time and includes its Schedules and any attachments;

‘Contract Material’ means all Material:

1. [bookmark: _Toc15998447]created for the purposes of this Contract;

[bookmark: _Toc15998448]provided or required under this Contract to be provided to the Department as part of the Services; or

[bookmark: _Toc15998449]copied or derived at any time from the Material referred to in paragraphs (a) or (b); and

including the Material described in Item B;

‘Contract Term’ means the Initial Contract Term plus any extension in accordance with clause 2.2 of the Contract;  

‘Consultant Personnel’ means:

1. [bookmark: _Toc15998450]officers, employees, agents or subcontractors of the Consultant; 

[bookmark: _Toc15998451]officers, employees, agents or subcontractors of the Consultant’s subcontractors; and

[bookmark: _Toc15998452]those individuals (if any) engaged by the Consultant or its subcontractors on a voluntary basis,

engaged in the performance of the Services;

‘Control’:

1. [bookmark: _Toc15998453]has the meaning given in section 50AA of the Corporations Act;

[bookmark: _Toc15998454]in respect of an 'entity' (as defined in the Corporations Act) also includes the direct or indirect power to directly or indirectly direct the management or policies of the entity or control the membership or voting of the board of directors or other governing body of the entity (whether or not the power has statutory, legal or equitable force or arises by means of statutory, legal or equitable rights or trusts, agreements, arrangements, understandings, practices, the ownership of any interest in Marketable Securities, bonds or instruments of the entity or otherwise); and

[bookmark: _Toc15998455]also includes owning or controlling, directly or indirectly, more than 50% of the shares or units in an entity;

‘Corporations Act’ means the Corporations Act 2001; 

‘Department’ means the Commonwealth as represented by the Department of Health and Aged Care or any department or agency of the Commonwealth that is from time to time responsible for the administration of this Contract;

‘Eligible Data Breach’ means an ‘Eligible Data Breach’ as defined in the Privacy Act 1988;

‘Existing Material’ means all Material in existence prior to the commencement of this Contract that is:

1. [bookmark: _Toc15998458]incorporated in;

[bookmark: _Toc15998459]supplied with, or as part of; or

[bookmark: _Toc15998460]required to be supplied with, or as part of,

the Contract Material and includes Material identified as Existing Material in Item L but excludes Commonwealth Material;

‘Extension Period’ has the meaning given in clause 2.2 of the Contract; 

‘External Administrator’ means an administrator, controller or managing controller (each as defined in the Corporations Act), trustee, provisional liquidator, liquidator or any other person (however described) holding or appointed to an analogous office or acting or purporting to act in an analogous capacity; 

‘Government Agency’ means:

(n) [bookmark: _Toc15998461]a ‘Commonwealth entity’ or ‘Commonwealth company’ as defined in the Public Governance, Performance and Accountability Act 2013;

[bookmark: _Toc15998462]an unincorporated body established or constituted for a public purpose by Commonwealth legislation, or an instrument made under that legislation;

[bookmark: _Toc15998463]a body established by the Commonwealth Parliament, or either House of Parliament, or by the Governor-General or by a Minister of State of the Commonwealth; or 

[bookmark: _Toc15998464]any body that may exercise any of the powers of the Commonwealth under the Commonwealth Constitution,

acting directly or through an agent;

‘GST’ has the meaning given in the A New Tax System (Goods and Services Tax) Act 1999;

‘Indigenous Procurement Policy’ means the policy of that name available on the Indigenous Procurement Website at https://www.niaa.gov.au/indigenous-affairs/economic-development/indigenous-procurement-policy-ipp;  

‘Initial Contract Term’ means the initial period of time for which this Contract is intended to continue, as specified in Item Q; 

‘Insolvency Event’ means in respect of a person, any of the following: 

1. [bookmark: _Toc15998465]it becomes insolvent within the meaning of section 95A, or is taken to have failed to comply with a statutory demand under section 459F(1), or must be presumed by a court to be insolvent under section 459C(2), or is the subject of a circumstance specified in section 461 (whether or not an application to court has been made under that section) or, if the person is a Part 5.7 body, is taken to be unable to pay its debts under section 585, of the Corporations Act;

[bookmark: _Toc15998466]except with the Department's consent:

it is the subject of a Liquidation, or an order or an application is made for its Liquidation; or

an effective resolution is passed or meeting summoned or convened to consider a resolution for its Liquidation;

[bookmark: _Toc15998467]an External Administrator is appointed to it or any of its assets or a step is taken to do so or its Related Body requests such an appointment;

[bookmark: _Toc15998468]it becomes the subject of an Ipso Facto Event;

[bookmark: _Toc15998469]if a registered corporation under the Corporations Act, a step is taken under section 601AA, 601AB or 601AC of the Corporations Act to cancel its registration;

[bookmark: _Toc15998470]if a trustee of a trust, it is unable to satisfy out of the assets of the trust the liabilities incurred by it as and when those liabilities fall due;

[bookmark: _Toc15998471]any event or conduct occurs which would enable a court to grant a petition, or an order is made, for the bankruptcy of an individual or his estate pursuant to the Bankruptcy Act;

[bookmark: _Toc15998472]any application (not withdrawn or dismissed within five Business Days) is made to a court for an order, a meeting is convened, a resolution is passed, or any negotiations are commenced, for the purpose of implementing or agreeing: 

a moratorium of any debts of a person; 

a personal insolvency agreement; 

any other assignment, composition or arrangement (formal or informal) with a person's creditors; 

any similar proceeding or arrangement by which the assets of a person are subjected conditionally or unconditionally to the control of that person's creditors or a trustee; or

or any agreement or other arrangement of the type referred to in this paragraph (h) is ordered, declared or agreed to;

[bookmark: _Toc15998473]a person becomes an insolvent under administration (as defined in the Corporations Act);

[bookmark: _Toc15998474]an analogous or equivalent event to any listed above occurs in any jurisdiction; or

[bookmark: _Toc15998475]it stops or suspends payment to all or a class of creditors generally;

‘Intellectual Property’ means all copyright (including rights in relation to phonograms and broadcasts), 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);

‘Ipso Facto Event’ with respect to a person occurs if the person is or becomes the subject of:

1. [bookmark: _Toc15998476]an announcement, application, compromise, arrangement, managing controller, or administration as described in section 415D(1), section 434J(1) or section 451E(1) of the Corporations Act; or

[bookmark: _Toc15998477]any process which under any Law may give rise to a stay on, or prevention of, the exercise of contractual rights;

‘Item’ means an item in the Schedule;

‘Law’ means any applicable statute, regulation, by-law, ordinance or subordinate legislation in force from time to time anywhere in Australia, whether made by a State, Territory, the Commonwealth, or a local government, and includes the common law as applicable from time to time;

‘Liquidation’ means:

1. [bookmark: _Toc15998478]a winding up, dissolution, liquidation, provisional liquidation, administration, bankruptcy or other proceeding for which an External Administrator is appointed, or an analogous or equivalent event or proceeding in any jurisdiction; or

[bookmark: _Toc15998479]an arrangement, moratorium, assignment or composition with or for the benefit of creditors or any class or group of them; 

‘Marketable Security’ means:

1. [bookmark: _Toc15998480]a 'marketable security' as defined in section 9 of the Corporations Act;

[bookmark: _Toc15998481]a negotiable instrument;

[bookmark: _Toc15998482]a unit or other interest in a trust or partnership; and

[bookmark: _Toc15998483]a right or an option in respect of any of the above, whether issued or unissued;

‘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;

‘Moral Rights’ includes the following rights of an author of copyright Material:

1. [bookmark: _Toc15998484]the right of attribution of authorship;

[bookmark: _Toc15998485]the right of integrity of authorship; and

[bookmark: _Toc15998486]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;

‘Party’ means a party to this Contract;

‘Personal Information’ has the meaning given in the Privacy Act 1988; 

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

‘Protective Security Policy Framework’ or ‘PSPF’ means the Australian Government's protective security requirements for the protection of its people, information and assets (which replaced the Commonwealth Protective Security Manual 2005);

[bookmark: _Hlk88748735]‘Public Interest Disclosure’ has the meaning given in the Public Interest Disclosure Act 2013;

‘Related Body’ means, regardless of any body's trustee or other capacity:

1. [bookmark: _Toc15998487]a body corporate which would be related under section 50 of the Corporations Act on the basis that the term 'subsidiary' in that section had the meaning given in this document; or

[bookmark: _Toc15998488]an entity which Controls, is Controlled by, or is under common Control with, that body;

‘Schedule’ means the schedule to this Contract;

‘Services’ means the services described in the Schedule including as set out in Item A and the provision to the Department of the Material specified in Item B; 

‘Significant Event’ means:

any adverse comments or findings made by a court, commission, tribunal or other statutory or professional body regarding the conduct or performance of the Consultant or its officers, employees, agents or subcontractors that impacts or could be reasonably perceived to impact on their professional capacity, capability, fitness or reputation; or 

any other significant matters, including the commencement of legal, regulatory or disciplinary action involving the Consultant or its officers, employees, agents or subcontractors, that may adversely impact on compliance with Commonwealth policy and legislation or the Commonwealth’s reputation.

‘Specified Personnel’ means the Consultant Personnel specified in Item I; 

[bookmark: _Hlk25752650]‘Web Content Accessibility Guidelines 2.1’ means the Guidelines available at http://www.w3.org/TR/WCAG;

‘WHS legislation’ means the Work Health and Safety Act 2011, any regulations made under that act and any ‘corresponding WHS law’ within the meaning of section 4 of the Work Health and Safety Act 2011 and Regulation 6A of the Work Health and Safety Regulations 2011; and

[bookmark: _Hlk25752702]‘World Wide Web Access: Disability Discrimination Act Advisory Notes, version 4.1 (2014)’ means the advisory notes released by the Australian Human Rights Commission available at https://www.humanrights.gov.au/our-work/disability-rights/world-wide-web-access-disability-discrimination-act-advisory-notes-ver.

[bookmark: _Toc15998489]In this Contract, unless the contrary intention appears:

[bookmark: _Toc15998490]words in the singular include the plural and words in the plural include the singular;

[bookmark: _Toc15998491]words importing a gender include any other gender; 

[bookmark: _Toc15998492]words importing persons include a partnership and a body whether corporate or otherwise;

[bookmark: _Toc15998493]clause headings are inserted for convenient reference only and have no effect in limiting or extending the language of provisions to which they refer;

[bookmark: _Toc15998494]all references to dollars, A$, $A or $ are to Australian dollars;

[bookmark: _Toc15998495]where any word or phrase is given a defined meaning, any other form of that word or phrase has a corresponding meaning;

[bookmark: _Toc15998496]an uncertainty or ambiguity in the meaning of a provision of this Contract will not be interpreted against a Party just because that Party prepared the provision; 

[bookmark: _Toc15998497]a reference to any statute or other legislation (whether primary or subordinate) is to a statute or other legislation of the Commonwealth as amended from time to time; 

[bookmark: _Toc15998498]a reference to the word ‘including’ in any form is not to be construed or interpreted as a word of limitation; 

[bookmark: _Toc15998499]the term 'may' when used in the context of a right or remedy exercisable by the Department means that the Department may exercise that right or remedy in its sole and absolute discretion and the Department has no obligation to the Consultant to do so unless expressly stated; 

[bookmark: _Toc15998500]a reference to an instrument or document includes the instrument or document as altered, supplemented or replaced from time to time; and

[bookmark: _Toc15998501]references to clauses are to clauses in this Contract, references to ‘Items’ are to Items in the Schedule to this Contract, references to ‘Schedule’ are to the Schedule to this Contract and references to Annexures or Attachments are references to documents attached to this Contract.

[bookmark: _Toc15998502]If there is any conflict or inconsistency between: 

[bookmark: _Toc15998503]the terms and conditions contained in the clauses of this Contract and any part of the Schedule, then the terms and conditions of the clauses will prevail to the extent of the conflict or inconsistency; 

[bookmark: _Toc15998504]the terms and conditions contained in the clauses of this Contract and any part of the Annexures or Attachments (if any), then the terms and conditions of the clauses will prevail to the extent of the conflict or inconsistency; and

[bookmark: _Toc15998505]any part of the Schedule and any part of the Annexures or Attachments (if any), then the Schedule will prevail to the extent of the conflict or inconsistency.

[bookmark: _Toc15998506]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.

[bookmark: _Toc15998507]This Contract records the entire contract between the Parties in relation to its subject matter.

[bookmark: _Toc15998508]This Contract may be executed in counterparts, each of which will be deemed to be an original and all of which, taken together, will constitute one and the same agreement.

[bookmark: _Toc15998509]No variation of this Contract is binding unless agreed in writing between the Parties.

[bookmark: _Toc15998510]Any reading down or severance of a particular provision does not affect the other provisions of this Contract.

[bookmark: _Toc15998511]A waiver of any provision of, or right under, this Contract must be in writing.

[bookmark: _Toc15998512]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.

[bookmark: _Toc15998513]If a Party does not exercise, or delays in exercising, any of its rights under this Contract or at Law, that failure or delay does not operate as a waiver of those rights.

[bookmark: _Toc15998514]A single or partial exercise by a Party of any of its rights under this Contract or at Law does not prevent the further exercise of any right.

[bookmark: _Toc15998515]The Consultant must not assign or transfer its rights or obligations under this Contract without prior approval in writing from the Department.

[bookmark: _Toc15998516]The Consultant agrees not to consult with any person for the purposes of entering into an arrangement that will require novation of this Contract without first consulting the Department.

[bookmark: _Toc15998366][bookmark: _Toc15998517][bookmark: _Toc15998842][bookmark: _Toc15999886][bookmark: _Toc15999917][bookmark: _Toc17996288][bookmark: _Toc17997185][bookmark: _Toc140055537][bookmark: _Toc15998367][bookmark: _Toc15998518]TERM

[bookmark: _Toc15998519][bookmark: _Ref17324177]This Contract begins on the Commencement Date and continues for the duration of the Initial Contract Term unless terminated earlier in accordance with this Contract or extended in accordance with clause 2.2.

[bookmark: _Ref22806596][bookmark: _Ref23156656]The Initial Contract Term may be extended by the Department for further term(s), specified in Item R (each an ‘Extension Period’), on the terms, including the fees, allowances and costs, then in effect, by giving written notice to the Consultant at least 20 Business Days before the end of the current Contract Term.  Any extension in accordance with this clause 2.2 takes effect from the end of the then current Contract Term.  

[bookmark: _Toc140055538]PROVISION OF SERVICES

[bookmark: _Ref22812286][bookmark: _Toc15998521][bookmark: _Ref16000026]The Consultant must: 

[bookmark: _Toc15998523]perform the Services in accordance with this Contract, with due care and skill and in accordance with relevant best practice, including any applicable Australian Standards and any Commonwealth and industry standards and guidelines specified in either Item B or Item C;

[bookmark: _Toc15998524]ensure that the Services and Contract Material are fit for the purpose for which they are provided;

[bookmark: _Toc15998525][bookmark: _Ref22812294]ensure that any Contract Material which is to be placed on a Departmental website or the intranet complies with the: 

Level AA accessibility requirements in the Web Content Accessibility Guidelines 2.1; 

[bookmark: _Hlk25752746]the accessibility standard contained within the Digital Service Standard issued by the Digital Transformation Agency and available at https://www.dta.gov.au/help-and-advice/digital-service-standard/digital-service-standard-criteria; and 

World Wide Web Access: Disability Discrimination Act Advisory Notes, version 4.1 (2014); 

[bookmark: _Toc15998526]comply with the time frame for the performance of the Services specified in Item D; 

[bookmark: _Toc15998527]liaise with the Department, provide any information the Department may reasonably require, and comply with any reasonable directions of the Department; 

[bookmark: _Toc15998528]ensure that it and its Consultant Personnel, when carrying out their duties and performing work under this Contract, do not:

cause any unreasonable or unnecessary disruption to the routines, procedures and responsibilities of the Department; or

damage the reputation of the Department or the Commonwealth more broadly in the community;

[bookmark: _Toc15998529]meet with the Department at the times set out in Item A (or as otherwise reasonably required by the Department to discuss the provision of the Services).  The Consultant must ensure that the Specified Personnel are reasonably available to attend such meetings; and

[bookmark: _Toc15998530]deliver to the Department all deliverables, plans and reports specified in Item A. 

[bookmark: _Toc15998531][bookmark: _Ref22807694]The Consultant acknowledges that:

[bookmark: _Toc15998532]the Department collects or may come into possession of information concerning the Consultant that is either publicly available information or information obtained through the course of the Department conducting its affairs; and 

[bookmark: _Toc15998533]subject to clause 3.3, the Department may use that information when considering the Consultant’s ability to perform this Contract.

[bookmark: _Toc15998534][bookmark: _Ref22807663]The Department may consult with the Consultant if any information referred to under clause 3.2 is a cause of concern to the Department.

[bookmark: _Toc15998535]Subject to clauses 15 and 16, no right or obligation in this Contract is to be read or understood as limiting the Consultant’s rights to enter into public debate or criticism of the Commonwealth, its entities, officers, employees or agents.

[bookmark: _Toc15998368][bookmark: _Toc15998536][bookmark: _Ref16000168][bookmark: _Ref16000881][bookmark: _Toc140055539]FEES, ALLOWANCES AND ASSISTANCE

[bookmark: _Toc15998537]The Department agrees to:

[bookmark: _Toc15998538]pay the fees specified in Item E;

[bookmark: _Toc15998539]pay the allowances and meet the costs, if any, specified in Item F; and

[bookmark: _Toc15998540]provide the facilities and assistance, if any, specified in Item G.

[bookmark: _Toc15998541][bookmark: _Ref16000857]The Department will be entitled, in addition to any other right it may have, to withhold or reduce any payment of fees or allowances until the Consultant has completed to the satisfaction of the Department that part of the Services to which the payment relates.

[bookmark: _Toc15998542][bookmark: _Ref16000056][bookmark: _Ref16000062][bookmark: _Ref16000068]If an overpayment occurs at any time and for any reason (including where an invoice is found to have been incorrectly rendered after payment), the Department may issue the Consultant with a written notice requiring repayment of the full amount of the overpayment. 

[bookmark: _Toc15998543][bookmark: _Ref16000074]The Consultant must pay to the Department the full amount of the overpayment specified in the notice referred to in clause 4.3 in the manner specified in the notice, and within twenty (20) Business Days of the date of the notice. 

[bookmark: _Toc15998544]The Department may recover the overpayment specified in the notice referred to in clause 4.3, from the Consultant by offsetting that overpayment against any amount subsequently due to the Consultant under this Contract. 

[bookmark: _Toc15998545]If the Consultant fails to repay the full amount of an overpayment in accordance with a notice given pursuant to clause 4.3, the Department may require that Interest be paid on the amount after the expiry of the twenty (20) Business Days’ notice referred to in clause 4.4, until the amount is paid to the Department in full. 

[bookmark: _Toc15998546]The Consultant must provide the Department with an adjustment note if required by the A New Tax System (Goods and Services Tax) Act 1999, including where the Consultant repays to the Department some or all of the fees or expenses. 

[bookmark: _Toc15998547][bookmark: _Ref16000162][bookmark: _Hlk25591086]The Consultant agrees to submit invoices for payment in the manner specified in Item H and clause 6.

[bookmark: _Toc15998369][bookmark: _Toc15998548][bookmark: _Ref16001697][bookmark: _Toc140055540][bookmark: _Hlk25581476]PAYMENTS

[bookmark: _Toc15998549][bookmark: _Ref16000094][bookmark: _Ref16000098][bookmark: _Hlk25582985]Subject to clause 5.3, the Department will pay the Consultant within: 

if it is specified in Item W that the Parties agree to use the Pan-European Public Procurement On-Line framework for electronic invoicing for this Contract, 5 calendar days; or 

otherwise, 20 calendar days,

(‘Payment Period’)

after the Department acknowledges the satisfactory delivery of the Services and receipt of a correctly rendered invoice. 

[bookmark: _Toc15998550][bookmark: _Ref16000104][bookmark: _Ref16000117][bookmark: _Hlk25586216]The Payment Period starts on the next calendar day after the receipt of the correctly rendered invoice. If the Payment Period ends on a day that is not a Business Day, payment is due on the next Business Day.

For clarity, clause 5.1 does not require the Department to make payment to the Consultant within the Payment Period if: 

the Services have not been satisfactorily performed in accordance with this Contract;

the invoice is not correctly rendered; or

the Department disputes the amount of the invoice. 

Subject to clause 5.5, for payments made by the Department after the Payment Period, the Department must pay the unpaid amount, and where the interest accrued on the unpaid amount is more than A$100, the Department must also pay the interest accrued on the unpaid amount. 

[bookmark: _Toc15998553][bookmark: _Ref81469006]Interest payable under clause 5.2 will be simple interest on the unpaid amount  calculated in respect of each calendar day from the day after the Payment Period ends, up to and including the day that the Department effects payment as represented by the following formula:

	SI   = UA x GIC x D 

Where:

SI		=	simple interest amount;

UA	=	the unpaid amount;

GIC	=	General Interest Charge Rate daily rate; and

D		=	the number of days from the end of the Payment Period up to

		and including the day that payment is made.

[bookmark: _Toc15998554][bookmark: _Ref16000110][bookmark: _Ref81574357]In this clause 5 ‘General Interest Charge Rate’ means the general interest charge rate determined under section 8AAD of the Taxation Administration Act 1953 on the day payment is due, expressed as a decimal rate per day.

[bookmark: _Toc15998555]For the purposes of this clause 5 an invoice is correctly rendered if it:

[bookmark: _Toc15998556]is correctly addressed and calculated in accordance with this Contract, including the requirements specified in Item W; and

[bookmark: _Toc15998557]relates only to supplies that have been delivered to the Department in accordance with this Contract; and

[bookmark: _Toc15998558]is a valid tax invoice in accordance with A New Tax System (Goods and Services Tax) Act 1999.

[bookmark: _Toc15998370][bookmark: _Toc15998559][bookmark: _Ref16000085][bookmark: _Ref16000133][bookmark: _Ref16000154][bookmark: _Toc140055541]TAXES, DUTIES AND GOVERNMENT CHARGES

[bookmark: _Toc15998561]Subject to this clause 6, all taxes, duties and government charges imposed or levied in Australia or overseas in connection with this Contract must be paid by the Consultant or as the Consultant might arrange. 

[bookmark: _Toc15998562]The remainder of this clause 6 (apart from clause 6.8) only apply where the Consultant is registered, or is required to be registered for GST.

[bookmark: _Toc15998563]The goods, services and other supplies made by the Consultant under this Contract are 'taxable supplies' within the meaning of the GST Law.

[bookmark: _Toc15998564]Unless it can demonstrate to the Department's reasonable satisfaction that it is not registered or required to be registered for GST, the Consultant will issue the Department with a ‘tax invoice’ in accordance with the GST Law together with, or as a part of, each invoice submitted for payment in accordance with clause 4.8.  The Department will not be required to pay or provide any consideration for any taxable supply unless and until it has received a tax invoice for that supply.

[bookmark: _Toc15998565]The amounts payable by the Department to the Consultant, as determined under clause 4, are stated inclusive of GST but must not include any amount which represents GST paid by the Consultant for which the Consultant may claim an input tax credit.

[bookmark: _Toc15998566]If a payment to satisfy a claim or a right to claim under or in connection with this Contract gives rise to a liability to pay GST, subject to the payee issuing a tax invoice to the payer, the payer must also pay, and indemnify the payee against the amount of that GST.  For the avoidance of doubt, this clause does not apply to the Fees or other payments for the Consultant's services as specified in the Schedule.  

[bookmark: _Toc15998567]If a Party has a claim under or in connection with this Contract for a cost on which that Party must pay GST, the claim is for the cost plus all GST on that cost (except any GST for which that Party is entitled to an input tax credit).  The Consultant will be presumed to be entitled to a full input tax credit unless it can demonstrate to the Department's reasonable satisfaction why this is not the case. 

[bookmark: _Toc15998568][bookmark: _Ref16000143]If and to the extent that any supply made to the Department under this Contract is not a taxable supply:

[bookmark: _Toc15998569]the consideration payable by the Department for that supply will, if required by the Department, be reduced by 1/11th (GST component); and 

[bookmark: _Toc15998570]if the Department has already paid the price for that supply and the Department requires the Consultant to refund the GST component, the Consultant must refund the GST component. 

[bookmark: _Toc15998571]For the purposes of this clause, ‘GST Law’, ‘supply’, ‘input tax credit’ and other terms relevant to GST, have any meanings given in the A New Tax System (Goods and Services Tax) Act 1999 and any applicable rulings of the Australian Taxation Office. 

[bookmark: _Toc15998371][bookmark: _Toc15998572][bookmark: _Ref16000273][bookmark: _Ref16000291][bookmark: _Toc140055542]SUBCONTRACTORS

[bookmark: _Toc15998573]The Consultant agrees that:

[bookmark: _Toc15998574][bookmark: _Ref16000185][bookmark: _Ref16000196]it will not subcontract the performance of any part of the Services without the prior approval in writing of the Department; and 

[bookmark: _Toc15998575]the subcontractors, if any, specified in Item A will perform work in relation to the Services in accordance with this Contract and are approved by the Department to do so.

[bookmark: _Toc15998576]The Department may impose any terms and conditions it considers appropriate when giving its approval under clause 7.1(a).

[bookmark: _Toc15998577][bookmark: _Ref16000200]Where a subcontractor specified in Item A or approved by the Department under clause 7.1(a) is unable to perform the work, the Consultant agrees to notify the Department immediately.

[bookmark: _Toc15998578][bookmark: _Ref16000205]Where clause 7.3 applies, the Department may request the Consultant to secure a replacement subcontractor acceptable to the Department at no additional cost and at the earliest opportunity.

[bookmark: _Toc15998579]If the Consultant does not comply with any request made under clause 7.4 the Department may terminate this Contract in accordance with the provisions of clause 37. 

[bookmark: _Toc15998580]In respect of subcontractors listed in Item A or approved by the Department under this clause, the Consultant must ensure that:

[bookmark: _Toc15998581]the subcontract facilitates compliance by the Consultant with its obligations under this Contract;

[bookmark: _Toc15998582]the subcontract will not conflict with or detract from the rights and entitlements of the Department under this Contract; 

[bookmark: _Toc15998583]the other party to the subcontract has the necessary relevant expertise and the appropriate types and amounts of insurance to perform work in relation to the Services;

[bookmark: _Toc15998584]the other party to the subcontract has consented to the public disclosure of its name in connection with the performance of the Services;

[bookmark: _Toc15998585]the subcontract contains all the relevant terms of this Contract including those relating to compliance with the Law, conflicts of interest, subcontracting, intellectual property, audit and access, privacy, confidentiality, warranties and indemnities, disclosure and termination and in particular that the Consultant has or will secure for itself a right to terminate the subcontract on terms no less favourable than those accorded the Department by clauses 36 and 37, in the event of this Contract being terminated; 

[bookmark: _Toc15998586]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 Department 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;

[bookmark: _Toc15998587]the other party to the subcontract is prohibited from further subcontracting the Services without the prior written approval of the Department; and

[bookmark: _Toc15998588]if requested, the Consultant will promptly provide a copy of the relevant subcontract to the Department.

[bookmark: _Toc15998372][bookmark: _Toc15998589][bookmark: _Toc140055543]SPECIFIED PERSONNEL AND OTHER PERSONNEL

[bookmark: _Toc15998590]The Consultant agrees that the Specified Personnel will perform the activities specified in Item I. 

[bookmark: _Toc15998591][bookmark: _Ref16000241]Where Specified Personnel are unable to perform the activities, the Consultant must notify the Department immediately.

[bookmark: _Toc15998592][bookmark: _Ref16000245][bookmark: _Ref16000261]The Department may request the Consultant to remove Consultant Personnel (including Specified Personnel) from work in relation to the Services. 

[bookmark: _Toc15998593][bookmark: _Ref16000250]Where clauses 8.2 or 8.3 apply, the Department may request the Consultant to provide replacement personnel acceptable to the Department at no additional cost and at the earliest opportunity.

[bookmark: _Toc15998594]If the Consultant does not comply with any request made under clause 8.3 or clause 8.4, the Department may terminate this Contract in accordance with the provisions of clause 37. 

[bookmark: _Toc15998373][bookmark: _Toc15998595][bookmark: _Toc140055544]RESPONSIBILITY OF CONSULTANT

[bookmark: _Toc15998596]The Consultant agrees to be fully responsible for the performance of the Services and for ensuring compliance with the requirements of this Contract, and will not be relieved of that responsibility because of any:

[bookmark: _Toc15998597]involvement by the Department in the performance of the Services;

[bookmark: _Toc15998598]payment made to the Consultant on account of the Services;

[bookmark: _Toc15998599]subcontracting of any aspect of the Services; or

[bookmark: _Toc15998600]acceptance by the Department of replacement Consultant Personnel (including Specified Personnel).

[bookmark: _Toc15998374][bookmark: _Toc15998601][bookmark: _Ref22810794][bookmark: _Toc140055545]COMMONWEALTH MATERIAL

[bookmark: _Toc15998602]The Department agrees to provide the Commonwealth Material to the Consultant as specified in Item J.

[bookmark: _Toc15998603]The Department grants to the Consultant a royalty-free, licence fee-free, non-exclusive, non-transferrable, revocable licence (including a limited right of sub-licence to sub-license to a subcontractor specified in Item A or approved by the Department under clause 7) to use, reproduce, modify, adapt, publish, perform, broadcast and communicate the Intellectual Property in the Commonwealth Material solely for the purposes of this Contract. 

To the extent the Consultant develops or creates any improvements, modifications, derivatives or enhancements of Commonwealth Material as part of the provision of the Services, such Material forms part of the Commonwealth Material and the Intellectual Property in such Material automatically vest in the Department upon its creation and the Consultant assigns all of its existing and future rights, title and interest in such Material (including all Intellectual Property) to the Commonwealth. 

[bookmark: _Toc15998604]The Consultant agrees to ensure that all Commonwealth Material is used strictly in accordance with any conditions or restrictions set out in Item K, and any direction by the Department.

[bookmark: _Toc15998605]Property in any copy of Commonwealth Material (in the form of a document, article or removable medium) vests or remains vested in the Commonwealth.  The Consultant agrees:

[bookmark: _Toc15998606]to secure all copies within its control against loss and unauthorised use or disclosure; and

[bookmark: _Toc15998607]on the expiration or termination of this Contract, to deliver to the Department, or, in accordance with Department directions erase or otherwise deal with all such copies,

unless any provision to the contrary is set out in Item M.

[bookmark: _Toc15998608]This clause 10 survives the expiration or earlier termination of this Contract.

[bookmark: _Toc15998375][bookmark: _Toc15998609][bookmark: _Ref16000301][bookmark: _Ref16067118][bookmark: _Ref17669487][bookmark: _Toc140055546]INTELLECTUAL PROPERTY IN CONTRACT MATERIAL

[bookmark: _Hlk25587563][bookmark: _Hlk24398820]The ownership model for Intellectual Property in Contract Material is that set out in Item S.

If no ownership model is selected in Item S, clause 12 applies and clause 13 in its entirety, does not apply to this Contract.

[bookmark: _Ref17665667][bookmark: _Ref24462804][bookmark: _Toc140055547]EXISTING MATERIAL AND DEPARTMENT OWNERSHIP OF INTELLECTUAL PROPERTY IN CONTRACT MATERIAL

[bookmark: _Toc15998610][bookmark: _Ref16000284]Intellectual Property in all Contract Material vests or will vest in the Commonwealth.

[bookmark: _Toc15998611]Clause 12 does not affect the ownership of Intellectual Property in any Existing Material. 

The Consultant grants, or undertakes to arrange for a third party to grant, to the Commonwealth a permanent, irrevocable, royalty-free, licence fee-free, world-wide, non-exclusive licence (including a right of sublicence) to use, reproduce, modify, adapt, publish, perform, broadcast, communicate, commercialise and exploit the Intellectual Property in any Existing Material in conjunction with the Contract Material. 

[bookmark: _Toc15998612]To the extent that the Consultant needs to use any of the Contract Material for the purpose of performing its obligations under this Contract, the Commonwealth grants to the Consultant for the Contract Term a royalty-free, licence fee-free, non-exclusive, non-transferable, revocable licence (including a limited right of sub-licence to sub-license to a subcontractor specified in Item A or approved by the Department under clause 7) to use, reproduce, modify, adapt, publish, perform, broadcast and communicate the Intellectual Property in the Contract Material solely for the purposes of this Contract. 

[bookmark: _Toc15998613]If requested by the Department, the Consultant agrees to bring into existence, sign, execute or otherwise deal with any document which may be necessary or desirable to give effect to this clause 12.

[bookmark: _Toc15998614]The Consultant warrants that it is entitled, or will be entitled at the relevant time, to deal with the Intellectual Property in the Contract Material and Existing Material in the manner provided for in this clause 12.

[bookmark: _Toc15998615]Property in any copy of Contract Material (in the form of a document, article or removable medium) vests or will vest in the Commonwealth.  The Consultant agrees:

[bookmark: _Toc15998616]to secure all copies within its control against loss and unauthorised use or disclosure; and

[bookmark: _Toc15998617]on the expiration or earlier termination of this Contract, to deliver to the Department, or, in accordance with Department directions, erase or otherwise deal with all such copies,

unless any provision to the contrary is set out in Item M.

[bookmark: _Toc15998618]This clause 12 survives the expiration or earlier termination of this Contract.

[bookmark: _Ref17665767][bookmark: _Toc140055548]EXISTING MATERIAL AND CONSULTANT OWNERSHIP OF INTELLECTUAL PROPERTY IN CONTRACT MATERIAL

Intellectual Property in all Contract Material vests or will vest in the Consultant. 

Clause 13 does not affect the ownership of Intellectual Property in any Existing Material or Commonwealth Material. 

The Consultant grants, or undertakes to arrange for a third party to grant, to the Department and the Commonwealth a perpetual, irrevocable, royalty-free, licence fee-free, world-wide, non-exclusive licence (including the right to sub-licence) to use, reproduce, modify, adapt, publish, perform, broadcast and communicate the Intellectual Property in any Existing Material in conjunction with the Contract Material.  

The Consultant grants to the Department and the Commonwealth a perpetual, irrevocable, royalty-free, licence fee-free, world-wide, non-exclusive licence to use, reproduce, modify, adapt, publish, perform, broadcast, communicate, commercialise and exploit the Intellectual Property in the Contract Material for the Department's or the Commonwealth's purpose.  

If requested by the Department, the Consultant agrees to bring into existence, sign, execute or otherwise deal with any document which may be necessary or desirable to give effect to this clause 13.

The Consultant warrants that it is entitled, or will be entitled at the relevant time, to deal with the Intellectual Property in the Contract Material and Existing Material in the manner provided for in this clause 13.

This clause 13 survives the expiration or earlier termination of this Contract. 

[bookmark: _Toc15998376][bookmark: _Toc15998619][bookmark: _Ref16000508][bookmark: _Ref16000534][bookmark: _Ref17670294][bookmark: _Ref17670646][bookmark: _Ref17670655][bookmark: _Ref22905716][bookmark: _Ref22918943][bookmark: _Toc140055549]MORAL RIGHTS

[bookmark: _Hlk25579362][bookmark: _Toc15998620]The applicable definition of 'Specified Acts' for the purposes of this clause 14 is that set out in Item T. 

If no option is selected in Item T, clause 14.3 applies and clause 14.4 in its entirety does not apply to this Contract.

[bookmark: _Ref22905804]For the purposes of this clause 14, the ‘Specified Acts’ relating to Moral Rights means any of the following classes or types of acts or omissions by or on behalf of the Department:

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

supplementing the Contract Material with any other Material; 

using the Contract Material in a different context to that originally envisaged; and

falsely attributing authorship of any Contract Material, or any content in the Contract Material.  

[bookmark: _Ref22905785]For the purposes of this clause 14, the ‘Specified Acts’ relating to Moral Rights means any of the following classes or types of acts or omissions by or on behalf of the Department:

[bookmark: _Toc15998621]using, reproducing, modifying, adapting, publishing, performing, broadcasting, communicating, commercialising or exploiting all or any part of the Contract Material, with or without attribution of authorship;

[bookmark: _Toc15998622]supplementing the Contract Material with any other Material; and 

[bookmark: _Toc15998623]using the Contract Material in a different context to that originally envisaged,

but does not include false attribution of authorship. 

[bookmark: _Toc15998624][bookmark: _Ref17708877][bookmark: _Ref22906643]The Consultant must use its best endeavours to ensure that:

[bookmark: _Toc15998625]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 Commonwealth or any person claiming under or through the Commonwealth; and

[bookmark: _Toc15998626]where there is no consent already in place, the author of any Existing Material will give a written consent to the Specified Acts (whether occurring before or after the consent is given) which extends directly or indirectly for the benefit of the Commonwealth in relation to the Commonwealth’s licensed use of such Material.

[bookmark: _Toc15998627][bookmark: _Ref17708880][bookmark: _Ref22906653]This clause 14 survives the expiration or earlier termination of this Contract. 

[bookmark: _Toc15998377][bookmark: _Toc15998628][bookmark: _Ref16000042][bookmark: _Ref16000566][bookmark: _Ref16000575][bookmark: _Toc140055550]DISCLOSURE OF INFORMATION

[bookmark: _Toc15998629][bookmark: _Ref16000554]Subject to clause 15.5, the Consultant agrees not to disclose any Confidential Information relating to this Contract or the Services without prior approval in writing from the Department. 

[bookmark: _Toc15998630]The Department may impose any conditions it considers appropriate when giving its approval under clause 15.1 and the Consultant agrees to comply with these conditions.

[bookmark: _Toc15998631][bookmark: _Ref16000560]The Department may at any time require the Consultant to give, and to arrange for Consultant Personnel to give, undertakings in writing in a form required by the Department, relating to the non-disclosure of Confidential Information.

[bookmark: _Toc15998632]If the Consultant receives a request under clause 15.3, it agrees to promptly arrange for all such undertakings to be given.

[bookmark: _Toc15998633][bookmark: _Ref16000548]The obligations on the Consultant under this clause 15 will not be taken to have been breached where the information referred to is required by Law to be disclosed. 

[bookmark: _Toc15998634]Property in any copy of Confidential Information (in the form of a document, article or removable medium) vests or will vest in the Department.  The Consultant agrees:

[bookmark: _Toc15998635]to secure all copies within its control against loss and unauthorised use or disclosure; and

[bookmark: _Toc15998636]on the expiration or earlier termination of this Contract, to deliver to the Department, or, in accordance with Department directions, erase or otherwise deal with all such copies,

unless any provision to the contrary is set out in Item M.

[bookmark: _Toc15998637]The Commonwealth gives no undertaking to treat Consultant information, or this Contract, as confidential information.  The Consultant acknowledges that the Commonwealth may disclose information relevant to this Contract, or this Contract itself, to any person:

[bookmark: _Toc15998638]to the extent required by Law or by a lawful requirement of any government or governmental body, authority or agency;

[bookmark: _Toc15998639]if required in connection with legal proceedings;

[bookmark: _Toc15998640]for public accountability reasons, including disclosure on request to other Government Agencies, and a request for information by parliament or a parliamentary committee or a Commonwealth Minister;

[bookmark: _Toc15998641]to Commonwealth third party service providers for the purposes of providing goods and services to, or on behalf of, the Commonwealth; or

[bookmark: _Toc15998642]for any other requirements of the Commonwealth.

[bookmark: _Toc15998643]This clause 15 survives the expiration or earlier termination of this Contract.

[bookmark: _Toc15998378][bookmark: _Toc15998644][bookmark: _Ref16000046][bookmark: _Ref16000581][bookmark: _Ref16000586][bookmark: _Toc140055551]ACCESS TO DOCUMENTS

[bookmark: _Toc15998645]In this clause, ‘document’ and ‘Commonwealth contract’ have the same meaning as in the Freedom of Information Act 1982.

[bookmark: _Toc15998646]This clause 16 only applies if this is a Contract which complies with the description of ‘Commonwealth contract’.

[bookmark: _Toc15998647]Where the Department has received a request for access to a document created by or in the possession of, the Consultant or any subcontractor that relates to the performance of this Contract (and not to the entry into this Contract), the Department may at any time by written notice require the Consultant to provide the document to the Department and the Consultant must, at no additional cost to the Department, promptly comply with the notice.

[bookmark: _Toc15998648]The Consultant must include in any subcontract relating to the performance of this Contract provisions that will enable the Consultant to comply with its obligations under this clause 16.

[bookmark: _Ref22908439][bookmark: _Toc140055552]NOTIFIABLE DATA BREACHES

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

[bookmark: _Toc15998649]notify the Department in writing as soon as possible, which must be no later than within three days of becoming aware; and 

[bookmark: _Toc15998650]unless otherwise directed by the Department, carry out an assessment in accordance with the requirements of the Privacy Act 1988.

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

(u) [bookmark: _Toc15998651]take all reasonable action to mitigate the risk of the Eligible Data Breach causing serious harm to any of the individuals to whom the Personal Information relates; 

[bookmark: _Toc15998652]unless otherwise directed by the Department, take all other action necessary to comply with the requirements of the Privacy Act 1988; and

[bookmark: _Toc15998653]take any other action as reasonably directed by the Department.

This clause 17 survives the expiration or earlier termination of this Contract.

[bookmark: _Toc15998379][bookmark: _Toc15998654][bookmark: _Ref16000599][bookmark: _Ref16000602][bookmark: _Ref16000612][bookmark: _Ref16000617][bookmark: _Ref16000623][bookmark: _Ref16000640][bookmark: _Toc140055553]PROTECTION OF PERSONAL INFORMATION

[bookmark: _Toc15998655][bookmark: _Toc15998656]This clause 18 applies only where the Consultant deals with Personal Information when, and for the purpose of, providing the Services under this Contract.

[bookmark: _Toc15998657]In this clause 18, the terms:

[bookmark: _Toc15998658]agency;

[bookmark: _Toc15998659]contracted service provider;

[bookmark: _Toc15998660]registered APP code (RAC); and

[bookmark: _Toc15998661]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.

[bookmark: _Toc15998662]The Consultant acknowledges that it may be treated as a ‘contracted service provider’ and agrees in respect of the provision of the Services under this Contract:

[bookmark: _Toc15998663]to use or disclose Personal Information obtained during the course of providing the Services under this Contract, only for the purposes of this Contract;

[bookmark: _Toc15998664]not to do any act or engage in any practice which if done or engaged in by an agency, would be a breach of an APP;

[bookmark: _Toc15998665]to notify individuals whose Personal Information the Consultant holds, that complaints about acts or practices of the Consultant may be investigated by the Privacy Commissioner who has power to award compensation against the Consultant in appropriate circumstances;

[bookmark: _Toc15998666]comply with the obligations contained in the APPs that apply to the Consultant;

[bookmark: _Toc15998667]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 Consultant, unless the activity or practice is engaged in for the purpose of discharging, directly or indirectly, an obligation under this Contract, and the activity or practice which is authorised by this Contract is inconsistent with the APP or RAC, whichever is applicable to the Consultant;

[bookmark: _Toc15998668]to comply with any request under section 95C of the Privacy Act;

[bookmark: _Toc15998669]to immediately notify the Department if the Consultant becomes aware of a breach or possible breach of any of the obligations contained in, or referred to in, this clause 18, whether by the Consultant or any subcontractor; 

[bookmark: _Toc15998670]to comply with any directions, guidelines, determinations or recommendations of the Privacy Commissioner to the extent that they are consistent with the requirements of this clause 18; 

[bookmark: _Toc15998671]to ensure that any officers, employees or agents of the Consultant who are required to deal with Personal Information for the purposes of this Contract are made aware of the obligations of the Consultant set out in this clause 18; and

[bookmark: _Toc15998672]not use or disclose any Personal Information, obtained from the Department, for the purposes of direct marketing.

[bookmark: _Toc15998673][bookmark: _Ref16000634]The Consultant agrees to ensure that any subcontract entered into for the purpose of fulfilling its obligations under this Contract imposes on the subcontractor the same obligations as the Consultant has under this clause 18, including the requirement in relation to subcontracts.

[bookmark: _Toc15998674][bookmark: _Ref16000629]The Department may at any time require the Consultant to give, and to arrange for Consultant Personnel to give, undertakings in writing in a form required by the Department, relating to the non-disclosure of Personal Information.

[bookmark: _Toc15998675]If the Consultant receives a request under clause 18.5, it agrees to promptly arrange for all such undertakings to be given.

[bookmark: _Toc15998676]The Consultant indemnifies the Department in respect of any loss, liability or expense suffered or incurred by the Department which arises directly or indirectly from a breach of any of the obligations of the Consultant under this clause, or a subcontractor under the subcontract provisions referred to in clause 18.4.

[bookmark: _Toc15998677]The Consultant’s obligations under this clause 18 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 Consultant but for the application of this clause.

[bookmark: _Toc15998678]This clause 18 survives the expiration or earlier termination of this Contract.

[bookmark: _Toc15998380][bookmark: _Toc15998679][bookmark: _Toc140055554]COMPLIANCE WITH LAWS AND POLICIES

[bookmark: _Toc15998680]The Consultant agrees, in carrying out this Contract, to comply with all Laws and any relevant policies, including: 

[bookmark: _Toc15998681]the Crimes Act 1914; 

[bookmark: _Toc15998682]the Racial Discrimination Act 1975; 

[bookmark: _Toc15998683]the Sex Discrimination Act 1984; 

[bookmark: _Toc15998684]the Disability Discrimination Act 1992; 

[bookmark: _Toc15998685]the Charter of United Nations Act 1945 and the Charter of United Nations (Dealing with Assets) Regulations 2008; 

[bookmark: _Toc15998686]the Archives Act 1983; 

[bookmark: _Toc15998687]the Privacy Act 1988;

[bookmark: _Toc15998688]the Freedom of Information Act 1982; 

[bookmark: _Toc15998689]the Criminal Code Act 1995;

[bookmark: _Toc15998690]the Public Interest Disclosure Act 2013; 

the Modern Slavery Act 2018;

[bookmark: _Toc15998691]the Payment Times Reporting Act 2020;

the National Anti-Corruption Commission Act 2022;

any work health and safety legislation applicable to the Consultant; 

[bookmark: _Toc15998692]the Australian Government’s Lobbying Code of Conduct;

[bookmark: _Toc15998693]the Protective Security Policy Framework;  

[bookmark: _Toc15998694]any fraud control policy, rules or guidelines issued by the Australian Government from time to time; and

[bookmark: _Toc15998695]any other policies notified to the Consultant in writing or listed in Item C.

[bookmark: _Toc15998696]The Consultant acknowledges that under section 137.1 of the Criminal Code, giving false or misleading information to the Commonwealth is a serious offence.  

[bookmark: _Toc15998697]The Consultant agrees, when using the Department’s premises or facilities, to comply with all reasonable directions and procedures relating to work health, safety and security in operation at those premises or in regard to those facilities (including the Department’s smoke-free work-place policy) whether specifically drawn to the attention of the Consultant or as might reasonably be inferred from the circumstances. 

[bookmark: _Toc15998698][bookmark: ProcessAllFootersStartPos]Without limiting the effect of clause 39 9, the Consultant must comply with, and require Consultant Personnel to comply with, the behaviours specified in: 

[bookmark: _Toc15998699]the Code of Conduct in section 13 of the Public Service Act 1999 as if the Consultant and those Consultant Personnel were APS employees as defined in that Act; and

[bookmark: _Toc15998700]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.

[bookmark: _Toc15998701]Clauses 19.6 to 19.9 only apply to the extent that: 

[bookmark: _Toc15998702]this Contract is entered into following a procurement which is at, or above, the relevant procurement thresholds as defined in the Commonwealth Procurement Rules but not where that procurement is listed in Appendix A to those Rules; and 

[bookmark: _Toc15998703]the Consultant is a ‘relevant employer’ for the purposes of the Workplace Gender Equality Act 2012 (‘the WGE Act’). 

[bookmark: _Toc15998704][bookmark: _Ref16000672]The Consultant must comply with its obligations, if any, under the WGE Act. 

[bookmark: _Toc15998705]If the Consultant becomes non-compliant with the WGE Act during the Contract Term, the Consultant must notify the Department. 

[bookmark: _Toc15998706]If the Contract Term exceeds 18 months, the Consultant must provide a current letter of compliance within 18 months from the Commencement Date and following this, annually, to the Department.  

[bookmark: _Toc15998707][bookmark: _Ref16000677]Compliance with the WGE Act does not relieve the Consultant from its responsibility to comply with its other obligations under this Contract.

[bookmark: _Toc15998381][bookmark: _Toc15998708][bookmark: _Ref16000691][bookmark: _Ref17671631][bookmark: _Ref17674024][bookmark: _Ref22918924][bookmark: _Toc140055555]INDIGENOUS PROCUREMENT POLICY

[bookmark: _Toc15998709][bookmark: _Ref16080343]In this clause 20, the term ‘Indigenous Enterprise’ has the meaning given in the Indigenous Procurement Policy.

[bookmark: _Ref17709410]It is Commonwealth policy to stimulate Indigenous entrepreneurship and business development, providing Indigenous Australians with more opportunities to participate in the economy (see the Indigenous Procurement Policy for further information).

[bookmark: _Toc15998710]The Consultant must use its reasonable endeavours to increase its:

[bookmark: _Toc15998711]purchasing from Indigenous enterprises; and

[bookmark: _Toc15998712]employment of Indigenous Australians,

in the delivery of the Services as specified in the Schedule.

[bookmark: _Toc15998713]Purchases from Indigenous enterprises may be in the form of engagement of an Indigenous enterprise as a subcontractor and use of Indigenous suppliers in the Consultant's supply chain. 

[bookmark: _Toc15998714][bookmark: _Ref17674358][bookmark: _Ref22917285][bookmark: _Ref22917314][bookmark: _Ref22919100]The Consultant must provide such written reports and evidence of its compliance with this clause 20 every 6 months during the Contract Term. 

The option selected for the Indigenous Procurement Policy is that set out in Item U. 

If no option is selected in Item U, clause 21 applies and clause 22 does not apply to this Contract.

[bookmark: _Ref24400852][bookmark: _Toc140055556]INDIGENOUS PROCUREMENT POLICY – NOT HIGH VALUE CONTRACT 

In this clause 21, the terms ‘High Value Contract’, ‘Indigenous Enterprise’ and ‘Remote Area’ all have the meaning given in the Indigenous Procurement Policy.

[bookmark: _Toc15998715]If during the Contract Term the value of this Contract exceeds $7.5 million, and more than half of the value of this Contract is being spent in one or more of the industry sectors specified in the Indigenous Procurement Policy then this Contract will become a High Value Contract for the purposes of the Indigenous Procurement Policy, in which case the Consultant must:

[bookmark: _Toc15998716][bookmark: _Ref16000725]within 60 days after the $7.5 million value is reached, develop an Indigenous Participation Plan as required for the purposes of the Indigenous Procurement Policy and using a template provided by the Department that addresses:  

how the Consultant intends on meeting the mandatory minimum requirements for the Indigenous Procurement Policy;

the Consultant's current rate of Indigenous employment and supplier use;

the Consultant's commitment to Indigenous participation; and

if any part of this Contract is being or will be delivered in a Remote Area, how the Consultant will ensure that its provision of the Services will deliver significant Indigenous employment or supplier use outcomes in that Remote Area; and

[bookmark: _Toc15998717]submit the draft Indigenous Participation Plan to the Department for its review and, if appropriate, approval.

[bookmark: _Toc15998718][bookmark: _Ref17674382][bookmark: _Ref22917297][bookmark: _Ref22917324][bookmark: _Ref22919109]Upon approval of the draft Indigenous Participation Plan under clause 21.2(a), the Consultant must:

[bookmark: _Toc15998719]comply with the Indigenous Participation Plan (which will by contract variation form an Annexure to the Contract); 

[bookmark: _Toc15998720]report against its compliance with the Indigenous Participation Plan quarterly during the Contract Term; and

[bookmark: _Toc15998721]comply with any directions issued by the Department in relation to the Consultant's implementation of the Indigenous Participation Plan.

[bookmark: _Ref24400907][bookmark: _Toc140055557]INDIGENOUS PROCUREMENT POLICY – HIGH VALUE CONTRACT 

[bookmark: _Ref22917858]In this clause 22: 

‘Indigenous Participation Plan’ means the plan referenced at Item U; and

‘Powering Indigenous Procurement reporting portal’ means the online portal where Consultants report on their progress against their mandatory minimum requirements under the  Indigenous Procurement Policy.

Without limiting clause 20.2, the Consultant must comply with the Indigenous Participation Plan. 

[bookmark: _Ref22918538]The Consultant must submit a written report to the Department via the Powering Indigenous Procurement reporting portal on its compliance with the Indigenous Participation Plan, as follows: 

at least once every quarter during the Contract Term; and 

within 5 Business Days after the end of the Term (‘End of Term Report’).

The End of Term Report must identify whether the Consultant: 

met the mandatory minimum requirements; and 

complied with the Indigenous Participation Plan. 

Throughout the Contract Term, the Consultant is responsible for managing the Consultant's access to the Powering Indigenous Procurement reporting portal including by managing the:

enabling of its authorised Personnel's access; and 

disabling of its authorised Personnel's access. 

If the Consultant did not comply with the Indigenous Participation Plan it must provide an explanation for its non-compliance. 

[bookmark: _Ref22918443]If the Department considers, in its absolute discretion at any time during the Contract Term, that it has concerns in relation to the Consultant's: 

compliance with the Indigenous Participation Plan; or 

overall ability to meet the mandatory minimum requirements as set out in the Indigenous Participation Plan, 

the Department may request the Consultant to provide additional detail in relation to its implementation of and overall ability to comply with the Indigenous Participation Plan.  The Consultant must comply with all reasonable directions issued by the Department in relation to the Consultant's implementation of the Indigenous Participation Plan. 

Without limiting its other rights under the Contract or at Law, any material failure by the Consultant to: 

implement the Indigenous Participation Plan; or 

comply with a direction issued by the Department under clause 22.6,

will be a breach of this Contract, and the Department may terminate this Contract in accordance with clause 35. 

[bookmark: _Ref22917935]Notwithstanding any other clause of this Contract, the Consultant acknowledges and agrees that the reports it submits under clause 22.3:

will be recorded in a central database that is able to be accessed by Commonwealth entities and may be made publicly available; 

[bookmark: _Ref22917877]will not be considered to be Confidential Information; and 

may be used by Commonwealth entities for any purpose, including for evaluation of an offer to provide goods and/or services to a Commonwealth entity.

[bookmark: _Toc17996308][bookmark: _Toc17997205][bookmark: _Ref17712622][bookmark: _Toc140055558]MODERN SLAVERY ACT 2018

[bookmark: _Ref17712603]The Consultant must take reasonable steps to identify, assess and address risks of Modern Slavery practices in the operations and supply chains used in the provision of the Services. 

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

 In this clause 23:

‘Modern Slavery’ has the same meaning as it has in the Modern Slavery Act 2018.

[bookmark: _Ref16069738][bookmark: _Toc140055559][bookmark: _Toc15998382][bookmark: _Toc15998723][bookmark: _Ref16000735]BLACK ECONOMY PROCUREMENT CONNECTED POLICY

In this clause 24:

‘Black Economy Procurement Connected Policy’ means the Black economy – increasing the integrity of government procurement: Procurement connected policy guidelines March 2019 available at https://treasury.gov.au/publication/p2019-t369466;

[bookmark: _DTBK928]‘Satisfactory’ means meets the conditions set out in Part 6.b of the Black Economy Procurement Connected Policy or, if the circumstances in Part 6.c of the Black Economy Procurement Connected Policy apply, the conditions set out in Part 8.b of the Black Economy Procurement Connected Policy; 

[bookmark: _DTBK929]‘Statement of Tax Record’ means a statement of tax record issued by the Australian Taxation Office following an application made in accordance with the process set out at https://www.ato.gov.au/Business/Bus/Statement-of-tax-record/?page=1#Requesting_an_STR; and 

[bookmark: _DTBK930]‘Valid’ means valid in accordance with Part 7.e of the Black Economy Procurement Connected Policy. 

[bookmark: _Ref23154272][bookmark: _DTBK864]The Consultant must hold a Valid and Satisfactory Statement of Tax Record at all times during the Contract Term and, on request by the Department, provide to the Department a copy of any such Statement of Tax Record. 

If the Consultant fails to hold and maintain a Valid and Satisfactory Statement of Tax Record in accordance with clause 24.2 the Department may terminate this Contract in accordance with the provisions of clause 35.

[bookmark: _Ref17106663]The Consultant warrants that, in relation to any subcontractor engaged to deliver the Services, where the estimated value of the Services to be undertaken by that subcontractor is over $4 million (GST inclusive), that the Consultant holds and will retain a copy of a Satisfactory Statement of Tax Record for that subcontractor that was Valid at the time of entry into the subcontract by the Consultant and the subcontractor.

The Consultant must retain a copy of any Satisfactory Statement of Tax Record held by any subcontractor in accordance with clause 24.4 and must, on request by the Department, provide the Department a copy of any such Statement of Tax Record. 

If the Consultant is a partnership, the Consultant will ensure that if a new partner joins the partnership that a Valid and Satisfactory Statement of Tax Record for the partner is provided to the Department as soon as possible after they become a partner to the partnership.  The Consultant must provide a Valid and Satisfactory Statement of Tax Record in respect of each partner that is directly involved in the delivery of the partnership. 

[bookmark: _Ref81406810][bookmark: _Ref81406856][bookmark: _Ref81412095][bookmark: _Toc140055560][bookmark: _Ref25580252]PAYMENT TIMES PROCUREMENT CONNECTED POLICY

N/A

[bookmark: _Ref82521005][bookmark: _Toc140055561]CHILD SAFETY

[bookmark: _Toc67471719]If any part of the Services involves the Consultant employing or engaging a person (whether as an officer, employee, contractor, or volunteer) that is required by State or Territory law to have a working with children check to undertake the Services or any part of the Services, the Consultant agrees:

[bookmark: _Toc67471720]to comply with all State, Territory or Commonwealth law relating the employment or engagement of people who work or volunteer with children in relation to the Services, including mandatory reporting and working with children checks however described; and

[bookmark: _Toc67471721]if requested, provide the Department at the Consultant’s cost, an annual statement of compliance with this clause 26, in such form as may be specified by the Department.

[bookmark: _Toc67471722]When child safety obligations may be relevant to a subcontract, the Consultant must ensure that any subcontract entered into by the Consultant for the purposes of fulfilling the Consultant's obligations under this Contract imposes on the subcontractor the same obligations regarding child safety that the Consultant has under this Contract.  Each subcontract must also require the same obligations (where relevant) to be included by the subcontractor in any secondary subcontracts. 

[bookmark: _Ref22811817][bookmark: _Toc140055562]CONFLICT OF INTEREST

[bookmark: _Toc15998724]The Consultant warrants that, to the best of its knowledge after making diligent inquiry, at the date of signing this Contract, except as disclosed in writing to the Department, no Conflict exists or is likely to arise in the performance of obligations under this Contract by the Consultant or the Consultant Personnel.

[bookmark: _Toc15998725]If, during the Contract Term, a Conflict arises, or appears likely to arise, in respect of the Consultant or any of the Consultant Personnel, the Consultant agrees to:

[bookmark: _Toc15998726]notify the Department immediately in writing of the Conflict making a full disclosure of all relevant information relating to the Conflict and setting out the steps the Consultant proposes to take to resolve or otherwise deal with the Conflict; and 

[bookmark: _Toc15998727]take such steps as have been proposed by the Consultant, or at the absolute discretion of the Department, take such steps as the Department may reasonably require to resolve or otherwise deal with the Conflict. 

[bookmark: _Toc15998728]If the Consultant fails to notify the Department under this clause 27 or is unable or unwilling to resolve or deal with the Conflict as required, the Department may terminate this Contract in accordance with the provisions of clause 37.

[bookmark: _Toc15998729]The Consultant agrees that it will:

[bookmark: _Toc15998730][bookmark: _Hlk26814160]ensure that a situation does not arise which may result in a Conflict; and

[bookmark: _Toc15998731]use its best endeavours (including making all appropriate enquiries) to ensure that any Consultant Personnel do not engage in any activity or obtain any interest during the Contract Term that is likely to conflict with or restrict the Consultant in providing the Services to the Department fairly and independently.

[bookmark: _Ref137125677][bookmark: _Toc137126026][bookmark: _Toc140055563]NOTIFICATION OF SIGNIFICANT EVENTS

[bookmark: _Ref137134624]The Consultant must immediately issue the Department a notice on becoming aware of a Significant Event.

The notice issued under clause 28.1 must provide a summary of the Significant Event, including the date that it occurred and whether any Specified Personnel or other personnel engaged in connection with the goods and/or Services were involved.

The Department may notify the Consultant in writing that an event is to be considered a Significant Event for the purposes of this clause, and where this occurs the Consultant must issue a notice under clause 28.1 in relation to the event within three (3) Business Days of being notified by the Department.

Where reasonably requested by the Department, the Consultant must provide the Department with any additional information regarding the Significant Event within three (3) Business Days of the request.

[bookmark: _Ref137134647]If requested by the Department, the Consultant must prepare a draft remediation plan and submit that draft plan to the Department’s representative specified in Item O for approval within ten (10) Business Days of the request.

A draft remediation plan prepared by the Consultant under clause 28.5 must include the following information:

how the Consultant will address the Significant Event in the context of the goods and/or Services, including confirmation that the implementation of the remediation plan will not in any way impact on the delivery of the goods and/or Services or compliance by the Consultant with its other obligations under the Contract; and

how the Consultant will ensure events similar to the Significant Event do not occur again; and

any other matter reasonably requested by the Department.

[bookmark: _Ref137134668]The Department will review the draft remediation plan and either approve the draft remediation plan or provide the Consultant with the details of any changes that are required. The Consultant must make any changes to the draft remediation plan reasonably requested by the Department and resubmit the draft remediation plan to the Department for approval within three (3) Business Days of the request unless a different timeframe is agreed in writing by the Department. This clause 28.7 will apply to any resubmitted draft remediation plan.

Without limiting its other obligations under the Contract, the Consultant must comply with the remediation plan as approved by the Department. The Consultant agrees to provide reports and other information about the Consultant’s progress in implementing the remediation plan as reasonably requested by the Department.

A failure by the Consultant to comply with its obligations under this clause 28 will be a material breach of the Contract, which may give rise to a right of the Department to terminate for default. The Department’s rights under this clause are in addition to and do not otherwise limit any other rights the Department may have under the Contract. The performance by the Consultant of its obligations under this clause will be at no additional cost to the Department.

[bookmark: _Toc140055564]NATIONAL ANTI-CORRUPTION COMMISSION ACT 2022 (CTH) REQUIREMENTS

The Consultant acknowledges that in providing the Services to the Department under the Contract, it is a contracted service provider for the purposes of the National Anti-Corruption Commission Act 2022 (Cth) (NACC Act). 

The Consultant must comply with any reasonable request, policy or direction issued by the Department and otherwise cooperate with the Department in relation to any action taken by the Department required or authorised by the NACC Act. 

[bookmark: _Toc137135583][bookmark: _Toc140055565]PUBLIC INTEREST DISCLOSURE

1.2 Where a Consultant suspects wrongdoing within the Commonwealth public sector, the Consultant may raise their concerns under the Public Interest Disclosure Act 2013. Prior to making a disclosure, the Consultant must refer to information available at: https://www.ombudsman.gov.au/Our-responsibilities/making-a-disclosure 

2. SECURITY

[bookmark: _Ref10107853][bookmark: _Ref485906614]The Consultant must, and must ensure that the Consultant Personnel, comply with: 

[bookmark: _Ref485818586][bookmark: _Ref16075325][bookmark: _Ref15459914]all relevant requirements of the PSPF and its Protective Security Protocols (Personnel security, Information security and Physical security), including the PSPF Protective security governance guidelines – Security of outsourced services and functions;  

the requirements of the Department's protective policies and procedures under the PSPF; 

[bookmark: _Ref485818592]any additional security requirements specified in the Schedule; and  

any other security requirements that are notified in writing by the Department to the Consultant from time to time, including any changes to the requirements referred to in clauses 31.1(a) to 31.1(c).  Such other security requirements must be complied with from the date specified in the notice, or if none is specified, within five Business Days of receipt of the notice. 

[bookmark: _Ref485820242]The Consultant acknowledges and agrees that:

it must not, and must not permit any Consultant Personnel, to access security classified information unless the individual concerned has a security clearance to the appropriate level and the need-to-know, and will prevent access by any such individual whose security clearance has lapsed or been revoked or who no longer requires such access;

it must provide written notification to the Department immediately upon becoming aware of any unauthorised access to security classified information and the extent and nature of that access (whether incidental access, or by any of the Consultant Personnel), and must comply with any reasonable directions of the Department in order to rectify the security incident; and

it must, and must ensure that the Consultant Personnel, store and handle security classified information and resources in premises and facilities that meet the minimum standards set by the Commonwealth for storage and handling of such information and/or resources, as applicable, of the relevant security classification level. 

[bookmark: _Ref15459966][bookmark: _Ref485820248]The Consultant acknowledges and agrees that: 

if and when requested by the Department, it, and the Consultant Personnel, must promptly execute a declaration of interest and deed of non-disclosure, in a form reasonably required by the Department, relating to the use and non-disclosure of official information in connection with this Contract;

it must promptly provide written notification and disclose to the Department any conflict of interest affecting it, or the Consultant Personnel, that may impact on security in the performance of the Consultant's obligations with respect to official information under this Contract;

it must promptly inform, and keep informed, the Consultant Personnel in respect of all of the Department's security requirements, and the security obligations of the Consultant under this Contract, including that the obligation to maintain confidentiality of official information is ongoing (notwithstanding termination or expiry of this Contract or their involvement with it);

it must, and must ensure that the Consultant Personnel, have and use systems, that meet the designated information security standards under the Australian Government Information Security Manual, for the electronic processing, storage, transmission and disposal of official information; 

it must, and must ensure that the Consultant Personnel, provide written notification to the Department immediately of any actual or suspected security incident, security infringement, security violation or security breach in connection with this Contract, including where it may impact upon the provision of the Services, or official information held by or in the control of the Consultant; and

on termination or expiry of this Contract it must, and must ensure that the Consultant Personnel:

delete all official information from their respective ICT systems; and

return all the Department resources and assets to the Department, 

except to the extent that the Law requires it to be retained by them, in which event the retained information, resource or asset continues to be subject to all security requirements under this Contract.   

[bookmark: _Ref485824325]The Consultant acknowledges and agrees that:

upon reasonable written notice from the Department, it must ensure that each of the Consultant Personnel hold and maintain a security clearance at the level and for the period as notified by the Department to the Consultant, from time to time; and

unless otherwise specified in Item F, it is responsible for all costs associated with obtaining and maintaining security clearances for the Consultant Personnel. 

In this clause Error! Reference source not found.:

regardless of whether or not the first letter of any word is capitalised, 'asset', 'Australian Government Information Security Manual', 'confidentiality', 'conflict of interest', 'ICT system', 'information security', 'need-to-know', 'official information', 'personnel security', 'physical security', 'protective security', 'resources', 'security classified information', 'security breach', 'security clearance' and 'security incident', have the meaning given to them in the PSPF Australian Government protective security policy framework – glossary of security terms; and 

an obligation of the Consultant under any of clauses 31.1, 31.2, 31.3 or 31.4 is additional to and does not affect nor derogate from the obligations of the Consultant under:

one or more of the other of those clauses; or

any other provision of this Contract.

[bookmark: _Ref17672739][bookmark: _Ref17672747][bookmark: _Ref24402980][bookmark: _Toc140055567]ACCOUNTABILITY AND ACCESS

[bookmark: _Toc15998733][bookmark: _Ref16000752]The Consultant must give to:

[bookmark: _Toc15998734]the Auditor-General or his/her delegate;

[bookmark: _Toc15998735]the Privacy Commissioner or his/her delegate; 

[bookmark: _Toc15998736]the Ombudsman or his/her delegate; 

[bookmark: _Toc15998737]the persons appointed under the Australian Information Commissioner Act 2010 as the Information Commissioner and the FOI Commissioner or his/her delegate; and 

[bookmark: _Toc15998738]any persons authorised in writing by the Department,

(referred to in this clause collectively as ‘those permitted’) access to premises:

[bookmark: _Toc15998739]at which Materials associated with this Contract are stored; or

[bookmark: _Toc15998740]work associated with this Contract is undertaken; and 

[bookmark: _Toc15998741]to the Consultant Personnel, 

in order for those permitted to be able to inspect and copy Material for purposes associated with this Contract or any review of performance under this Contract.

[bookmark: _Toc15998742]The rights referred to in clause 32.1 are, wherever practicable, subject to:

[bookmark: _Toc15998743]the provision of reasonable prior notice from the Department (except where there is an actual or apprehended breach of the Law); 

[bookmark: _Toc15998744]access being sought during reasonable times (except where the Department believes there is an actual or apprehended breach of the Law); and 

[bookmark: _Toc15998745]the Consultant’s reasonable security procedures.

[bookmark: _Toc15998746][bookmark: _Ref16000761][bookmark: _Ref16000765][bookmark: _Ref16000774]The Consultant agrees to provide all reasonable assistance requested by the Department in respect of any inquiry into or concerning the Services or this Contract.

[bookmark: _Toc15998747][bookmark: _Ref16000779]Without limitation to the generality of clause 32.3:

[bookmark: _Toc15998748]the assistance to be provided by the Consultant under clause 32.3 will include, as appropriate, the provision of Material and of access to its computer hardware, software and equipment, and making available relevant Consultant Personnel to provide information or answer questions on any matters relevant to or arising from this Contract or the performance of the Services which might reasonably be expected to be within the knowledge of the Consultant; and

[bookmark: _Toc15998749]an inquiry referred to in clause 32.3 will include any administrative or statutory review, audit or inquiry (whether within or external to the Department), any request for information directed to the Department, and any inquiry conducted by Parliament or any Parliamentary committee.

[bookmark: _Toc15998750]The Department will endeavour to notify the Consultant as early as possible of any assistance required under clause 32.4, provided always that the Consultant acknowledges that such notice may be oral and is not subject to any minimum notice period requirement.

[bookmark: _Toc15998751]The requirement for access under this clause 32 does not in any way reduce the responsibility of the Consultant to perform its obligations in accordance with this Contract.

[bookmark: _Toc15998752]The Consultant agrees to ensure that any subcontract entered into for the purpose of this Contract contains an equivalent clause permitting those permitted to have access as specified in this clause 32.

[bookmark: _Toc15998753]Nothing in this Contract limits or restricts in any way any duly authorised function, power, right or entitlement of the Auditor-General, the Ombudsman, the Privacy Commissioner, the Information Commissioner, the FOI Commissioner or their respective delegates.  The rights of the Department under this Contract are in addition to any other duly authorised power, right or entitlement of the Auditor-General, the Commonwealth Ombudsman, the Privacy Commissioner, the Information Commissioner, the FOI Commissioner or their respective delegates.

[bookmark: _Toc15998754]This clause 32 survives the expiration or earlier termination of this Contract for a period of seven years. 

[bookmark: _Toc15998384][bookmark: _Toc15998755][bookmark: _Ref16000817][bookmark: _Ref16000824][bookmark: _Toc140055568]INDEMNITY

[bookmark: _Toc15998756]To the extent permitted by Law, the operation of any legislative proportionate liability regime is excluded in relation to any claim against the Consultant under or in connection with this Contract.

[bookmark: _Toc15998757][bookmark: _Ref16000813]The Consultant indemnifies the Department, its officers, employees and agents from and against any:

[bookmark: _Toc15998758]loss or liability incurred by the Department; 

[bookmark: _Toc15998759]loss of or damage to property of the Department; or

[bookmark: _Toc15998760]loss or expense incurred by the Department in dealing with any claim against it including legal costs and expenses on a solicitor/own client basis and the cost of time spent, resources used, or disbursements paid by the Department,

arising from:

[bookmark: _Toc15998761]any act or omission by the Consultant or the Consultant Personnel in connection with this Contract, 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; 

[bookmark: _Toc15998762]any breach by the Consultant of its obligations or warranties under this Contract; or

[bookmark: _Toc15998763]any claim that the provision of the Services, Existing Material or Contract Material infringes the Intellectual Property of any person. 

[bookmark: _Toc15998764]The Consultant’s liability to indemnify the Department under clause 33.2 will be reduced proportionately to the extent that any negligent or other tortious act or omission of the Department contributed to the relevant liability, loss, damage, or expense.

[bookmark: _Toc15998765]The right of the Department to be indemnified under this clause 33:

[bookmark: _Toc15998766]is in addition to, and not exclusive of, any other right, power or remedy provided by law; and

[bookmark: _Toc15998767]does not entitle the Department to be compensated in excess of the amount of the relevant liability, loss, damage, or expense.

[bookmark: _Toc15998768]This clause 33 survives the expiration or earlier termination of this Contract.

[bookmark: _Toc15998385][bookmark: _Toc15998769][bookmark: _Ref22812012][bookmark: _Toc140055569]INSURANCE

[bookmark: _Toc15998770]The Consultant warrants that it has taken out or will take out, and will maintain for the period specified in clause 34.2 or 34.3 as applicable, all appropriate types and amounts of insurance to cover the Consultant’s obligations under this Contract, including those which survive its expiration or earlier termination, which insurance must include but is not limited to the types and corresponding amounts of insurance specified in Item N.

[bookmark: _Toc15998771][bookmark: _Ref16000831]If the Consultant takes out a ‘claims made policy’, which requires all claims and any fact situation or circumstance that might result in a claim to be notified within the period of insurance, the Consultant must maintain the policy during the Contract Term and a policy in like terms for seven years after the expiry or earlier termination of this Contract.

[bookmark: _Toc15998772][bookmark: _Ref16000836]If the Consultant takes out an ‘occurrence’ policy, which requires the circumstances to which a claim relates to occur during the period of insurance whilst the notification of event can occur at any time subsequently, the Consultant must maintain the policy during the Contract Term.

[bookmark: _Toc15998773]The Consultant must, on request, promptly provide to the Department any relevant insurance policies or certificates of currency for inspection.

[bookmark: _Toc15998774]This clause 34 survives the expiration or earlier termination of this Contract.

[bookmark: _Toc15998386][bookmark: _Toc15998775][bookmark: _Ref16000226][bookmark: _Toc140055570]DISPUTE RESOLUTION

[bookmark: _Toc15998776]The Parties agree that any dispute arising during the course of this Contract will be dealt with as follows:

[bookmark: _Toc15998777][bookmark: _Ref16000849]first, the Party claiming that there is a dispute will send to the other a notice setting out the nature of the dispute;

[bookmark: _Toc15998778]secondly, the Parties will try to resolve the dispute by direct negotiation, including by referring the matter to persons who have authority to intervene and direct some form of resolution;

[bookmark: _Toc15998779]thirdly, the Parties have 10 Business Days from the receipt of the notice in clause 35.1(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

[bookmark: _Toc15998780]lastly, if:

there is no resolution or agreement; or

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 expiration of the 15 Business Days, 

then, either Party may commence legal proceedings.

[bookmark: _Toc15998781]Despite the existence of a dispute, the Consultant must (unless requested in writing not to do so) continue to perform the Services.

[bookmark: _Toc15998782]This clause:

[bookmark: _Toc15998783]does not apply to action by the Department under or purportedly under clauses 4.2, 36 or 37; and

[bookmark: _Toc15998784]does not preclude either Party from commencing legal proceedings for urgent interlocutory relief. 

[bookmark: _Toc15998387][bookmark: _Toc15998785][bookmark: _Ref16000211][bookmark: _Ref16000231][bookmark: _Ref16000255][bookmark: _Ref16000862][bookmark: _Ref16000896][bookmark: _Ref16000919][bookmark: _Ref25583938][bookmark: _Toc140055571]TERMINATION AND REDUCTION FOR CONVENIENCE

[bookmark: _Toc15998786][bookmark: _Ref16000876]In addition to any other right the Department has under this Contract, the Department may, at any time by notice to the Consultant, terminate this Contract in whole or reduce the scope of the Services immediately.

[bookmark: _Toc15998787]Upon receipt of a notice of termination or reduction the Consultant must:

[bookmark: _Toc15998788]stop or reduce work as specified in the notice; and

[bookmark: _Toc15998789]take all available steps to minimise loss resulting from that termination or reduction and to protect Commonwealth Material and Contract Material.

[bookmark: _Toc15998790]Where there has been a termination under clause 36.1, the Department will be liable only for:

[bookmark: _Toc15998791]payments and assistance under clause 4 for Services properly rendered before the effective date of termination; and

[bookmark: _Toc15998792][bookmark: _Ref16000890]reasonable costs unavoidably incurred by the Consultant and directly attributable to the termination and which the Consultant fully substantiates to the Department's reasonable satisfaction.

[bookmark: _Toc15998793]The Department will not be liable to pay compensation under clause 36.3(b) for an amount which would, in addition to any amounts paid or due, or becoming due, to the Consultant under this Contract, together exceed the fees set out in Item E. 

[bookmark: _Toc15998794]The Consultant will not be entitled to compensation for loss of prospective profits, redeployment and redundancy costs or for any part of this Contract not performed.    

[bookmark: _Toc15998795]If there is a reduction in the scope of the Services, the Department’s obligation to pay any fee will abate proportionately to the reduction in the Services.

[bookmark: _Toc15998796]To avoid doubt, the Department has an absolute discretion to terminate this Contract or reduce the scope of the Services in accordance with this clause 36.

[bookmark: _Toc15998388][bookmark: _Toc15998797][bookmark: _Ref16000740][bookmark: _Ref16000867][bookmark: _Ref16000924][bookmark: _Ref16000930][bookmark: _Ref16081440][bookmark: _Ref22810628][bookmark: _Ref22810710][bookmark: _Ref24396519][bookmark: _Ref24402795][bookmark: _Ref24537525][bookmark: _Ref25583947][bookmark: _Toc140055572]TERMINATION FOR DEFAULT

[bookmark: _Toc15998798]Where the Consultant fails to satisfy any of its obligations under this Contract, the Department may: 

[bookmark: _Toc15998799]if it considers that the failure is not capable of remedy, by notice, terminate this Contract immediately; 

[bookmark: _Toc15998800][bookmark: _Ref16000905]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 seven days); and 

[bookmark: _Toc15998801]if the failure is not remedied in accordance with a notice given under clause 37.1(b), by further notice, terminate this Contract immediately.

[bookmark: _Toc15998802]The Department may also, by notice, terminate this Contract immediately (but without prejudice to any prior right of action or remedy which either Party has or may have) if:

[bookmark: _Toc15998803]subject to sections 415D, 434J and 451E of the Corporations Act (as applicable), an Insolvency Event occurs in respect of the Consultant;

[bookmark: _Hlk25751422]a Change in Control occurs in relation to the Consultant without the prior written consent of the Department; or 

[bookmark: _Toc15998804]the Consultant breaches a warranty listed in clause 39.

[bookmark: _Toc15998389][bookmark: _Toc15998805][bookmark: _Toc140055573]DEEMED TERMINATION FOR CONVENIENCE

[bookmark: _Toc15998806]If a purported termination for cause by the Department under clause 37 is determined by a competent authority not to be properly a termination for cause, then that termination by the Department will be deemed to be a termination for convenience under clause 36 which termination has effect from the date of the notice of termination referred to in clause 37.

[bookmark: _Toc15998390][bookmark: _Toc15998807][bookmark: _Ref16000658][bookmark: _Ref16000911][bookmark: _Toc140055574][bookmark: _Ref140056177]CONSULTANT WARRANTIES AND UNDERTAKINGS

[bookmark: _Toc15998808]The Consultant represents, warrants and undertakes to the Department that:

[bookmark: _Toc15998809]it will promptly notify and fully disclose to the Department in writing any event or occurrence actual or threatened which could have an adverse effect on the Consultant’s ability to perform any of its obligations under this Contract;

[bookmark: _Toc15998810]it has full power and authority to enter into, perform and observe its obligations under this Contract;

[bookmark: _Toc15998811]the execution, delivery and performance of this Contract has been duly and validly authorised by the Consultant;

[bookmark: _Toc15998812]it will promptly notify and fully disclose to the Department in writing if an Insolvency Event occurs in respect of the Consultant; 

[bookmark: _Toc15998813]the unconditional execution and delivery of, and compliance with its obligations by it under this Contract do not:

contravene any Law to which it or any of its property is subject or any order or directive from a Government Agency binding on it or any of its property;

contravene its constituent documents;

contravene any contract or instrument to which it is a party;

contravene any obligation of it to any other person; or

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

[bookmark: _Toc15998814]no litigation, arbitration, mediation, conciliation or proceedings including any investigations, are taking place, pending, or are threatened against the Consultant which could have an adverse effect upon either the Consultant’s capacity to perform its obligations under this Contract or the Consultant’s reputation;

[bookmark: _Toc15998815]it has not had a judicial decision (excluding decisions under appeal) made against it in relation to employee entitlements where that resulting order has not been satisfied; 

[bookmark: _Toc15998816]unless otherwise disclosed in this Contract, it is not entering into this Contract as trustee of any trust or settlement;

[bookmark: _Toc15998817]it has not made any false declaration in respect of any current or past dealings with the Commonwealth, including in any tender or application process or in any contract;

[bookmark: _Toc15998818]it has had no significant deficiency in the performance of any substantive requirement or obligation under any prior contract with the Commonwealth; 

[bookmark: _Toc15998819]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 Contract; and

[bookmark: _Toc15998820]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.

[bookmark: _Toc15998821]The Consultant acknowledges that the Department in entering into this Contract is relying on the warranties and representations contained in this Contract.

[bookmark: _Toc15998822][bookmark: _Hlk26814822]The Consultant:

[bookmark: _Toc15998823]acknowledges that it has been chosen to provide the Services in an area of expertise that is outside those of the Department; and

[bookmark: _Toc15998824]represents to the Department that it has the necessary knowledge and expertise to provide the Services,

and the Department: 

[bookmark: _Toc15998825]relies on the Consultant’s representation that it is an expert; and 

[bookmark: _Toc15998826]has engaged the Consultant to provide the Services on that basis.

[bookmark: _Toc15998827]Each representation and warranty is given on a continuing basis throughout the Contract Term. 

[bookmark: _Toc15998391][bookmark: _Toc15998828][bookmark: _Toc140055575]NEGATION OF EMPLOYMENT, PARTNERSHIP AND AGENCY

[bookmark: _Toc15998829]The Consultant is not, by virtue of this Contract, an officer, employee, partner or agent of the Commonwealth, nor does the Consultant have any power or authority to bind or represent the Commonwealth. 

[bookmark: _Toc15998830]The Consultant agrees not to represent itself, and to use its best endeavours to ensure that its Consultant Personnel do not represent themselves, as being an officer, employee, partner or agent of the Commonwealth, or as otherwise able to bind or represent the Commonwealth.

[bookmark: _Toc15998392][bookmark: _Toc15998831][bookmark: _Toc140055576]WORK HEALTH AND SAFETY

[bookmark: _Toc15998832]In carrying out this Contract the Consultant must ensure that the Services are performed in a safe manner and in compliance with the WHS legislation.

[bookmark: _Toc15998393][bookmark: _Toc15998833][bookmark: _Toc140055577]NOTICES

[bookmark: _Toc15998834][bookmark: _Ref16000949]A Party giving notice under this Contract must do so in writing that is: 

[bookmark: _Toc15998835]directed to the recipient’s address, as varied by any notice; and

[bookmark: _Toc15998836]hand delivered or sent by pre-paid post or email to that address.

The Parties’ address details are as specified in Item O. 

[bookmark: _Toc15998837]The Parties agree that a notice given in accordance with clause 42.1 is received:

[bookmark: _Toc15998838]if hand delivered, on delivery;

[bookmark: _Toc15998839]if sent by pre-paid post, on the third Business Day after the date of posting; or

[bookmark: _Toc15998840]if sent by email, when received by the addressee or when the sender’s computer generates written notification that the notice has been received by the addressee, whichever is earlier. 


THE SCHEDULE

Item A	Services and Subcontractors 

In 2021, the department engaged Miles Morgan Australia (MMA) to undertake a business transformation and technology modernisation project with Meals on Wheels (MoW) providers who opted to participate. The governance arrangements and portfolio of work was revised on 29 September 2022, and included the development of Enterprise Resource Planning (ERP) software under the Future Fit program.



The objective of Future Fit is to provide the Meals on Wheels network with support mechanisms designed to:

· Ensure future business decisions are evidence based.

· Benchmark financial viability.

· Stabilise the network’s backbone infrastructure (processes and technology).



The new ERP is currently being piloted in Whitehorse MoW (WMoW) through a standard CHSP grant agreement with Newcastle Meals on Wheels (NMoW). The Whitehorse pilot site is being heavily supported by MMA and the operations need to be transitioned to NMoW as a key priority in order to prevent service disruptions. The transition project serves as a bridge between existing systems and new system, facilitating a seamless transfer of  operational procedures to NMoW staff and volunteers. These services are vital for the wellbeing of the clients/older Australians in the region, as any disruptions could have adverse impacts to their health, wellbeing, and overall quality of life. 



Item D sets out the priority milestones and deliverables related to transitioning services to relevant NMoW staff and volunteers, and provisioning access to and continuing to build out ERP software to support service delivery including full access, control and ownership of data within the ERP. For these reasons it is imperative to ensure uninterrupted services in the Whitehorse pilot site. 


In-scope: 

The objective of providing secure access to the ERP (including existing operational data) and operations of WMoW to NMoW is to ensure services are not impacted and clients continue to receive nutritious meals under the CHSP. 

Aspects to be implemented:

1. Software sustainment and user onboarding.

2. Transition operations to business-as-usual (BAU) through development and provision to NMoW of standard operating procedures.

3. Transition overview report and document handover to NMoW.



Out of scope:

· Operational cost for WMoW (meal suppliers, printing client onboarding materials, site cleaning etc) need to continue to be covered by NMoW.

· Operational training for NMoW staff (excluding use of ERP software and basic familiarisation with the site) is not included.

· Full implementation of the new funding model (part of the feasibility study).

· Any NMoW business decisions that alter/ impact the exemplar approach designed under Future Fit noting there will be minimal ability to understand the service and financial impact (unless/until evaluation is undertaken).



Dependencies: 

· System access and user onboarding is dependent on NMoW signing a software licencing agreement.

· Transition timing is dependent on NMoW recruitment and procurement of necessary IT infrastructure.

· No change to the WMoW business model during the transition period that would have material impact on the deliverables of this contract.



SUBCONTRATOR/S

The Consultant may enter into a subcontracting arrangement with the relevant parties to support the transition outcomes.



In accordance with clause 7 of this Contract, the Consultant agrees that it will not subcontract the performance of any part of the Services without the prior approval in writing of the Department. Subcontracts include: 



		Subcontractors

		CINCH Transform (ABN 83 169 965 397)

· 



		

		GoSource (ABN 41 161 080 146)

· 



		

		Cowell Clarke Commercial Lawyers (ABN 17 631 601 397)







Item B	Required Contract Material 

Provide weekly status reports to the department that summarises progress against each of the deliverables outlined in Item D. 



Status reports need to outline: 

· Details of activities undertaken 

· Achievements and lessons learnt Issues with transition and any delays

· Changes to deliverables 

· Stakeholder engagement including decisions made by the department that effect the transition to NMoW

· Concerns/ issues and mitigations.



The Consultant will deliver a comprehensive project plan with a dedicated Project manager. The Project manager will engage with the department weekly to ensure effective project delivery and updates are provided.



To ensure success of the project, the department will require the Consultant undertake activities outlined in Item D.



Upon request, the Consultant will present to the department aggregated data and information related to the transition, if required. 



Item C	Standards and Best Practice 

	N/A 

Item D		Time-frames and deliverables

Each element of the deliverables/milestones detailed below are subject to assessment by the department. The services will not be taken to have been delivered or performed, in satisfaction of the Consultant's obligations under this agreement until acceptance by the department via email. 

The department reserves the right to terminate this contract if the deliverables do not meet the departments expectations.



		Transitioning Whitehorse Meals on Wheels operations to Newcastle Meals on Wheels (2 months)

Aim:

· Transition Whitehorse Meals on Wheels operations to Newcastle MOW. 

· Support NMOW with appropriate resources and training, to allow the site to operate as business-as-usual.

· Provide ongoing software and user support.



		[bookmark: _Hlk155346171]Milestones

		Deliverables



		M1: Project kick-off, planning, software and user onboarding (within the first week of contract execution)



		Project preparation and Kick-off:

· Execute agreements with Sub-contractors (Cinch Transform, GoSource, Cowell Clarke Commercial Lawyers)

· Liaise with relevant NMoW staff as directed by the NMoW CEO

· Organise and pay for relevant travel, accommodation for the NMoW CEO 

· Develop a Project Management Plan (PMP) for the Department which details the three milestones of the transition project and includes the following:

· Project Schedule and key milestones

· Scope of work

· Dependencies and Assumptions

· Methodology

· Project resourcing

· Roles and responsibilities

· Proposed Governance arrangements

· Risks and Issues register 

· Stakeholder engagement plan

· Product descriptions

· Quality assurance plan

· Knowledge transfer approach



		

		User onboarding:

· Finalise security architecture for third-party access (roles and permissions, separate containers for individual services, streamline/automate reporting functionality, outlet configuration)

· Deliver updated user training materials and dedicated resources for user onboarding



		

		Software licensing and sustainment: 

· Implement software licensing agreements with NMOW (with no cost to NMOW during the period of this agreement)

· As relevant, identify and define future software sustainment costs (software operation and technical support costs), to potentially apply post this agreement 

· Provide basic help desk/ user support (password reset, bug fixes etc)



		

		Deliver weekly status report to the department



		M2: Transition to Business as Usual (within the first 3 weeks)

		Develop and execute standard operating procedures (SoP) for Whitehorse MOW (WMOW), including:

· Standard checklist for onboarding WMoW staff

· Roles and responsibilities for key positions, standard operating procedures and task list as required

· How to undertake client onboarding and volunteer recruitment activities



		

		Provision of financial analysis from a broader MoW service provider base to inform:

· A common Profit and Loss statement

· A current cost base by service profile

· Breakeven output price and client contributions for current operating models (based on unique meal definitions)

· Current (as disclosed) infrastructure, gaps and maintenance requirements.



		

		Weekly Status report to the department



		M3: Finalise transition and document handover to NMoW (completed by 8 March)

		Develop a close out report detailing: 

· Achievements and lessons learnt 

· Summary of ERP deployment, and how it meets governance requirements

· Business model summary and lessons learnt with transitioning a provider to the new ERP

· Approach to future exemplar sites

· List of preparation activities for service transition (from existing provider to new provider)

· Document index for materials developed for WMOW

· Suggested resourcing requirements and governance arrangements





Item E	 Fees (inclusive of GST)

The total fees payable by the Commonwealth for the provision of Services for the transition project is up to a maximum of $1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive) as outlined in the table below. 



		Milestone

		Amount

(GST exclusive)

		Amount

(GST inclusive)

		Payment Date



		M1: Software sustainment and user onboarding

		$613,771.47

		$675,148.62

		Following execution



		M2: Transition to BAU

		$613,771.47

		$675,148.62

		12 February 2024



		M3: Close out and document handover

		$306,885.74

		$337,574.314

		8 March 2024



		Total 

		$1,534,428.68

		$1,687,871.55

		







Item F	Allowances and Costs (inclusive of GST)

All travel costs and related expenses, and meeting costs and related expenses are included in the overall budget as set out in item E Fees. 	

Item G	Facilities and Assistance 

N/A	

Item H	Invoice Procedures 

Invoices must be submitted as a PDF file to:

health_invoicecapture@concursolutions.com; and

Gareth.smith@health.gov.au 

cc. homesupportpolicy@health.gov.au 



The tax invoice will include the following:

· the title of the Services 

· the name of the Agency Contract Manager (Gareth Smith)

· the fees, allowances and costs due; and 

· Purchase Order number to which the payment relates (TBA).

Item I	Specified Personnel

 

		Name and Contact details

		Position 

		Role and responsibilities 



		Lakshman Gunaratnam 

		Chief Executive Officer 

		· Primary contact for the delivery of all services in the contract (Milestones 1 to 3)

· Overall relationship management between:

· Our client DOHAC

· All subject matter experts

· The beneficiaries at Whitehorse, working directly with their CEO



		Loire Hunter

		Program lead/Account manager

		· Managing the overall tech delivery and core work around WMOW transition

· Lead for Milestones 1 and 3 and supporting Milestone 2



		Rob Allen

		Project Manager

		· Responsible for overall project governance, including status reporting

· Responsible for interpreting a wide range of different data, identify significant trends and communicate operationally critical insights to stakeholders

· Primary tester for WMOW tech changes and updates

· Lead for Milestone 2 and supporting Milestone 1



		David Hubbard 

		Founding Director, CINCH Transform 

		· Overall responsibility for delivery of agreed outcomes that include:

· Desktop audit results for all FS study participants

· Analytics performed and supporting data for the presentation given in Canberra

· The standardised P&L template (blank)

· The standardised P&L template populated with at least 10 services’ financial data.



		Caleb James 

		Transformation Analyst, CINCH Transform

		· Supporting in the delivery of the above areas by CINCH Transform.



		Steve Capell

Chris Gough

		Director, GoSource

Director, GoSource

		· Continued development and refinement of the ERP as being used at Whitehorse

· Finalise security architecture for third-party access 

· Refreshing user training

· Dedicated resources for user onboarding

· Software sustainment

· Basic help desk/ user support

· Primary focus on Milestone 1 with support to Milestone 2 (as required) and Milestone 3



		Brett Cowell

Hayden Fox



		Cowell Clarke Commercial Lawyers

		· Continued provision of requisite governance support and specific legal advice to enable tech adoption in accordance with the principles agreed with MOWA and the State Associations 
(Milestones 1 to 3)





Item J	Commonwealth Material to be provided by Department 

N/A 

Item K	Use of Commonwealth Material 

N/A

Item L	Existing Material 

Includes any material provided by the sub-contractor or developed by the Consultant in determining and analysing information for the Department’s consideration. This includes research reports and findings, the MoW ERP, survey data and/or summaries of consultation processes, and the methodology and calculations for any analyses conducted to inform the deliverable.	

Existing materials/third-party information identified at the time of contract execution are as listed below:

· Commercial-in-confidence financial information of the service

· Commercial-in-confidence delivery model and performance information

· ABS data (publicly available)

· AIHW data (publicly available)

· Any aggregated data provided by DOHAC

· Aggregated data from the ERP (as agreed by individual services in the licensing agreement with NMOW)

· Commercial-in-confidence information from meal suppliers

· And other publicly available or individually consented data as necessary 

Item M	Dealing with Copies

N/A

Item N	Insurance 

The Consultant/Contractor agrees to maintain:

(a) workers’ compensation insurance for an amount required by the relevant State or Territory legislation; 

(b) public liability insurance for an amount of not less than two million dollars ($10,000,000) on a per claim basis; and

(c) professional indemnity insurance for an amount of not less than two million dollars ($2,000,000) on a per claim basis.

Item O	Address for Notices 

Department’s Address for Notices:

Felicity Benedetti

Director, CHSP and Continence Policy Section

Department of Health and Aged Care

Email: felicity.benedetti@health.gov.au; and cc. homesupportpolicy@health.gov.au



Consultant’s Address for Notices: 

Lakshman Gunaratnam

Chief Executive Officer 

Email:		lakshman@milesmorgan.com.au 

Phone: 	+61 (0) 412 660 106

Address: 	Level 2, 70 Hindmarsh Square, Adelaide 5000 



Item P	Commencement Date

On execution. 

Item Q	Initial Contract Term

The transition project will commence on execution of the contract and be completed by 
10 March 2024 in order to prevent service disruption. Allowing time for unanticipated delays, the project is expected to be completed before 31 May 2024 and will be considered the total term of the contract.

Item R	Extension Period

One extension period up to 2 months in total.  

Item S	Existing Material and Ownership of Contract Material

☒ 	clause 12 (Existing Material and Department Ownership of Intellectual Property in Contract Material) is to apply

☐ 	clause 13 (Existing Material and Consultant Ownership of Intellectual Property in Contract Material) is to apply

Item T	Moral Rights 

☒	Option 1: clause 14.3 (Specified Acts includes falsely attributing authorship of any Contract Material) is to apply

☐	Option 2: clause 14.4 (Specified Acts does not include falsely attributing authorship of any Contract Material) is to apply

Item U 	Indigenous Participation Plan

☒ 	Option 1: clause 21 (the Contract is NOT a High Value Contract) applies

☐	Option 2: clause 22 (the Contract is a High Value Contract) applies

Item V	Modern Slavery

☒	Option 1: clause 23 (the Contract is assessed as very low/risk risk) applies

☐	Option 2: clause 23 (the Contract is assessed as medium/ high risk) applies

Item W	Payment Terms

[bookmark: _Hlk81560719]The Consultant is to provide the invoice within five (5) business days upon completion and acceptance of each milestone as set out in ‘Item E – Fees’. Following receipt of a Correctly Rendered Invoice, including acceptance of the Goods and/or Services by the Department, the Department will pay the amount of a correctly rendered Invoice to the Consultant within twenty (20) calendar days after receiving it, or if this day is not a Business Day, on the next Business Day. 

The department reserves the right to terminate this contract or discontinue the project, should it determine that the project is unable to demonstrate value for money. 

Item X	Payment Times

☐	Option 1: clause 25 (Payment Times Procurement Policy) applies.

☒ 	Option 2: clause 25 (Payment Times Procurement Policy) does not apply.


This Contract is SIGNED as a contract.

SIGNED for and on behalf of the COMMONWEALTH OF AUSTRALIA as represented by the Department of Health and Aged Care ABN 83 605 426 759 on:





__________________________

Date 



by:





________________________	___________________________

Printed name of signatory	Signature





_______________________________

Position of signatory



in the presence of:





____________________________	___________________________

Printed name of witness	Signature of witness








COMPANY – MULTIPLE DIRECTORS: SIGNED for and on behalf of Miles Morgan Australia Pty Ltd, ABN 11 081 037 005 in accordance with the requirements of section 127 of the Corporations Act 2001 on:

	

__________________________

	Date

by:





________________________________	____________________________

	Printed name of Director	Signature of Director



and:





________________________________			____________________________

Printed name of Director / Secretary	Signature of Director / Secretary
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Expenditure Information Template 



· This document is to be sent to your Finance Business Partner (FBP) for Expenditure related information to assist with completing an Approval in Principle, Commitment Approval, and Contract Registration in SAP. 

· NOTE: this is NOT an Application for Beyond Forward Estimates Approval. 

· For Beyond Forward Estimates Approval information, please click here. 



		Finance Business Partner:  

		HSOB Finance Business Partner



		Procurement Officer: 

		Liz Kurr



		Description of procurement 

Procurement Officer to complete

		Transition the Whitehorse Meals on Wheels operations to Newcastle Meals on Wheels.



		Estimated value of the procurement (including GST)
Procurement Officer to complete

Enter financial year if a multi-year contract

Show current and variation amounts if applicable



		Estimated $ value of the Contract, Including GST



		

		

		2023-24

		



		

		Current total

		$1,687,871.55 (GST Inclusive)

		



		

		Variation

		N/A

		



		

		New total

		$1,687,871.55 (GST Inclusive)

		



		Source of Funds 
Procurement Officer to complete (FBP to confirm)

		Administered funding



		Managing Division

Procurement Officer to complete (FBP to confirm)

		HRD



		Are Funds available? 
Procurement Officer to complete (FBP to confirm)

		Yes



		Does GST Apply?
Procurement Officer to complete (if unsure please discuss with your FBP)

		Yes



		Pre-commitment (if applicable)

Procurement Officer to complete (FBP to confirm)

		N/A



		Cost Centre Code

Procurement Officer to complete (FBP to confirm)



		7136 Commonwealth CHSP



		Internal Order (if applicable)

Procurement Officer to complete (FBP to confirm) 

		



		Material Code

Procurement Officer to complete (FBP to confirm) 

commonly used Material Codes

		 OT-250-GST



		General Ledger (GL) Account Code

Procurement Officer to complete (FBP to confirm)

 Commonly used General Ledger Codes

		5200001200



		Estimated start date or purchase date 
Procurement Officer to complete

		24th January 2024



		Estimated end date:
Procurement Officer to complete

		10th March 2024



		Financial Year/s
Procurement Officer to complete

		FY 2023-24



		Is Beyond Forward Estimates Approval required?

		No



		Is an Invoice Plan applicable?

Applies to regular monthly payments over the contract period. Please discuss with your FBP.

		N/A







Once completed and returned by your FBP, attach this form to the Procurement Plan / Approval in Principle record in SAP as evidence of FBP consultation and funds availability. 
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Value for Money Assessment

This document describes the evaluation process used to determine value for money for procurements where one supplier has been approached for a quotation, or an unsolicited proposal has been received. 

The findings and recommendations of the evaluation are recorded below.

Background

On 3 January 2024, the Department became aware of MMA’s inability to continue providing intensive support at the Whitehorse Meals on Wheels (WMOW) site. As a result, the department approached Miles Morgan Australia (MMA), via phone, seeking a proposal to transition the Enterprise Resourcing Planning (ERP) software, operations, and support of Whitehorse pilot site to Newcastle Meals on Wheels (NMoW). A quotation was received on 4 January 2024 from MMA for consideration.

The process followed for this procurement has complied with the Commonwealth Procurement Rules and with the agency’s internal requirements.

Previously, the department engaged MMA in 2021 to undertake a business transformation and technology modernisation project (Future Fit) with front-line Meals on Wheels providers who opted to participate. The governance arrangements and portfolio of work was revised on 29 September 2022, and included the development of Enterprise Resource Planning (ERP) software. 



MMA worked with the state associations directly and built close working relationships with Meals on Wheels (MoW) NSW and MoW QLD, along with two Victorian test sites. They have done a thorough review of the MoW network, identifying challenges and opportunities to help build capability within individual services. 

The new ERP is currently being piloted in Whitehorse through a standard CHSP grant agreement with Newcastle Meals on Wheels (NMoW). 

The site is being heavily supported by MMA and will transfer the operations of the Whitehorse site to NMoW to prevent meal service disruptions. This assessment considers value for money to onboard MMA, and fully transition and operationalise the software and data processes to ensure services continue at the WMOW site.

Evaluation Team

The evaluation team consisted of:

· Felicity Benedetti (Director, CHSP and Continence Policy) – Evaluation Member

· Nicholle Zervos (Assistant Director, CHSP and Continence Policy) – Evaluation Member

· Gareth Smith (Assistant Director, CHSP and Continence Policy) – Evaluation Member

· Karen Hogan (APS6, CHSP and Continence Policy) – Evaluation Member






		Evaluation Scale



		Very Good

		The Offer satisfies the Selection Criterion to a very high standard and presents minimal or no risk to the Commonwealth and its claims are fully supported by the information provided.



		Good

		The Offer satisfies the Selection Criterion to a high standard and/or presents limited risk to the Commonwealth. The Respondent’s claims, in the view of the Evaluation Committee (EC), are supported by the information provided.



		Satisfactory

		The Offer satisfies the Selection Criterion to a satisfactory degree and/or presents an acceptable level of risk to the Commonwealth.  In the view of the EC, there are some minor deficiencies and shortcomings in the information provided.



		Poor

		The Offer barely satisfies the Selection Criterion and/or presents some degree of unacceptable risk to the Commonwealth.  In the view of the EC, there are major deficiencies in the information provided.



		Unsatisfactory

		The Offer does not satisfy the Selection Criterion and/or presents an unacceptable level of risk to the Commonwealth. 
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V0.3 – April 2018

V0.3 – April 2018

Findings of the Evaluation

		Evaluation Assessment



		Criteria

		Supplier: Miles Morgan Australia (MMA)



		Extent to which the supplier’s offer met the Commonwealth’s requirement set out in the RFQ



		Rating: Good 

MMA have indicated through their submission that they are able to provide services required by the Commonwealth.

The supplier’s offer adequately supports the timely transition of the relevant systems from NMoW by March 2024, while ensuring the below requirements are met: 

· Development and supply of transition materials

· System updates and support to NMoW users

· Arrangement of licensing agreements 

· Financial analysis and transition of financial and operational costs 

· Final report of ERP, business model, NMoW transition plan and handover documentation.





		Supplier’s capacity to provide the requirement.

		Rating: Good

In 2021, the Department approached MMA to be involved in co-designing and delivering a meals pricing pilot under the CHSP. This builds on the work MMA have undertaken with the department in the context of Support at Home Reforms, including how to best deliver and report on meal delivery services within the in-home aged care system. 



MMA is best placed to deliver this service as they have been part of the business transformation and technology modernisation project since 2021 and hold deep knowledge of the ERP, its development roadmap and functionality. MMA have established strong working relationships with both WMoW and NMoW stakeholders. And as part of their previous engagement, they have demonstrated their ability to surge and deliver contracted activities in a very limited timeframes and up to the department’s standards. 



		Total costs to be incurred by the Commonwealth.

		$1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive)



		Overall i.e. Value for Money 

		Rating: Good

MMA will transition software and data within the ERP to NMoW for Whitehorse MoW currently operating as a pilot site. This must be completed expeditiously to limit any disruptions to Whitehorse meals service to older Australians in the area. 

Therefore, Value for money is achieved on the basis that:

· MMA developed and manages the ERP, and has existing software expertise and system knowledge to onboard NMoW to support Whitehorse to continue as a pilot site.

· MMA is the only party that can undertake this transition component of the project.  





Additional Comments

The transition project serves as a bridge between existing systems and new system, facilitating a seamless transfer of financial and operational procedures to NMoW staff and volunteers. These services are vital for the wellbeing of the clients/older Australians in the region, as any disruptions could have adverse impacts to their health, wellbeing and overall quality of life. 



Moreover, the pilot site is a critical component of Future Fit which may support the establishment of a feasibility study (the study) which will test the technology and policies, such as the consistent meal definition, nutritional requirements and social support, with a broader group of MoW providers. Among other sites, the WMoW pilot site will investigate whether a meal output can be better defined to drive improved choice and control. This investigation will cover how to incentivise suitable meal choices, while respecting the dignity of clients, within the current block grant funding arrangements. This is a critical step to ensure sector viability when CHSP transitions to the new Support at Home Program in 2027. 

Recommendation

The evaluation team recommends the Department proceed to commitment approval and contract with MMA to transition software and data within the ERP to NMoW for the Whitehorse pilot site.  

The value of this transition project is $1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive).

Approval to proceed

The delegate must provide email approval of the recommendation to enter into contract negotiation / commitment approval and contract with MMA.

The contract must not be signed until the delegate has approved the commitment approval in SAP. 
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Indigenous Procurement Policy (IPP) Checklist



The Department of Health and Aged Care must comply with the Indigenous Procurement Policy. The IPP includes two policy elements in the form of:

1. a mandatory set-aside has been established (MSA) that gives Indigenous SMEs the chance to demonstrate value for money, before the procuring officer makes a general approach to the market. At Health, this mandatory set-aside applies to all remote procurements and all other domestic procurements where the estimated value of the procurement at, or under $200,000 (GST inclusive), excluding procurements to which paragraphs 2.6 and 10.3 https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules/additional-rulesof the CPRs apply, procurements through a Whole-of-Government arrangement, and procurements where the purchase is made using an exemption to Appendix A of the CPRs.

2. mandatory minimum requirements (MMR) that include Indigenous participation targets mandated in high value contracts wholly delivered in Australia valued above $7.5 million in specified industry categories.



		Section 1 - Mandatory Set-aside (MSA)



		Q1. Is your procurement being conducted under any of the following circumstances:

· Mandatory Whole of Government Arrangement

Enter the details of the arrangement: 

· 10.3 (Conditions for limited tender) 

Enter the condition: 10.3.d.iii

· Appendix A – Exemptions from Division 2

Enter Appendix A Exemption that applies:  



		Yes ☒  No ☐



		If you answered “YES” to Q1 and provided required details, the MSA does not apply. Proceed to Section 2. 



		Q2. Is the procurement valued at, or under $200,000 (GST inclusive)?

As a Supply Nation Member, our Department has committed on a best endeavours basis to identify and/or create business opportunities for Supply Nation certified Indigenous suppliers. Hence, the mandated threshold for procurements valued at, or under $200,000 (this valuation should also include any possible extension options). Please search for Indigenous suppliers on Supply Nation.

		Yes ☐    No ☒



		Q3. Will the majority (by value) of the goods/services be delivered in remote areas?

		Yes ☐    No ☒



		If you answered “NO” to both Q2 and Q3, the Mandatory Set-aside does not apply. Proceed to Section 2.

If you answered “YES” to either Q2 or Q3, the Mandatory Set-aside applies and you must conduct a search for a suitable Indigenous supplier on Supply Nation and document the outcomes of that search in your Procurement Plan. Proceed to Section 2.







		Section 2 – Mandatory Minimum Requirements (MMR)



		Is the procurement valued over $7.5m (GST inclusive) and the majority of the value falls within one of the highlighted industry categories here?

		Yes ☐    No ☒



		If “YES” MMR clauses are required in your Approach to Market and contract documentation. Please contact Procurement Advisory Services.













		Updated September 2021
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Procurement Information for Delegates  
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Department of Health and Aged Care – Delegate’s Checklist 	V6.0 – June 2022	1

Department of Health and Aged Care – Delegate’s Checklist 	V6.0 – June 2022	1

Background

The Public Governance, Performance and Accountability Act 2013 (PGPA Act) is the cornerstone legislation of the Commonwealth Resource Management Framework.   

The Commonwealth Procurement Rules (CPR’s) are the keystone of the government’s policy framework. The rules enable entities to design procurement processes that are robust and transparent while permitting innovative solutions that reflect the scale, scope and risk of the desired outcome.  

Procurement encompasses the whole process of procuring goods and services. It begins when a need has been identified and a decision has been made on the procurement requirement.  

Achieving value for money is the core rule of the CPR’s. Officials responsible for procurement must be satisfied, after reasonable enquires, that the procurement achieves a value for money outcome.  

Officials are required to undertake procurement and contracting activities in an efficient, effective, economical and ethical manner that achieves value for money in a whole-of-process way.  

Health’s Accountable Authority Instruction’s (AAI) and applicable Finance Business Rules (FBR’s) must be followed in all instances of procurement within the Department.  

Procurement Thresholds  

The procurement thresholds (including GST) are:  

· for non-corporate Commonwealth entities, other than for procurements of construction services, the procurement threshold is $80,000;  

· for Prescribed Corporate Commonwealth Entities, other than for procurements of construction services, the procurement threshold is $400,000; or  

· for procurements of construction services by relevant entities, the procurement threshold is $7.5 million.  

Procurements valued over the thresholds must be conducted through either an:  

· Open Tender;  

· Panel (either Whole of Government, Health or other agency); or  

· Limited Tender (only when Division 2 and/or Appendix A of the CPR’s can be satisfied).  

The Procurement Method Decision Tree will help determine the appropriate method for your procurement.  

A procurement must not be divided into separate parts solely for the purpose of avoiding a relevant procurement threshold. When the maximum value of a procurement over its entire duration cannot be estimated, the procurement must be treated as being valued above the relevant procurement threshold.  

Relevant Links and Contacts  

PGPA Act  |  CPR’s  |  AAI’s  |  FBR’s   |  Procurement Intranet  |  Procurement Advisory Services (PAS) Section  

Contact PAS via phone on 02 6289 5924 or email procurement.advice@health.gov.au  

Attachment A - Key Considerations for Delegates  

Before exercising a delegation to approve the commitment of funds - PGPA Act Section 23 (3) - or enter into an arrangement - PGPA Act Section 23 (1), Delegates need to assure themselves that the procurement is compliant and documented:  

		Checklist Item (To be completed by Procuring Official)

		Checked



		Approval documentation clearly identifies what is being procured, total cost and length of contract  

		☒ Yes   ☐ No 



		Do I have the correct delegation to approve the requested expenditure  

		☒ Yes   ☐ No 



		Is there sufficient budget available to commit expenditure for this procurement (Financial Business Partner confirmation) including expenditure beyond the current financial year?  

		☒ Yes   ☐ No 



		Is the process undertaken compliant with PGPA, CPR’s, AAI’s and FBR’s  

		☒ Yes   ☐ No 



		If applicable, has the procurement process considered and applied a Whole of Government Panel  

		☐ Yes   ☐ No   ☒ N/A



		If applicable, does the Indigenous Procurement Policy apply to the procurement, and if a suitable supplier cannot be identified has this been clearly documented. If your Planned procurement is estimated to be above $7.5 million you must consult procurement.advice@health.gov.au to ensure compliance to the policy. 

		☐ Yes   ☐ No 

☒ N/A



		Identified an existing panel arrangement to provide the goods or services  

		☒ Yes   ☐ No 

☐ N/A



		If a limited tender was undertaken, can the Limited Tender satisfy a condition for limited tender from CPR (10.3) or CPR Appendix A (over the relevant threshold)

		☒ Yes   ☐ No 

☐ N/A



		Have any probity issues (perceived or real) been considered, documented and mitigated  

		☒ Yes   ☐ No 



		For all Covered Procurements (over $80,000 and covered by Div. 1 and 2 of the CPR’s) you must ensure you comply with the requirements under the Government Procurement Judicial Review Act. 2018. Seek advice from PAS if you are unsure. 

		☐ Yes   ☐ No

☒ N/A



		If approval for PGPA Act Section 60 (indemnities/contingent liabilities) is required has it been documented and approval obtained, prior to Section 23 (3) approval 

		☐ Yes   ☐ No 

☒ N/A



		Risk (WHS and procurement) has been considered and where necessary have put in steps to mitigate 

		☒ Yes   ☐ No 



		The correct contract to procure the goods or services (for example Commonwealth Contracting Suite, panel Official/Work Order or ICT source contract) is being used  

		☒ Yes   ☐ No 



		If required, has legal advice been obtained (for example review of changes to contractual terms and conditions)  

		☐ Yes    No 

☒ N/A  



		Has correctly assessed any applied requests to keep certain information within the resultant contract confidential  

		☐ Yes   ☐ No 

☒ N/A  



		Has Procurement Advisory Services (PAS) reviewed and endorsed the procurement process and associated documents  

		☒ Yes   ☐ No 

☐ N/A  



		Stored all relevant procurement documentation in TRIM   

		☒ Yes   ☐ No 







image1.jpg

. Australian Government
Department of Health and Aged Care







[image: Australian Government Department of Health and Aged Care banner]	



[image: cid:image003.png@01D51610.1D98D220]

Procurement Risk Profile

This template must be used to determine the risk profile of your procurement in the planning, and sourcing stage. 

Why assess procurement risk?

Procurement effort should be proportionate to the risk profile of the procurement. As the risk increases, the procurement process and documentation demands greater rigor and level of detail.  

More information including examples of procurement risk can be accessed via Risk in Procurement. 

Risk Factor Ratings

The overall risk profile is the rating with the highest number. In case of a tie, select the highest rating.

This risk profile is completed by: Nicholle Zervos, Assistant Director, Reablement and CHSP Policy Section - Home Support Operations Branch



· PLANNING

Step 1: Identify risks in the planning stage (preparing to approach the market for a quotation)

		Source of Risk

		Risk Rating

(Low/Medium/ High)

		Is the risk acceptable?

(for medium and high risk only)



		Requirements

· Potential for the goods/services requirements not being identified accurately or sufficiently

· Potential for inadequate information provided to potential suppliers 

· Potentially difficult to find replacement goods/services

		Low

		



		

		Low

		



		

		Low

		



		Policy and Probity

· Potential for change in Government policies

· Potential for probity issues

· Failure to meet Procurement Connected Policies (including Child Safety, Modern Slavery, Workplace Gender Equality, Indigenous Procurement Policy etc.)

		Low

		



		

		Low

		



		

		Low

		



		Market research

· Failure to identify appropriate potential suppliers

		Low

		



		Timeframes

· Potential for impractical timeframes 

		Low

		



		Cost

· Potential for increase in procurement costs

		Low

		



		                                                                                                                             OVERALL RISK RATING:    

		LOW 







· SOURCING

Step 1: Identify risks in the sourcing stage (release of RFQ, evaluation/negotiation, contract and commitment approval)

		Source of Risk

		Risk Rating

(Low/Medium/ High)

		Is the risk acceptable?

(for medium and high risk only)



		Evaluation

· Potential for insufficient number of quotations/proposals

· Failure to follow effective evaluation processes

· Failure to identify risks in the quotation / proposal

· Potential for selecting inappropriate supplier

		low

		



		

		Low

		



		

		Low

		



		

		Low

		



		Delivery

· Potential for delivery of goods/services that do not meet the requirements in the contract

· Potential for poor supplier performance

· Unauthorised increase in scope of work

		Low

		



		

		Low

		



		

		Low

		



		Contract and Commitment

· Potential for insufficient funding available

· Failure to secure mandatory conditions of contract / supplier not willing to accept the contract terms

· Inadvertently creating a contract without the Delegate's prior approval 

· Failure to have sufficiently skilled and experienced resources to effectively manage the contract.

· Contract does not contain the required reference to Procurement Connected Policies (including Child Safety, Modern Slavery, Workplace Gender Equality, Indigenous Procurement Policy etc.)

		Low

		



		

		Low

		



		

		Low

		



		

		Low

		



		

		Low

		



		                                                                                                                           OVERALL RISK RATING:    

		LOW 
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19 January 2024 
 
Lakshman Gunaratnam  
CEO, Miles Morgan Australia Pty Ltd  
E: lakshman@milesmorgan.com.au  
 
 


Dear Mr Gunaratnam 
 
COMMONWEALTH LIMITED TENDER – Health/ E24-8948 
 
 
Thank you for your submission for the Procurement of Goods and Services for the transfer of the 
Whitehorse Meals on Wheels operations to Newcastle Meals on Wheels.   
 
After careful evaluation of all submissions received, I am pleased to inform you that the 
submission submitted by your organisation has been selected best value for money. 
 
An electronic copy of the proposed Contract is enclosed. Please review the Contract and when 
satisfied it accurately reflects your submission, sign and return an electronic copy to me. I will 
arrange for our delegate to countersign the Contract and return an electronic copy to you for your 
records. 


 
If you would like feedback on your response or have any queries or concerns relating to the 
proposed Contract prior to signing, please contact me via email, felicity.benedetti@health.gov.au, 
or phone, 02 6289 5632.  
 
Details of the Contract will be posted on the AusTender website after signing by both parties.   
 
Yours sincerely 
 


 
 
 
Felicity Benedetti  
Director  
Home Support Operations Branch  
Home and Residential Division 



mailto:lakshman@milesmorgan.com.au

mailto:felicity.benedetti@health.gov.au









 
 

Commitment Approval Minute 
 
To:  Russell Herald  
Assistant Secretary, Home Support Operations Branch 
 
COMMITMENT APPROVAL FOR MILES MORGAN AUSTRALIA PTY LTD TO TRANSITION THE 
WHITEHORSE MEALS ON WHEELS OPERATIONS TO NEWCASTLE MEALS ON WHEELS.  
TRIM File Number: E24-8948 
 

RECOMMENDATIONS: 

APPROVE the contract with Miles Morgan Australia (MMA) to transition the Whitehorse 
Meals on Wheels operations to Newcastle Meals on Wheels (NMoW) to ensure services 
are not impacted and clients continue to receive meals under the CHSP (Attachment A).  

APPROVED / 

NOT APPROVED 

APPROVE expenditure of $1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive)  
in 2023-24 under Section 23(3) of the Public Governance, Performance and Accountability 
Act (PGPA Act).  

APPROVED / 
NOT APPROVED 

 
 

 
 

  

APPROVED / 
NOT APPROVED 

NOTE the Finance Business Partner advice on funds availability and Expenditure 
information form (Attachment B). 

NOTED 

NOTE the Value for Money assessment and MMA proposal (Attachment C). NOTED /  
PLEASE DISCUSS 

NOTE the Indigenous Procurement Policy mandatory set-aside does not apply to this 
procurement (Attachment D).  

NOTED / 
PLEASE DISCUSS 

CONFIRM the information provided in this commitment approval has fully addressed the 
Delegate’s Checklist before exercising a delegation to approve the commitment of funds - 
PGPA Act Section 23 (3) - or enter into an arrangement - PGPA Act Section 23 (1). 
Delegates need to assure themselves that the procurement is compliant and documented 
(Attachment E). 

CONFIRMED / 
PLEASE DISCUSS 

NOTE the overall Risk Profile of this procurement is Low (Attachment F). NOTED/ 
PLEASE DISCUSS 

NOTE the contract will be sent to MMA for signature upon your approval of this minute. NOTED/ 
PLEASE DISCUSS 

NOTE the commitment approval will work-flow to you via SAP ESS for online approval. NOTED / PLEASE 
DISCUSS 

 

Prepared by: 
 

Assistant Director 
CHSP and Continence Policy 
Home Support Operations Branch 
16 January 2024 

Approved by: 
Russell Herald 
Assistant Secretary 
Home Support Operations Branch 
Home and Residential Division 
19 January 2024 
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1. BACKGROUND/CONTEXT  

The Department contacted Miles Morgan Australia (MMA) early January 2024 seeking a proposal to 
transition the Enterprise Resourcing Planning (ERP) software, oversight and support of Whitehorse pilot site 
to Newcastle Meals on Wheels (NMoW). This will ensure services are not impacted at Whitehorse and 
clients continue to receive meals under the CHSP.  
 
To date, MMA has had to divert additional resources from within its organisation to support the 
Whitehorse pilot site and cannot sustain the resource intensity long term. This is directly impacting MMAs 
ability to manage its other consultancy commitments. The transition project serves as a bridge between 
existing system and new system, facilitating a seamless transfer of financial and operational procedures to 
NMoW staff and volunteers. These services are vital for the wellbeing of the clients/older Australians in the 
region, as any disruptions could have adverse impacts to their health, wellbeing and overall quality of life. 

MMA will therefore transition the following to NMoW: 
1. Provide software (ERP) sustainment, licencing, user onboarding and training 
2. Transition to business-as-usual 
3. Provide a transition report and document the handover.  

 
The objective of Future Fit is to provide the Meals on Wheels network with support mechanisms 
designed to: 
• Ensure future business decisions are evidence based. 
• Benchmark financial viability. 
• Stabilise the network’s backbone infrastructure (process and technology). 
 
The ERP is currently being piloted in Whitehorse through standard CHSP grant agreements with 
Newcastle Meals on Wheels (NMoW).  
 
The pilot site is a critical component of Future Fit which may support the establishment of a feasibility 
study which will test technology and policies, such as the consistent meal definition, nutritional 
requirements and social support, with a broader group of Meals on Wheels (MoW) providers. The study 
will investigate whether a meal output can be better defined to drive improved choice and control. This 
investigation will cover how to incentivise suitable meal choices, while respecting the dignity of clients, 
within the current block grant funding arrangements. This is a critical step to ensure sector viability 
when CHSP transitions to the new Support at Home Program in 2027.  
 

2. PROCUREMENT METHOD 

Since 11 October, the Mandatory Whole of government management advisory services panel (MAS) was 
fully established. The services outlined are specialist in nature. In reviewing the MAS panel, it is 
determined that no other provider has the relevant or appropriate level of knowledge, experience or 
reach to undertake the services required. As such the department has assessed this requirement would 
satisfy Section 11 of the MAS Panel User Guide that states: “specialist consultancy services that are 
unique to Agencies that are not provided through the Service Categories”. 
 
In this instance, the Flexibility Framework of the MAS panel (which allows five percent of the 
department’s off panel annual spend on management consultancy services) does not need to be applied 
in the application of this paragraph, nor the resulting expenditure captured under this flexibility 
framework. By following the process embedded in the Department of Health Procurement Method 
Decision Tree, this procurement will be compliant with the requirements of the Commonwealth 
Procurement Rules (CPRs). 
 
While this is deemed a consultancy, the Mandatory Whole of government Management Advisory 
Services panel (MAS) does not apply in this circumstance.  
 
This procurement was conducted through a Limited Tender. As the procurement is over the relevant 
threshold ($80k GST Inc), condition 10.3.d.iii of the CPRs for “when the goods and services can be 
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supplied only by a particular business and there is no reasonable alternative or substitute” was used. This 
LT condition was used due to an absence of competition for technical reasons. Noting that MMA have 
been heavily involved in the business transformation and technology modernisation project from 2021. 
They own and hold deep knowledge of the ERP, its development roadmap and functionality and have 
established strong working relationships with both WMoW and NMoW stakeholders. 
 
This is a limited tender for a short-term project of approximately 8 weeks to transition Whitehorse 
MOW operations from MMA to Newcastle Meals on Wheels. 
 
The Procurement Advisory Service (PAS) has endorsed the procurement package.  

3. INDIGENOUS PROCUREMENT POLICY - MANDATORY SET-ASIDE (MSA) 

The IPP Mandatory Set-aside does not apply to this procurement (Attachment D). 

4. OUTCOME OF EVALUATION / VALUE FOR MONEY 

The value for money assessment is rated as Good (Attachment C) and due to the nature of the project is 
low risk to the Commonwealth. MMA proposal is at Attachment C. 

5. TIMEFRAME 

The contract term for the transition project is from execution until 31 May 2024.    

One extension period of up to 2 months is included in the contract. Any extension of the services 
contract will be at the sole discretion of the Commonwealth.  

6. CONTRACTUAL ARRANGEMENT 

The appropriate form of contract has been prepared at Attachment A.  

Contract Manager 
The nominated Contract Manager for this arrangement is CHSP and Continence Policy 
Section, Home Support Operations Branch. The nominated Contract Manager will monitor compliance 
with all aspects of the contract in line with the Contract Management Plan. 

7. EXPENDITURE APPROVAL AND FUNDS AVAILABILITY 

The cost to the Department is $1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive) in 2023-24.  
 
This is within your delegation limit under the Accountable Authority Financial Delegations (PGPA s23) 
Schedule 1 (No. 6 of 2023), 15 August 2023, Table 1, Item 3, to approve proposals to commit relevant 
money up to $70 million (Administered).   

The Finance Business Partner has confirmed that the funds are available in 2023-24 from Priority 065 – 
Commonwealth Home Support Programme and cost centre 7136 (Attachment B). 
 
Funding is provided as follows: 

Deliverable Amount (GST exclusive) Amount (GST inclusive) Payment Date 

Total $1,534,428.68 $1,687,871.55  
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Pre-payment  
Due to the short timeframe of the transition project, technology pre-requisites and the need to engage 
sub-contractors with relevant expertise, a payment of  (including GST) is required to be 
made to MMA on execution of the contract. This will ensure Whitehorse can continue to provide meal 
services to clients without interruption.  
 
This payment is being made upon receipt of a correctly rendered invoice. Under Finance Business Rule 

R2.1, 5.e https://www.ato.gov.au/Forms/Deductions-for-prepaid-expenses-2021/?page=2 Pre-
payment/Up-front payment is a decision and accountability of the financial delegate. 
 

8. STAKEHOLDER CONSULTATION 

Endorsement by Procurement Advisory Services  

The procurement process has been undertaken in accordance with the Department’s Procurement 
Process and the Commonwealth Procurement Rules (CPR).  Procurement Advice Service (PAS) has 
provided endorsement to this document package. 

9. GENERAL 

Risk Management 

The risk profile is Low (Attachment F). There is no conflict of interest issues raised throughout the 
process. Any significant risks and mitigations identified will be advised to the delegate. 

Internal Reporting Requirements 

Under the Department’s Procurement Processing and Management policy, contracts must be registered 
within 5 business days of execution. 

External Reporting Requirements 

The contract will be reported on the Department’s website in accordance with the Senate Order 
requirements of July 2001 (Murray Motion).  As the contract is a valued over $10,000 it will be reported 
on AusTender within 42 days of entering into the contract, in line with the Commonwealth Procurement 
Rules (Division 1, Item 7, Reporting arrangements). 

Documentation 

The documentation is held in TRIM File E23-269314.  All relevant documentation leading up to the 
contract has been filed in accordance with Corporate Business Rule 2: Information Management and 
Record Keeping. 

10. COMPLIANCE WITH FINANCIAL AND PROCUREMENT POLICIES  

These procurements have been conducted in accordance with the Department’s financial and 
procurement policy framework (Delegate’s Checklist).  

Attachments: 

A. Future Fit pilot Whitehorse site transition - Contract 
B. FBP confirmation of funds 
C. Value for Money Assessment & MMA proposal 
D. IPP checklist 
E. Delegates Checklist 
F. Risk Profile 
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Expenditure Information Template  
 

• This document is to be sent to your Finance Business Partner (FBP) for Expenditure related information to assist with 
completing an Approval in Principle, Commitment Approval, and Contract Registration in SAP.  

• NOTE: this is NOT an Application for Beyond Forward Estimates Approval.  

• For Beyond Forward Estimates Approval information, please click here.  
 

Finance Business Partner:   HSOB Finance Business Partner 

Procurement Officer:   

Description of procurement  
Procurement Officer to complete 

Transition the Whitehorse Meals on Wheels 
operations to Newcastle Meals on Wheels. 

Estimated value of the procurement (including GST) 
Procurement Officer to complete 

Enter financial year if a multi-year contract 
Show current and variation amounts if applicable  

Estimated $ value of the Contract, Including GST 

 2023-24  

Current total $1,687,871.55 (GST Inclusive) 

Variation N/A 

New total $1,687,871.55 (GST Inclusive) 

Source of Funds  
Procurement Officer to complete (FBP to confirm) 

Administered funding 

Managing Division 
Procurement Officer to complete (FBP to confirm) 

HRD 

Are Funds available?  
Procurement Officer to complete (FBP to confirm) 

Yes 

Does GST Apply? 
Procurement Officer to complete (if unsure please discuss with your FBP) 

Yes 

Pre-commitment (if applicable) 
Procurement Officer to complete (FBP to confirm) 

N/A 

Cost Centre Code 
Procurement Officer to complete (FBP to confirm)  

Commonwealth CHSP 

Internal Order (if applicable) 
Procurement Officer to complete (FBP to confirm)  

 

Material Code 
Procurement Officer to complete (FBP to confirm)  
commonly used Material Codes 

 OT-250-GST 

General Ledger (GL) Account Code 
Procurement Officer to complete (FBP to confirm) 
 Commonly used General Ledger Codes 

5200001200 

Estimated start date or purchase date  
Procurement Officer to complete 

24th January 2024 
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Estimated end date: 
Procurement Officer to complete 

10th March 2024 

Financial Year/s 
Procurement Officer to complete 

FY 2023-24 

Is Beyond Forward Estimates Approval required? No 

Is an Invoice Plan applicable? 
Applies to regular monthly payments over the contract period. Please 
discuss with your FBP. 

N/A 

 
Once completed and returned by your FBP, attach this form to the Procurement Plan / Approval in Principle record 
in SAP as evidence of FBP consultation and funds availability.  
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V0.3 – April 2018 

Value for Money Assessment 
This document describes the evaluation process used to determine value for money for 
procurements where one supplier has been approached for a quotation, or an unsolicited 
proposal has been received.  

The findings and recommendations of the evaluation are recorded below. 

Background 

On 3 January 2024, the Department became aware of MMA’s inability to continue providing 
intensive support at the Whitehorse Meals on Wheels (WMOW) site. As a result, the department 
approached Miles Morgan Australia (MMA), via phone, seeking a proposal to transition the 
Enterprise Resourcing Planning (ERP) software, operations, and support of Whitehorse pilot site to 
Newcastle Meals on Wheels (NMoW). A quotation was received on 4 January 2024 from MMA for 
consideration. 

The process followed for this procurement has complied with the Commonwealth Procurement 
Rules and with the agency’s internal requirements. 

Previously, the department engaged MMA in 2021 to undertake a business transformation and 
technology modernisation project (Future Fit) with front-line Meals on Wheels providers who 
opted to participate. The governance arrangements and portfolio of work was revised on 29 
September 2022, and included the development of Enterprise Resource Planning (ERP) software.  
 
MMA worked with the state associations directly and built close working relationships with  

 along with two Victorian test sites. They have done a 
thorough review of the MoW network, identifying challenges and opportunities to help build 
capability within individual services.  

The new ERP is currently being piloted in Whitehorse through a standard CHSP grant agreement 
with Newcastle Meals on Wheels (NMoW).  

The site is being heavily supported by MMA and will transfer the operations of the Whitehorse site 
to NMoW to prevent meal service disruptions. This assessment considers value for money to 
onboard MMA, and fully transition and operationalise the software and data processes to ensure 
services continue at the WMOW site. 

Evaluation Team 

The evaluation team consisted of: 
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V0.3 – April 2018 

 

Evaluation Scale 

Very Good The Offer satisfies the Selection Criterion to a very high standard and presents 
minimal or no risk to the Commonwealth and its claims are fully supported by 
the information provided. 

Good The Offer satisfies the Selection Criterion to a high standard and/or presents 
limited risk to the Commonwealth. The Respondent’s claims, in the view of the 
Evaluation Committee (EC), are supported by the information provided. 

Satisfactory The Offer satisfies the Selection Criterion to a satisfactory degree and/or 
presents an acceptable level of risk to the Commonwealth.  In the view of the 
EC, there are some minor deficiencies and shortcomings in the information 
provided. 

Poor The Offer barely satisfies the Selection Criterion and/or presents some degree 
of unacceptable risk to the Commonwealth.  In the view of the EC, there are 
major deficiencies in the information provided. 

Unsatisfactory The Offer does not satisfy the Selection Criterion and/or presents an 
unacceptable level of risk to the Commonwealth.  
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V0.3 – April 2018 

Findings of the Evaluation 

Evaluation Assessment 

Criteria Supplier: Miles Morgan Australia (MMA) 

Extent to which the supplier’s offer met 
the Commonwealth’s requirement set 
out in the RFQ 

 

Rating: Good  

MMA have indicated through their submission that they are able to 
provide services required by the Commonwealth. 

The supplier’s offer adequately supports the timely transition of 
the relevant systems from NMoW by March 2024, while ensuring 
the below requirements are met:  

 

Supplier’s capacity to provide the 
requirement. 

Rating: Good 

In 2021, the Department approached MMA to be involved in co-
designing and delivering a meals pricing pilot under the CHSP. This 
builds on the work MMA have undertaken with the department in 
the context of Support at Home Reforms, including how to best 
deliver and report on meal delivery services within the in-home 
aged care system.  
 
MMA is best placed to deliver this service as they have been part of 
the business transformation and technology modernisation project 
since 2021 and hold deep knowledge of the ERP, its development 
roadmap and functionality. MMA have established strong working 
relationships with both WMoW and NMoW stakeholders. And as 
part of their previous engagement, they have demonstrated their 
ability to surge and deliver contracted activities in a very limited 
timeframes and up to the department’s standards.  

Total costs to be incurred by the 
Commonwealth. 

$1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive) 

Overall i.e. Value for Money  Rating: Good 

MMA will transition software and data within the ERP to NMoW 
for Whitehorse MoW currently operating as a pilot site. This must 
be completed expeditiously to limit any disruptions to Whitehorse 
meals service to older Australians in the area.  
Therefore, Value for money is achieved on the basis that: 
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V0.3 – April 2018 

• MMA developed and manages the ERP, and has existing 
software expertise and system knowledge to onboard NMoW 
to support Whitehorse to continue as a pilot site. 

• MMA is the only party that can undertake this transition 
component of the project.   

Additional Comments 

The transition project serves as a bridge between existing systems and new system, facilitating a seamless 
transfer of financial and operational procedures to NMoW staff and volunteers. These services are vital for the 
wellbeing of the clients/older Australians in the region, as any disruptions could have adverse impacts to their 
health, wellbeing and overall quality of life.  
 
Moreover, the pilot site is a critical component of Future Fit which may support the establishment of a 

 
 Among other sites, the 

WMoW pilot site will investigate whether a meal output can be better defined to drive improved choice and 
control. This investigation will cover how to incentivise suitable meal choices, while respecting the dignity of 
clients, within the current block grant funding arrangements. This is a critical step to ensure sector viability 
when CHSP transitions to the new Support at Home Program in 2027.  

Recommendation 

The evaluation team recommends the Department proceed to commitment approval and contract with MMA 
to transition software and data within the ERP to NMoW for the Whitehorse pilot site.   

The value of this transition project is $1,534,428.68 (GST Exclusive) / $1,687,871.55 (GST Inclusive). 

Approval to proceed 

The delegate must provide email approval of the recommendation to enter into contract negotiation / 
commitment approval and contract with MMA. 

The contract must not be signed until the delegate has approved the commitment approval in SAP.  
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Indigenous Procurement Policy (IPP) Checklist 
 

The Department of Health and Aged Care must comply with the Indigenous Procurement Policy. The IPP includes two 
policy elements in the form of: 

1. a mandatory set-aside has been established (MSA) that gives Indigenous SMEs the chance to demonstrate value 
for money, before the procuring officer makes a general approach to the market. At Health, this mandatory set-
aside applies to all remote procurements and all other domestic procurements where the estimated value of the 
procurement at, or under $200,000 (GST inclusive), excluding procurements to which paragraphs 2.6 and 10.3 
https://www.finance.gov.au/government/procurement/commonwealth-procurement-
rules/additional-rulesof the CPRs apply, procurements through a Whole-of-Government arrangement, and 
procurements where the purchase is made using an exemption to Appendix A of the CPRs. 

2. mandatory minimum requirements (MMR) that include Indigenous participation targets mandated in high value 
contracts wholly delivered in Australia valued above $7.5 million in specified industry categories. 

 

 

 
 
 
 
  Updated September 2021 

Section 1 - Mandatory Set-aside (MSA) 

Q1. Is your procurement being conducted under any of the following circumstances: 
• Mandatory Whole of Government Arrangement 

Enter the details of the arrangement:  
• 10.3 (Conditions for limited tender)  

Enter the condition: 10.3.d.iii 
• Appendix A – Exemptions from Division 2 

Enter Appendix A Exemption that applies:   
 

Yes ☒  No ☐ 

If you answered “YES” to Q1 and provided required details, the MSA does not apply. Proceed to Section 2.  

Q2. Is the procurement valued at, or under $200,000 (GST inclusive)? 
As a Supply Nation Member, our Department has committed on a best endeavours basis to identify 
and/or create business opportunities for Supply Nation certified Indigenous suppliers. Hence, the 
mandated threshold for procurements valued at, or under $200,000 (this valuation should also 
include any possible extension options). Please search for Indigenous suppliers on Supply Nation. 

Yes ☐    No ☒ 

Q3. Will the majority (by value) of the goods/services be delivered in remote areas? Yes ☐    No ☒ 

If you answered “NO” to both Q2 and Q3, the Mandatory Set-aside does not apply. Proceed to Section 2. 
If you answered “YES” to either Q2 or Q3, the Mandatory Set-aside applies and you must conduct a search for a 
suitable Indigenous supplier on Supply Nation and document the outcomes of that search in your Procurement Plan. 
Proceed to Section 2. 

Section 2 – Mandatory Minimum Requirements (MMR) 

Is the procurement valued over $7.5m (GST inclusive) and the majority of the value falls within 
one of the highlighted industry categories here? 

Yes ☐    No ☒ 

If “YES” MMR clauses are required in your Approach to Market and contract documentation. Please contact 
Procurement Advisory Services. 
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https://www.niaa.gov.au/indigenous-affairs/economic-development/indigenous-procurement-policy-ipp
https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules/procurement-framework
https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules/additional-rules
https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules/additional-rules
https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules/additional-rules
https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules/appendix-exemptions
https://www.niaa.gov.au/indigenous-affairs/economic-development/indigenous-procurement-policy-ipp#mmr
https://www.finance.gov.au/government/procurement/whole-australian-government-procurement
https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules/additional-rules
https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules/appendix-exemptions
http://intranet2.central.health/finance/procurement/indigenous-procurement-policy
https://supplynation.org.au/
https://www.niaa.gov.au/resource-centre/indigenous-affairs/ripp-map-data
https://supplynation.org.au/
http://intranet2.central.health/Procurement-site/_layouts/15/WopiFrame.aspx?sourcedoc=/Procurement-site/Templates/Procurement%20Plan%20-%20template.DOCX&action=default
http://intranet2.central.health/Procurement-site/_layouts/15/WopiFrame.aspx?sourcedoc=/Procurement-site/Documents/Updated%20UNSPSC%20list%2020%20May%202020.XLSX&action=default
mailto:procurement.advice@health.gov.au


 

Department of Health and Aged Care – Delegate’s Checklist  V6.0 – June 2022 1 

Procurement Information for Delegates   
Background 
The Public Governance, Performance and Accountability Act 2013 (PGPA Act) is the cornerstone 
legislation of the Commonwealth Resource Management Framework.    
The Commonwealth Procurement Rules (CPR’s) are the keystone of the government’s policy 
framework. The rules enable entities to design procurement processes that are robust and 
transparent while permitting innovative solutions that reflect the scale, scope and risk of the 
desired outcome.   
Procurement encompasses the whole process of procuring goods and services. It begins when a 
need has been identified and a decision has been made on the procurement requirement.   
Achieving value for money is the core rule of the CPR’s. Officials responsible for procurement must 
be satisfied, after reasonable enquires, that the procurement achieves a value for money outcome.   
Officials are required to undertake procurement and contracting activities in an efficient, effective, 
economical and ethical manner that achieves value for money in a whole-of-process way.   
Health’s Accountable Authority Instruction’s (AAI) and applicable Finance Business Rules (FBR’s) 
must be followed in all instances of procurement within the Department.   

Procurement Thresholds   
The procurement thresholds (including GST) are:   

• for non-corporate Commonwealth entities, other than for procurements of construction 
services, the procurement threshold is $80,000;   

• for Prescribed Corporate Commonwealth Entities, other than for procurements of 
construction services, the procurement threshold is $400,000; or   

• for procurements of construction services by relevant entities, the procurement threshold 
is $7.5 million.   

Procurements valued over the thresholds must be conducted through either an:   

• Open Tender;   
• Panel (either Whole of Government, Health or other agency); or   
• Limited Tender (only when Division 2 and/or Appendix A of the CPR’s can be satisfied).   

The Procurement Method Decision Tree will help determine the appropriate method for your 
procurement.   
A procurement must not be divided into separate parts solely for the purpose of avoiding a relevant 
procurement threshold. When the maximum value of a procurement over its entire duration cannot be 
estimated, the procurement must be treated as being valued above the relevant procurement threshold.   

Relevant Links and Contacts   
PGPA Act  |  CPR’s  |  AAI’s  |  FBR’s   |  Procurement Intranet  |  Procurement Advisory 
Services (PAS) Section   
Contact PAS via phone on 02 6289 5924 or email procurement.advice@health.gov.au   
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https://www.legislation.gov.au/Series/C2013A00123
https://www.legislation.gov.au/Series/C2013A00123
https://www.legislation.gov.au/Series/C2013A00123
https://www.finance.gov.au/government/procurement/commonwealth-procurement-rules
http://www.finance.gov.au/procurement/procurement-policy-and-guidance/commonwealth-procurement-rules/
http://www.finance.gov.au/procurement/procurement-policy-and-guidance/commonwealth-procurement-rules/
http://intranet2.central.health/finance/accountable-authority-instructions
http://intranet2.central.health/finance/accountable-authority-instructions
http://intranet2.central.health/finance/accountable-authority-instructions
http://intranet2.central.health/finance/finance-business-rules/30-procurement
http://intranet2.central.health/finance/finance-business-rules/30-procurement
http://intranet2.central.health/finance/finance-business-rules/30-procurement
http://intranet2.central.health/finance/procurement
http://intranet2.central.health/finance/procurement
http://intranet2.central.health/finance/procurement


 

Department of Health and Aged Care – Delegate’s Checklist  V6.0 – June 2022 2 

Attachment A - Key Considerations for Delegates   
Before exercising a delegation to approve the commitment of funds - PGPA Act Section 23 (3) - or 
enter into an arrangement - PGPA Act Section 23 (1), Delegates need to assure themselves that the 
procurement is compliant and documented:   
Checklist Item (To be completed by Procuring Official) Checked 
Approval documentation clearly identifies what is being procured, total cost and 
length of contract   ☒ Yes   ☐ No  

Do I have the correct delegation to approve the requested expenditure   ☒ Yes   ☐ No  

Is there sufficient budget available to commit expenditure for this procurement 
(Financial Business Partner confirmation) including expenditure beyond the 
current financial year?   

☒ Yes   ☐ No  

Is the process undertaken compliant with PGPA, CPR’s, AAI’s and FBR’s   ☒ Yes   ☐ No  

If applicable, has the procurement process considered and applied a Whole of 
Government Panel   

☐ Yes   ☐ No   
☒ N/A 

If applicable, does the Indigenous Procurement Policy apply to the procurement, 
and if a suitable supplier cannot be identified has this been clearly documented. If 
your Planned procurement is estimated to be above $7.5 million you must consult 
procurement.advice@health.gov.au to ensure compliance to the policy.  

☐ Yes   ☐ No  
☒ N/A 

Identified an existing panel arrangement to provide the goods or services   
☒ Yes   ☐ No  
☐ N/A 

If a limited tender was undertaken, can the Limited Tender satisfy a condition for 
limited tender from CPR (10.3) or CPR Appendix A (over the relevant threshold) 

☒ Yes   ☐ No  
☐ N/A 

Have any probity issues (perceived or real) been considered, documented and 
mitigated   ☒ Yes   ☐ No  

For all Covered Procurements (over $80,000 and covered by Div. 1 and 2 of the 
CPR’s) you must ensure you comply with the requirements under the 
Government Procurement Judicial Review Act. 2018. Seek advice from PAS if 
you are unsure.  

☐ Yes   ☐ No 
☒ N/A 

If approval for PGPA Act Section 60 (indemnities/contingent liabilities) is required 
has it been documented and approval obtained, prior to Section 23 (3) approval  

☐ Yes   ☐ No  
☒ N/A 

Risk (WHS and procurement) has been considered and where necessary have 
put in steps to mitigate  ☒ Yes   ☐ No  

The correct contract to procure the goods or services (for example 
Commonwealth Contracting Suite, panel Official/Work Order or ICT source 
contract) is being used   

☒ Yes   ☐ No  

If required, has legal advice been obtained (for example review of changes to 
contractual terms and conditions)   

☐ Yes    No  
☒ N/A   

Has correctly assessed any applied requests to keep certain information within 
the resultant contract confidential   

☐ Yes   ☐ No  
☒ N/A   

Has Procurement Advisory Services (PAS) reviewed and endorsed the 
procurement process and associated documents   

☒ Yes   ☐ No  
☐ N/A   

Stored all relevant procurement documentation in TRIM    ☒ Yes   ☐ No  
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https://www.legislation.gov.au/Details/C2018A00129


  

 

July 2019 

Procurement Risk Profile 
This template must be used to determine the risk profile of your procurement in the planning, and sourcing stage.  

Why assess procurement risk? 

Procurement effort should be proportionate to the risk profile of the procurement. As the risk increases, the procurement process 
and documentation demands greater rigor and level of detail.   

More information including examples of procurement risk can be accessed via Risk in Procurement.  

Risk Factor Ratings 

The overall risk profile is the rating with the highest number. In case of a tie, select the highest rating. 

This risk profile is completed by:  Assistant Director, Reablement and CHSP Policy Section - Home Support 
Operations Branch 
 

 PLANNING 

Step 1: Identify risks in the planning stage (preparing to approach the market for a quotation) 

Source of Risk Risk Rating 

(Low/Medium
/ High) 

Is the risk 
acceptable? 
(for medium and 
high risk only) 

 
 SOURCING 

Step 1: Identify risks in the sourcing stage (release of RFQ, evaluation/negotiation, contract and commitment approval) 

Source of Risk Risk Rating 

(Low/Medium/ 
High) 

Is the risk 
acceptable? 

(for medium and 
high risk only) 
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2 

  

s47D

This
 do

cu
men

t h
as

 be
en

 re
lea

se
d u

nd
er 

the
 

Free
do

m of
 In

for
mati

on
 Act 

19
82

 (C
TH) 

by
 th

e D
ep

art
men

t o
f H

ea
lth

 an
d A

ge
d C

are
.



From: HERALD, Russell
To:
Cc:
Subject: RE: RUSTY - review of procurement - MMA transition project CCEMS:03950000100 [SEC=OFFICIAL]
Date: Friday, 19 January 2024 10:43:39 AM
Attachments: image004.png

image005.png
image001.png

Hi 
 
I have reviewed the Value for Money assessment and agree with the recommendation to enter
into contract negotiation/commitment approval and contract with MMA.
 
Cheers,
Rusty
 
 
Russell Herald
Assistant Secretary
 

Home Support Operations Branch
Home and Residential Division | Ageing and Aged Care Group
Department of Health and Aged Care
(W) 02 6289  (M) 
 
Executive Assistant: 

@health.gov.au (W) 02 6289 
 
 
 
 
 
 
 

From: @health.gov.au> 
Sent: Friday, 19 January 2024 10:38 AM
To: HERALD, Russell <Russell.Herald@health.gov.au>
Cc: 

Subject: RUSTY - review of procurement - MMA transition project CCEMS:03950000100
[SEC=OFFICIAL]
Importance: High
 
Hey Rusty
 
PAS have advised we can get you to approve the value for money assessment and start contract
negotiations.
 
Action:
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Please approve Attachment C – Value for money assessment
 
Next steps

Send Draft contract to MMA
We will get  to help with the Expenditure information Template. PAS weren’t happy
with Attachment B.
We will tidy up the track changes and comments in the CA
Get the full pack to you ASAP
Put it into SAP
Execute the contract

 

From: Procurement Advice @health.gov.au> 
Sent: Friday, 19 January 2024 10:02 AM
To: 

; @health.gov.au>
Cc: 

Subject: RE: review of procurement - MMA transition project CCEMS:03950000100
[SEC=OFFICIAL]
Importance: High
 

Dear 
 
Thanks for resubmitting your documents and incorporating all of the changes from the
initial review.
 
I have reviewed the documents and have responded to the comments you left in the CA
minute.
 
The only thing that is missing is the Expenditure Information template - I appreciate you
sent me the email confirmation from your FBP but unfortunately that refers to overall
budget amounts for 23/24 and 24/25 FY and not this specific contract.  The Expenditure
Information template also contains other information that we need to capture such as
funding source and account codes.
 
Once you have obtained approval from the FBP on the appropriate template you are
cleared to proceed.
 

Kind regards, 
 
Procurement Advisory Services

Financial Management Division | Corporate Operations Group
Australian Government Department of Health and Aged Care
T: 02 6289  | E: @health.gov.au 
GPO Box 9848, Canberra ACT 2601, Australia
 
The Department of Health and Aged Care acknowledges First Nations peoples as the
Traditional Owners of Country throughout Australia, and their continuing connection to
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land, sea and community. We pay our respects to them and their cultures, and to all Elders
both past and present.
 
To ensure prompt responses, please address any replies to this inbox and not to personal
inboxes.

 
 
------------------- Original Message -------------------
From: @health.gov.au>;
Receiv  Wed Jan 17 2024 12:45:54 GMT+1100 (Australian Eastern Daylight
Time)
To: Procurement Advice @health.gov.au>; 

 Procurement.Advice-Queue
@health.gov.au>;

Cc: 

Subject: RE: review of procurement - MMA transition project
CCEMS:03950000100 [SEC=OFFICIAL]

Thanks for your help
 
Can we have a quick 10min chat, I wonder if there is some confusion.
 
I’ve added some comments below
 
From: Procurement Advice @health.gov.au>
Sent: Wednesday, 17 January 2024 11:55 AM
To: >; Procurement Advice
< @health.gov.au>
Cc: 

Subject: RE: review of procurement - MMA transition project CCEMS:03950000100
[SEC=OFFICIAL]
 

Hi 
 
There is a lot to work through on reviewing this pack and the PAS team 
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Kind regards, 
 
Procurement Advisory Services

Financial Management Division | Corporate Operations Group
Australian Government Department of Health and Aged Care
T: 02 6289  | E: @health.gov.au 
GPO Box 9848, Canberra ACT 2601, Australia
 
The Department of Health and Aged Care acknowledges First Nations peoples as the Traditional Owners of Country
throughout Australia, and their continuing connection to land, sea and community. We pay our respects to them and their
cultures, and to all Elders both past and present.
 
To ensure prompt responses, please address any replies to this inbox and not to personal inboxes.

 
 
------------------- Original Message -------------------
From: @health.gov.au>;
Receiv  Tue Jan 16 2024 14:56:11 GMT+1100 (Australian Eastern Daylight
Time)
To: Procurement Advice @health.gov.au>;
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Procurement.Advice-Queue @health.gov.au>;
Cc: 

;
Subject: RE: review of procurement - MMA transition project
CCEMS:03950000100 [SEC=OFFICIAL]

 
Hi
 
Thank you for your feedback.
 

 
Please see updated procurement pack for your review. Please let us know if you have any
questions.
 
Regards,

 
 
From: Procurement Advice @health.gov.au>
Sent: Monday, 15 January 2024 4:59 PM
To: @health.gov.au>; Procurement Advice

@health.gov.au>
Cc: @health.gov.au>; 

@health.gov.au>; L@Health.gov.au>
Subject: RE: review of procurement - MMA transition project [SEC=OFFICIAL]
CCEMS:03950000100
 

Hi 
 
Thanks for your time speaking with us last week.  I have marked up changes and inserted some commentary off the
back of our call that covers the everything we spoke about
 
You will need to work through the changes flagged in each document as well as the below specific issues
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Once you have updated your documentation please resubmit to PAS for review 

If you have any questions or need to discuss anything please get back in contact with the PAS team
 
 
Kind regards, 
 
Procurement Advisory Services

Financial Management Division | Corporate Operations Group
Australian Government Department of Health and Aged Care
T: 02 6289  | E: @health.gov.au 
GPO Box 9848, Canberra ACT 2601, Australia
 
The Department of Health and Aged Care acknowledges First Nations peoples as the Traditional Owners of Country
throughout Australia, and their continuing connection to land, sea and community. We pay our respects to them and their
cultures, and to all Elders both past and present.
 
To ensure prompt responses, please address any replies to this inbox and not to personal inboxes.

 
 
------------------- Original Message -------------------
From: @health.gov.au>;
Receiv  Tue Jan 09 2024 11:18:12 GMT+1100 (Australian Eastern Daylight
Time)
To: Procurement Advice @health.gov.au>;
Procurement.Advice-Queue @health.gov.au>;
Cc: @health.gov.au>; F

@health.gov.au>; 
@health.gov.au>;

Subject: review of procurement - MMA transition project [SEC=OFFICIAL]

 
Good morning
 
Can you please review the attached procurement package for contracting Miles Morgan
Australia for activities under Commonwealth Home Support Program Meals Future Fit work
program. This is a bespoke short term transition project that is critical.
 
Thanks
Nicholle
 

Assistant Director
CHSP and Continence Policy Section

Home Support Operations Branch | Home and Residential Funding Division
Department of Health and Aged Care
p: (02) 6289  | e:  @health.gov.au
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From: Workflow-System
To:
Subject: Commitment APPROVAL record for MILES MORGAN AUSTRA [SEC=OFFICIAL]
Date: Friday, 19 January 2024 5:37:08 PM

The following Commitment APPROVAL record has been Approved by Russell HERALD.

Commitment Number: 6000137482
Vendor: MILES MORGAN AUSTRALIA PTY LTD
Purpose: Meals of Wheels Whitehorse transition project
Proposal Type: Procurement
Source of Funds: Health Administered
Total Expenditure Requested (incl GST):        1,687,871.55 
Expenditure extends to Financial Year: 2023-24

Actioned by: Russell HERALD
Action: Approved
Date: 19.01.2024
Time: 17:34:33

Comments:
approved per CA

This is an automated message.  Please do NOT respond to this email.
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From: Workflow-System
To:
Subject: Commitment APPROVAL record for MILES MORGAN AUSTRA [SEC=OFFICIAL]
Date: Friday, 19 January 2024 5:37:07 PM

The following Commitment APPROVAL record has been Cleared by 

The following Commitment Approval record has now been
submitted to Russell HERALD for Approval.

Commitment Number: 6000137482
Vendor: MILES MORGAN AUSTRALIA PTY LTD
Purpose: Meals of Wheels Whitehorse transition project
Proposal Type: Procurement
Source of Funds: Health Administered
Total Expenditure Requested (incl GST):        1,687,871.55 
Expenditure extends to Financial Year: 2023-24

Actioned by: 
Action: Cleared
Date: 19.01.2024
Time: 17:32:07

Comments:
Details correct as per attached documentation

This is an automated message.  Please do NOT respond to this email.
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From:
To:
Cc:
Subject: RE: PO4500154545 : Miles Morgan - WMoW Transition Executed Contract [SEC=OFFICIAL]
Date: Tuesday, 23 January 2024 4:01:43 PM
Attachments: image001.png

image002.png
image003.png

Thank you!!!!!!!
 
I’ll send the PO to MMA now
 

From: @Health.gov.au> 
Sent: Tuesday, 23 January 2024 4:01 PM
To: @health.gov.au>
Cc: 

Subject: PO4500154545 : Miles Morgan - WMoW Transition Executed Contract [SEC=OFFICIAL]
 
Hi 
 
Miles Morgan contract is now approved in SAP and funding is available to process invoices in
concur, the PO number is 4500154545.
 
Kind Regards,
 

Program Finance Officer – Finance Team
Business Support Section
Home Support Operations Branch

Home and Residential Division
Australian Government Department of Health
T: Webex  | E: @Health.gov.au
Location: Sirius Building 7.S.513
PO Box 9848, Canberra ACT 2601, Australia
 
L7:N: Sirius - Office Monday
WFH: Tuesday to Friday
 

From: @health.gov.au> 
Sent: Tuesday, 23 January 2024 12:23 PM
To: @Health.gov.au>
Cc: 

>
Subject: RE: TRIM: RE: WMoW transition Contract.docx [SEC=OFFICIAL]
 
Done!
 
Thanks so much 
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From: @Health.gov.au> 
Sent: Tuesday, 23 January 2024 10:50 AM
To: @health.gov.au>
Cc: 

Subject: RE: TRIM: RE: WMoW transition Contract.docx [SEC=OFFICIAL]
 
Hi ,
 
Miles Morgan commitment is now with you in SAP for approval : 6000137512
 
Please let me know once confirmed so I can finalise the PO.
 
Kind Regards,
 

Program Finance Officer – Finance Team
Business Support Section
Home Support Operations Branch

Home and Residential Division
Australian Government Department of Health
T: Webex  | E: @Health.gov.au
Location: Sirius Building 7.S.513
PO Box 9848, Canberra ACT 2601, Australia
 
L7:N: Sirius - Office Monday
WFH: Tuesday to Friday
 

From: @Health.gov.au> 
Sent: Monday, 22 January 2024 10:57 AM
To: @Health.gov.au>
Cc: 

Subject: RE: TRIM: RE: WMoW transition Contract.docx [SEC=OFFICIAL]
 
Hi 
 
Hope you had a great weekend!
 
I am reaching out to you following your discussion with  regarding registering the
Whitehorse MoW transition contact (TRIM ref: ) on SAP.
 
I have attached all relevant contract documentation within the email, but if you need anything
else, please let me know.
 
Thanks for your assistance with this!
 
Regards,

 

From: HERALD, Russell <Russell.Herald@health.gov.au> 
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Sent: Friday, 19 January 2024 6:20 PM
To: Lakshman Gunaratnam @milesmorgan.com.au>; S

Cc: 

Subject: TRIM: RE: WMoW transition Contract.docx [SEC=OFFICIAL]
 
Executed version attached
 

From: Lakshman Gunaratnam < @milesmorgan.com.au> 
Sent: Friday, 19 January 2024 6:08 PM
To: @health.gov.au>
Cc: 

Subject: RE: WMoW transition Contract.docx [SEC=OFFICIAL]
 
Hi 
 
Likewise, and thank you very much for sending through the contract.
 
Please find attached a scanned copy with my signatures as required.
 
Many thanks
Lakshman
 
Lakshman Gunaratnam
CEO

@milesmorgan.com.au

 
 
 

From: @health.gov.au> 
Sent: Friday, January 19, 2024 5:12 PM
To: Lakshman Gunaratnam @milesmorgan.com.au>
Cc: 

Subject: RE: WMoW transition Contract.docx [SEC=OFFICIAL]
 
Hi Lakshman
 
Thank you for your time this afternoon to further negotiate and finalise the contract offer.
Please find attached a letter of offer from  and the final contract.
 
Kind regards
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Assistant Director – CHSP and Continence Policy Section

Home Support Operations Branch |Home and Residential Division | Ageing and Aged Care Group
Australian Government, Department of Health and Aged Care
T: 02 6289  | E: @health.gov.au
 
The Department of Health and Aged Care acknowledges First Nations peoples as the Traditional Owners of Country
throughout Australia, and their continuing connection to land, sea and community. We pay our respects to them and
their cultures, and to all Elders both past and present.
 
 
 

From: Lakshman Gunaratnam @milesmorgan.com.au> 
Sent: Friday, 19 January 2024 2:27 PM
To: 

Cc: >; HERALD, Russell
<Russell.Herald@health.gov.au>
Subject: RE: WMoW transition Contract.docx [SEC=OFFICIAL]
 
REMINDER: Think before you click! This email originated from outside our organisation. Only click links or open
attachments if you recognise the sender and know the content is safe.
 
 
 
Hi  and ,
 
Thanks for your email below.  We’ve read through the letter and draft contract.
 
Please find attached a draft document with only a handful of minor tracked changes (in the
Schedule). I don’t see them as changing the intent of the work to be delivered under the
milestones, but rather to provide clarity on specifics  All changes are tracked with comments as
necessary.
 
I’d welcome the opportunity to discuss with you and finalise.
 
Many thanks
Lakshman
Lakshman Gunaratnam
CEO

milesmorgan.com.au
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From: @health.gov.au> 
Sent: Friday, January 19, 2024 10:25 AM
To: Lakshman Gunaratnam @milesmorgan.com.au>
Cc: ; HERALD, Russell
<Russell.Herald@health.gov.au>; 
Subject: WMoW transition Contract.docx [SEC=OFFICIAL]
Importance: High
 
Hi Lakshman
 
Please see attached letter and draft contract.
 
Many thanks,
 
 

Director - CHSP and Continence Policy
Home Support Operations Branch

Home and Residential Division | Ageing and Aged Care Group
Australian Government, Department of Health and Aged Care
T: 6289  | E: @health.gov.au
Location: Level 7, Sirius Building
GPO Box 9848, Canberra ACT 2601, Australia
 
The Department of Health and Aged Care acknowledges First Nations peoples as the Traditional Owners of Country
throughout Australia, and their continuing connection to land, sea and community. We pay our respects to them and
their cultures, and to all Elders both past and present.
 
 
 
 
 
"Important: This transmission is intended only for the use of the addressee and may contain
confidential or legally privileged information.  If you are not the intended recipient, you are
notified that any use or dissemination of this communication is strictly prohibited.  If you receive
this transmission in error please notify the author immediately and delete all copies of this
transmission."
 
"Important: This transmission is intended only for the use of the addressee and may contain
confidential or legally privileged information.  If you are not the intended recipient, you are
notified that any use or dissemination of this communication is strictly prohibited.  If you receive
this transmission in error please notify the author immediately and delete all copies of this
transmission."
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19 January 2024 
 
Lakshman Gunaratnam  
CEO, Miles Morgan Australia Pty Ltd  
E: @milesmorgan.com.au  
 
 

Dear Mr Gunaratnam 
 
COMMONWEALTH LIMITED TENDER – Health/ E24-8948 
 
 
Thank you for your submission for the Procurement of Goods and Services for the transfer of the 
Whitehorse Meals on Wheels operations to Newcastle Meals on Wheels.   
 
After careful evaluation of all submissions received, I am pleased to inform you that the 
submission submitted by your organisation has been selected best value for money. 
 
An electronic copy of the proposed Contract is enclosed. Please review the Contract and when 
satisfied it accurately reflects your submission, sign and return an electronic copy to me. I will 
arrange for our delegate to countersign the Contract and return an electronic copy to you for your 
records. 

 
If you would like feedback on your response or have any queries or concerns relating to the 
proposed Contract prior to signing, please contact me via email, @health.gov.au, 
or phone, 02 6289   
 
Details of the Contract will be posted on the AusTender website after signing by both parties.   
 
Yours sincerely 
 

 

Director  
Home Support Operations Branch  
Home and Residential Division 
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From:
To:
Cc: ; 
Subject: RE: confirmation of funds under CHSP - Meals feasibility study & Community Transport pilot

[SEC=OFFICIAL]
Date: Tuesday, 19 September 2023 4:55:26 PM
Attachments: image002.png

image003.png

Good afternoon
 
Please see CHSP funding below for Meals & Transport for 2023-24 and 2024-25.
 

Meals transport Total
2023-24
2024-25:
Total

 
Please let me know if any questions. Thank you 
 
Many thanks,
 

Program Finance Officer – Finance Team
Business Support Section
Home Support and Operations Branch
Home and Residential Division | Ageing and Aged Care Group
 

From: @health.gov.au> 
Sent: Tuesday, 19 September 2023 10:36 AM
To: @Health.gov.au>
Subject: confirmation of funds under CHSP - Meals feasibility study & Community Transport pilot
[SEC=OFFICIAL]
 
Good morning finance team, can you please confirm funding availability for the following
projects under CHSP totalling  across 23-24 and 24-25.

Thanks

 
 
 

Assistant Director
CHSP and Continence Policy Section
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Home Support Operations Branch | Home and Residential Funding Division
Department of Health and Aged Care
p: (02) 6289 | e:  @health.gov.au
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	FOI 0009 - Document 2 (2)
	FOI 0009 - Document 3
	RECITALS
	OPERATIVE PART
	1. INTERPRETATION AND OPERATION OF CONTRACT
	1.1 In this Contract, unless the contrary intention appears:
	(a) a body corporate or entity that Controls the Consultant ceases to Control the Consultant; or
	(b) a body corporate or entity that does not Control the Consultant comes to Control the Consultant.
	(a) the ability to exercise or control the exercise of the right to vote in respect of more than 50% of the voting shares or other form of voting equity in the Consultant;
	(b) the ability to dispose or exercise control over the disposal of more than 50% of the shares or other form of equity in the Consultant;
	(c) the ability to appoint or remove a majority of the directors of the Consultant;
	(d) the ability to exercise or control the exercise of the casting of a majority of the votes at the meeting of the board of directors of the Consultant; or
	(e) any other means, direct or indirect, of dominating the decision making and financial and operating policies of the Consultant;
	(a) provided by the Department to the Consultant for the purposes of this Contract; or
	(b) copied or derived at any time from the Material referred to in paragraph (a);
	(a) is by its nature confidential;
	(b) is designated by the Department as confidential; or
	(c) the Consultant knows or ought to know is confidential;
	(d) is or becomes public knowledge other than by breach of this Contract or by any other unlawful means;
	(e) is in the possession of the Consultant without restriction in relation to disclosure before the date of receipt from the Department; or
	(f) has been independently developed or acquired by the Consultant;
	(a) created for the purposes of this Contract;
	(b) provided or required under this Contract to be provided to the Department as part of the Services; or
	(c) copied or derived at any time from the Material referred to in paragraphs (a) or (b); and
	(a) officers, employees, agents or subcontractors of the Consultant;
	(b) officers, employees, agents or subcontractors of the Consultant’s subcontractors; and
	(c) those individuals (if any) engaged by the Consultant or its subcontractors on a voluntary basis,
	(a) has the meaning given in section 50AA of the Corporations Act;
	(b) in respect of an 'entity' (as defined in the Corporations Act) also includes the direct or indirect power to directly or indirectly direct the management or policies of the entity or control the membership or voting of the board of directors or ot...
	(c) also includes owning or controlling, directly or indirectly, more than 50% of the shares or units in an entity;
	(a) incorporated in;
	(b) supplied with, or as part of; or
	(c) required to be supplied with, or as part of,
	(a) a ‘Commonwealth entity’ or ‘Commonwealth company’ as defined in the Public Governance, Performance and Accountability Act 2013;
	(b) an unincorporated body established or constituted for a public purpose by Commonwealth legislation, or an instrument made under that legislation;
	(c) a body established by the Commonwealth Parliament, or either House of Parliament, or by the Governor-General or by a Minister of State of the Commonwealth; or
	(d) any body that may exercise any of the powers of the Commonwealth under the Commonwealth Constitution,
	(a) it becomes insolvent within the meaning of section 95A, or is taken to have failed to comply with a statutory demand under section 459F(1), or must be presumed by a court to be insolvent under section 459C(2), or is the subject of a circumstance s...
	(b) except with the Department's consent:
	(i) it is the subject of a Liquidation, or an order or an application is made for its Liquidation; or
	(ii) an effective resolution is passed or meeting summoned or convened to consider a resolution for its Liquidation;

	(c) an External Administrator is appointed to it or any of its assets or a step is taken to do so or its Related Body requests such an appointment;
	(d) it becomes the subject of an Ipso Facto Event;
	(e) if a registered corporation under the Corporations Act, a step is taken under section 601AA, 601AB or 601AC of the Corporations Act to cancel its registration;
	(f) if a trustee of a trust, it is unable to satisfy out of the assets of the trust the liabilities incurred by it as and when those liabilities fall due;
	(g) any event or conduct occurs which would enable a court to grant a petition, or an order is made, for the bankruptcy of an individual or his estate pursuant to the Bankruptcy Act;
	(h) any application (not withdrawn or dismissed within five Business Days) is made to a court for an order, a meeting is convened, a resolution is passed, or any negotiations are commenced, for the purpose of implementing or agreeing:
	(i) a moratorium of any debts of a person;
	(ii) a personal insolvency agreement;
	(iii) any other assignment, composition or arrangement (formal or informal) with a person's creditors;
	(iv) any similar proceeding or arrangement by which the assets of a person are subjected conditionally or unconditionally to the control of that person's creditors or a trustee; or
	(v) or any agreement or other arrangement of the type referred to in this paragraph (h) is ordered, declared or agreed to;

	(i) a person becomes an insolvent under administration (as defined in the Corporations Act);
	(j) an analogous or equivalent event to any listed above occurs in any jurisdiction; or
	(k) it stops or suspends payment to all or a class of creditors generally;
	(a) an announcement, application, compromise, arrangement, managing controller, or administration as described in section 415D(1), section 434J(1) or section 451E(1) of the Corporations Act; or
	(b) any process which under any Law may give rise to a stay on, or prevention of, the exercise of contractual rights;
	(a) a winding up, dissolution, liquidation, provisional liquidation, administration, bankruptcy or other proceeding for which an External Administrator is appointed, or an analogous or equivalent event or proceeding in any jurisdiction; or
	(b) an arrangement, moratorium, assignment or composition with or for the benefit of creditors or any class or group of them;
	(a) a 'marketable security' as defined in section 9 of the Corporations Act;
	(b) a negotiable instrument;
	(c) a unit or other interest in a trust or partnership; and
	(d) a right or an option in respect of any of the above, whether issued or unissued;
	(a) the right of attribution of authorship;
	(b) the right of integrity of authorship; and
	(c) the right not to have authorship falsely attributed;
	(a) a body corporate which would be related under section 50 of the Corporations Act on the basis that the term 'subsidiary' in that section had the meaning given in this document; or
	(b) an entity which Controls, is Controlled by, or is under common Control with, that body;

	‘Significant Event’ means:
	(a) any adverse comments or findings made by a court, commission, tribunal or other statutory or professional body regarding the conduct or performance of the Consultant or its officers, employees, agents or subcontractors that impacts or could be rea...
	(b) any other significant matters, including the commencement of legal, regulatory or disciplinary action involving the Consultant or its officers, employees, agents or subcontractors, that may adversely impact on compliance with Commonwealth policy a...
	1.2 In this Contract, unless the contrary intention appears:
	(a) words 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, A$, $A or $ are to Australian dollars;
	(f) where any word or phrase is given a defined meaning, any other form of that word or phrase has a corresponding meaning;
	(g) an uncertainty or ambiguity in the meaning of a provision of this Contract will not be interpreted against a Party just because that Party prepared the provision;
	(h) a reference to any statute or other legislation (whether primary or subordinate) is to a statute or other legislation of the Commonwealth as amended from time to time;
	(i) a reference to the word ‘including’ in any form is not to be construed or interpreted as a word of limitation;
	(j) the term 'may' when used in the context of a right or remedy exercisable by the Department means that the Department may exercise that right or remedy in its sole and absolute discretion and the Department has no obligation to the Consultant to do...
	(k) a reference to an instrument or document includes the instrument or document as altered, supplemented or replaced from time to time; and
	(l) references to clauses are to clauses in this Contract, references to ‘Items’ are to Items in the Schedule to this Contract, references to ‘Schedule’ are to the Schedule to this Contract and references to Annexures or Attachments are references to ...

	1.3 If there is any conflict or inconsistency between:
	(a) the terms and conditions contained in the clauses of this Contract and any part of the Schedule, then the terms and conditions of the clauses will prevail to the extent of the conflict or inconsistency;
	(b) the terms and conditions contained in the clauses of this Contract and any part of the Annexures or Attachments (if any), then the terms and conditions of the clauses will prevail to the extent of the conflict or inconsistency; and
	(c) any part of the Schedule and any part of the Annexures or Attachments (if any), then the Schedule will prevail to the extent of the conflict or inconsistency.

	1.4 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.
	1.5 This Contract records the entire contract between the Parties in relation to its subject matter.
	1.6 This Contract may be executed in counterparts, each of which will be deemed to be an original and all of which, taken together, will constitute one and the same agreement.
	1.7 No variation of this Contract is binding unless agreed in writing between the Parties.
	1.8 Any reading down or severance of a particular provision does not affect the other provisions of this Contract.
	1.9 A waiver of any provision of, or right under, this Contract must be in writing.
	1.10 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.
	1.11 If a Party does not exercise, or delays in exercising, any of its rights under this Contract or at Law, that failure or delay does not operate as a waiver of those rights.
	1.12 A single or partial exercise by a Party of any of its rights under this Contract or at Law does not prevent the further exercise of any right.
	1.13 The Consultant must not assign or transfer its rights or obligations under this Contract without prior approval in writing from the Department.
	1.14 The Consultant agrees not to consult with any person for the purposes of entering into an arrangement that will require novation of this Contract without first consulting the Department.

	2. TERM
	2.1 This Contract begins on the Commencement Date and continues for the duration of the Initial Contract Term unless terminated earlier in accordance with this Contract or extended in accordance with clause 2.2.
	2.2 The Initial Contract Term may be extended by the Department for further term(s), specified in Item R (each an ‘Extension Period’), on the terms, including the fees, allowances and costs, then in effect, by giving written notice to the Consultant a...

	3. PROVISION OF SERVICES
	3.1 The Consultant must:
	(a) perform the Services in accordance with this Contract, with due care and skill and in accordance with relevant best practice, including any applicable Australian Standards and any Commonwealth and industry standards and guidelines specified in eit...
	(b) ensure that the Services and Contract Material are fit for the purpose for which they are provided;
	(c) ensure that any Contract Material which is to be placed on a Departmental website or the intranet complies with the:
	(i) Level AA accessibility requirements in the Web Content Accessibility Guidelines 2.1;
	(ii) the accessibility standard contained within the Digital Service Standard issued by the Digital Transformation Agency and available at https://www.dta.gov.au/help-and-advice/digital-service-standard/digital-service-standard-criteria; and
	(iii) World Wide Web Access: Disability Discrimination Act Advisory Notes, version 4.1 (2014);

	(d) comply with the time frame for the performance of the Services specified in Item D;
	(e) liaise with the Department, provide any information the Department may reasonably require, and comply with any reasonable directions of the Department;
	(f) ensure that it and its Consultant Personnel, when carrying out their duties and performing work under this Contract, do not:
	(i) cause any unreasonable or unnecessary disruption to the routines, procedures and responsibilities of the Department; or
	(ii) damage the reputation of the Department or the Commonwealth more broadly in the community;

	(g) meet with the Department at the times set out in Item A (or as otherwise reasonably required by the Department to discuss the provision of the Services).  The Consultant must ensure that the Specified Personnel are reasonably available to attend s...
	(h) deliver to the Department all deliverables, plans and reports specified in Item A.

	3.2 The Consultant acknowledges that:
	(a) the Department collects or may come into possession of information concerning the Consultant that is either publicly available information or information obtained through the course of the Department conducting its affairs; and
	(b) subject to clause 3.3, the Department may use that information when considering the Consultant’s ability to perform this Contract.

	3.3 The Department may consult with the Consultant if any information referred to under clause 3.2 is a cause of concern to the Department.
	3.4 Subject to clauses 15 and 16, no right or obligation in this Contract is to be read or understood as limiting the Consultant’s rights to enter into public debate or criticism of the Commonwealth, its entities, officers, employees or agents.

	4. FEES, ALLOWANCES AND ASSISTANCE
	4.1 The Department agrees to:
	(a) pay the fees specified in Item E;
	(b) pay the allowances and meet the costs, if any, specified in Item F; and
	(c) provide the facilities and assistance, if any, specified in Item G.

	4.2 The Department will be entitled, in addition to any other right it may have, to withhold or reduce any payment of fees or allowances until the Consultant has completed to the satisfaction of the Department that part of the Services to which the pa...
	4.3 If an overpayment occurs at any time and for any reason (including where an invoice is found to have been incorrectly rendered after payment), the Department may issue the Consultant with a written notice requiring repayment of the full amount of ...
	4.4 The Consultant must pay to the Department the full amount of the overpayment specified in the notice referred to in clause 4.3 in the manner specified in the notice, and within twenty (20) Business Days of the date of the notice.
	4.5 The Department may recover the overpayment specified in the notice referred to in clause 4.3, from the Consultant by offsetting that overpayment against any amount subsequently due to the Consultant under this Contract.
	4.6 If the Consultant fails to repay the full amount of an overpayment in accordance with a notice given pursuant to clause 4.3, the Department may require that Interest be paid on the amount after the expiry of the twenty (20) Business Days’ notice r...
	4.7 The Consultant must provide the Department with an adjustment note if required by the A New Tax System (Goods and Services Tax) Act 1999, including where the Consultant repays to the Department some or all of the fees or expenses.
	4.8 The Consultant agrees to submit invoices for payment in the manner specified in Item H and clause 6.

	5. PAYMENTS
	5.1 Subject to clause 5.3, the Department will pay the Consultant within:
	(a) if it is specified in Item W that the Parties agree to use the Pan-European Public Procurement On-Line framework for electronic invoicing for this Contract, 5 calendar days; or
	(b) otherwise, 20 calendar days,
	(‘Payment Period’)
	after the Department acknowledges the satisfactory delivery of the Services and receipt of a correctly rendered invoice.

	5.2 The Payment Period starts on the next calendar day after the receipt of the correctly rendered invoice. If the Payment Period ends on a day that is not a Business Day, payment is due on the next Business Day.
	5.3 For clarity, clause 5.1 does not require the Department to make payment to the Consultant within the Payment Period if:
	(a) the Services have not been satisfactorily performed in accordance with this Contract;
	(b) the invoice is not correctly rendered; or
	(c) the Department disputes the amount of the invoice.

	5.4 Subject to clause 5.5, for payments made by the Department after the Payment Period, the Department must pay the unpaid amount, and where the interest accrued on the unpaid amount is more than A$100, the Department must also pay the interest accru...
	5.5 Interest payable under clause 5.2 will be simple interest on the unpaid amount  calculated in respect of each calendar day from the day after the Payment Period ends, up to and including the day that the Department effects payment as represented b...
	5.6 In this clause 5 ‘General Interest Charge Rate’ means the general interest charge rate determined under section 8AAD of the Taxation Administration Act 1953 on the day payment is due, expressed as a decimal rate per day.
	5.7 For the purposes of this clause 5 an invoice is correctly rendered if it:
	(a) is correctly addressed and calculated in accordance with this Contract, including the requirements specified in Item W; and
	(b) relates only to supplies that have been delivered to the Department in accordance with this Contract; and
	(c) is a valid tax invoice in accordance with A New Tax System (Goods and Services Tax) Act 1999.


	6. TAXES, DUTIES AND GOVERNMENT CHARGES
	6.1 Subject to this clause 6, all taxes, duties and government charges imposed or levied in Australia or overseas in connection with this Contract must be paid by the Consultant or as the Consultant might arrange.
	6.2 The remainder of this clause 6 (apart from clause 6.8) only apply where the Consultant is registered, or is required to be registered for GST.
	6.3 The goods, services and other supplies made by the Consultant under this Contract are 'taxable supplies' within the meaning of the GST Law.
	6.4 Unless it can demonstrate to the Department's reasonable satisfaction that it is not registered or required to be registered for GST, the Consultant will issue the Department with a ‘tax invoice’ in accordance with the GST Law together with, or as...
	6.5 The amounts payable by the Department to the Consultant, as determined under clause 4, are stated inclusive of GST but must not include any amount which represents GST paid by the Consultant for which the Consultant may claim an input tax credit.
	6.6 If a payment to satisfy a claim or a right to claim under or in connection with this Contract gives rise to a liability to pay GST, subject to the payee issuing a tax invoice to the payer, the payer must also pay, and indemnify the payee against t...
	6.7 If a Party has a claim under or in connection with this Contract for a cost on which that Party must pay GST, the claim is for the cost plus all GST on that cost (except any GST for which that Party is entitled to an input tax credit).  The Consul...
	6.8 If and to the extent that any supply made to the Department under this Contract is not a taxable supply:
	(a) the consideration payable by the Department for that supply will, if required by the Department, be reduced by 1/11th (GST component); and
	(b) if the Department has already paid the price for that supply and the Department requires the Consultant to refund the GST component, the Consultant must refund the GST component.

	6.9 For the purposes of this clause, ‘GST Law’, ‘supply’, ‘input tax credit’ and other terms relevant to GST, have any meanings given in the A New Tax System (Goods and Services Tax) Act 1999 and any applicable rulings of the Australian Taxation Office.

	7. SUBCONTRACTORS
	7.1 The Consultant agrees that:
	(a) it will not subcontract the performance of any part of the Services without the prior approval in writing of the Department; and
	(b) the subcontractors, if any, specified in Item A will perform work in relation to the Services in accordance with this Contract and are approved by the Department to do so.

	7.2 The Department may impose any terms and conditions it considers appropriate when giving its approval under clause 7.1(a).
	7.3 Where a subcontractor specified in Item A or approved by the Department under clause 7.1(a) is unable to perform the work, the Consultant agrees to notify the Department immediately.
	7.4 Where clause 7.3 applies, the Department may request the Consultant to secure a replacement subcontractor acceptable to the Department at no additional cost and at the earliest opportunity.
	7.5 If the Consultant does not comply with any request made under clause 7.4 the Department may terminate this Contract in accordance with the provisions of clause 37.
	7.6 In respect of subcontractors listed in Item A or approved by the Department under this clause, the Consultant must ensure that:
	(a) the subcontract facilitates compliance by the Consultant with its obligations under this Contract;
	(b) the subcontract will not conflict with or detract from the rights and entitlements of the Department under this Contract;
	(c) the other party to the subcontract has the necessary relevant expertise and the appropriate types and amounts of insurance to perform 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, conflicts of interest, subcontracting, intellectual property, audit and access, privacy, confidentiality, warranties and indemnit...
	(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 Department will not be...
	(g) the other party to the subcontract is prohibited from further subcontracting the Services without the prior written approval of the Department; and
	(h) if requested, the Consultant will promptly provide a copy of the relevant subcontract to the Department.


	8. SPECIFIED PERSONNEL AND OTHER PERSONNEL
	8.1 The Consultant agrees that the Specified Personnel will perform the activities specified in Item I.
	8.2 Where Specified Personnel are unable to perform the activities, the Consultant must notify the Department immediately.
	8.3 The Department may request the Consultant to remove Consultant Personnel (including Specified Personnel) from work in relation to the Services.
	8.4 Where clauses 8.2 or 8.3 apply, the Department may request the Consultant to provide replacement personnel acceptable to the Department at no additional cost and at the earliest opportunity.
	8.5 If the Consultant does not comply with any request made under clause 8.3 or clause 8.4, the Department may terminate this Contract in accordance with the provisions of clause 37.

	9. RESPONSIBILITY OF CONSULTANT
	9.1 The Consultant agrees to be fully responsible for the performance of the Services and for ensuring compliance with the requirements of this Contract, and will not be relieved of that responsibility because of any:
	(a) involvement by the Department in the performance of the Services;
	(b) payment made to the Consultant on account of the Services;
	(c) subcontracting of any aspect of the Services; or
	(d) acceptance by the Department of replacement Consultant Personnel (including Specified Personnel).


	10. COMMONWEALTH MATERIAL
	10.1 The Department agrees to provide the Commonwealth Material to the Consultant as specified in Item J.
	10.2 The Department grants to the Consultant a royalty-free, licence fee-free, non-exclusive, non-transferrable, revocable licence (including a limited right of sub-licence to sub-license to a subcontractor specified in Item A or approved by the Depar...
	10.3 To the extent the Consultant develops or creates any improvements, modifications, derivatives or enhancements of Commonwealth Material as part of the provision of the Services, such Material forms part of the Commonwealth Material and the Intelle...
	10.4 The Consultant agrees to ensure that all Commonwealth Material is used strictly in accordance with any conditions or restrictions set out in Item K, and any direction by the Department.
	10.5 Property in any copy of Commonwealth Material (in the form of a document, article or removable medium) vests or remains vested in the Commonwealth.  The Consultant 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 Contract, to deliver to the Department, or, in accordance with Department directions erase or otherwise deal with all such copies,

	10.6 This clause 10 survives the expiration or earlier termination of this Contract.

	11. INTELLECTUAL PROPERTY IN CONTRACT MATERIAL
	11.1 The ownership model for Intellectual Property in Contract Material is that set out in Item S.
	11.2 If no ownership model is selected in Item S, clause 12 applies and clause 13 in its entirety, does not apply to this Contract.

	12. EXISTING MATERIAL AND DEPARTMENT OWNERSHIP OF INTELLECTUAL PROPERTY IN CONTRACT MATERIAL
	12.1 Intellectual Property in all Contract Material vests or will vest in the Commonwealth.
	12.2 Clause 12 does not affect the ownership of Intellectual Property in any Existing Material.
	12.3 The Consultant grants, or undertakes to arrange for a third party to grant, to the Commonwealth a permanent, irrevocable, royalty-free, licence fee-free, world-wide, non-exclusive licence (including a right of sublicence) to use, reproduce, modif...
	12.4 To the extent that the Consultant needs to use any of the Contract Material for the purpose of performing its obligations under this Contract, the Commonwealth grants to the Consultant for the Contract Term a royalty-free, licence fee-free, non-e...
	12.5 If requested by the Department, the Consultant agrees to bring into existence, sign, execute or otherwise deal with any document which may be necessary or desirable to give effect to this clause 12.
	12.6 The Consultant warrants that it is entitled, or will be entitled at the relevant time, to deal with the Intellectual Property in the Contract Material and Existing Material in the manner provided for in this clause 12.
	12.7 Property in any copy of Contract Material (in the form of a document, article or removable medium) vests or will vest in the Commonwealth.  The Consultant agrees:
	(a) to secure all copies within its control against loss and unauthorised use or disclosure; and
	(b) on the expiration or earlier termination of this Contract, to deliver to the Department, or, in accordance with Department directions, erase or otherwise deal with all such copies,

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

	13. EXISTING MATERIAL AND CONSULTANT OWNERSHIP OF INTELLECTUAL PROPERTY IN CONTRACT MATERIAL
	13.1 Intellectual Property in all Contract Material vests or will vest in the Consultant.
	13.2 Clause 13 does not affect the ownership of Intellectual Property in any Existing Material or Commonwealth Material.
	13.3 The Consultant grants, or undertakes to arrange for a third party to grant, to the Department and the Commonwealth a perpetual, irrevocable, royalty-free, licence fee-free, world-wide, non-exclusive licence (including the right to sub-licence) to...
	13.4 The Consultant grants to the Department and the Commonwealth a perpetual, irrevocable, royalty-free, licence fee-free, world-wide, non-exclusive licence to use, reproduce, modify, adapt, publish, perform, broadcast, communicate, commercialise and...
	13.5 If requested by the Department, the Consultant agrees to bring into existence, sign, execute or otherwise deal with any document which may be necessary or desirable to give effect to this clause 13.
	13.6 The Consultant warrants that it is entitled, or will be entitled at the relevant time, to deal with the Intellectual Property in the Contract Material and Existing Material in the manner provided for in this clause 13.
	13.7 This clause 13 survives the expiration or earlier termination of this Contract.

	14. MORAL RIGHTS
	14.1 The applicable definition of 'Specified Acts' for the purposes of this clause 14 is that set out in Item T.
	14.2 If no option is selected in Item T, clause 14.3 applies and clause 14.4 in its entirety does not apply to this Contract.
	14.3 For the purposes of this clause 14, the ‘Specified Acts’ relating to Moral Rights means any of the following classes or types of acts or omissions by or on behalf of the Department:
	(a) using, reproducing, modifying, adapting, publishing, performing, broadcasting, communicating, commercialising or exploiting all or any part of the Contract Material, with or without attribution of authorship;
	(b) supplementing the Contract Material with any other Material;
	(c) using the Contract Material in a different context to that originally envisaged; and
	(d) falsely attributing authorship of any Contract Material, or any content in the Contract Material.

	14.4 For the purposes of this clause 14, the ‘Specified Acts’ relating to Moral Rights means any of the following classes or types of acts or omissions by or on behalf of the Department:
	(a) using, reproducing, modifying, adapting, publishing, performing, broadcasting, communicating, commercialising or exploiting all or any part of the Contract 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.
	14.5 The Consultant 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...
	(b) where there is no consent already in place, the author of any Existing Material will give a written consent to the Specified Acts (whether occurring before or after the consent is given) which extends directly or indirectly for the benefit of the ...

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

	15. DISCLOSURE OF INFORMATION
	15.1 Subject to clause 15.5, the Consultant agrees not to disclose any Confidential Information relating to this Contract or the Services without prior approval in writing from the Department.
	15.2 The Department may impose any conditions it considers appropriate when giving its approval under clause 15.1 and the Consultant agrees to comply with these conditions.
	15.3 The Department may at any time require the Consultant to give, and to arrange for Consultant Personnel to give, undertakings in writing in a form required by the Department, relating to the non-disclosure of Confidential Information.
	15.4 If the Consultant receives a request under clause 15.3, it agrees to promptly arrange for all such undertakings to be given.
	15.5 The obligations on the Consultant under this clause 15 will not be taken to have been breached where the information referred to is required by Law to be disclosed.
	15.6 Property in any copy of Confidential Information (in the form of a document, article or removable medium) vests or will vest in the Department.  The Consultant agrees:
	(a) to secure all copies within its control against loss and unauthorised use or disclosure; and
	(b) on the expiration or earlier termination of this Contract, to deliver to the Department, or, in accordance with Department directions, erase or otherwise deal with all such copies,

	15.7 The Commonwealth gives no undertaking to treat Consultant information, or this Contract, as confidential information.  The Consultant acknowledges that the Commonwealth may disclose information relevant to this Contract, or this Contract itself, ...
	(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 Government Agencies, and a request for information by parliament or a parliamentary committee or a Commonwealth Minister;
	(d) to Commonwealth third party service providers for the purposes of providing goods and services to, or on behalf of, the Commonwealth; or
	(e) for any other requirements of the Commonwealth.

	15.8 This clause 15 survives the expiration or earlier termination of this Contract.

	16. ACCESS TO DOCUMENTS
	16.1 In this clause, ‘document’ and ‘Commonwealth contract’ have the same meaning as in the Freedom of Information Act 1982.
	16.2 This clause 16 only applies if this is a Contract which complies with the description of ‘Commonwealth contract’.
	16.3 Where the Department has received a request for access to a document created by or in the possession of, the Consultant or any subcontractor that relates to the performance of this Contract (and not to the entry into this Contract), the Departmen...
	16.4 The Consultant must include in any subcontract relating to the performance of this Contract provisions that will enable the Consultant to comply with its obligations under this clause 16.

	17. NOTIFIABLE DATA BREACHES
	17.1 If the Consultant becomes aware that there are reasonable grounds to suspect that there may have been an Eligible Data Breach in relation to any Personal Information held by the Consultant as a result of this Contract or its provision of the Serv...
	(a) notify the Department in writing as soon as possible, which must be no later than within three days of becoming aware; and
	(b) unless otherwise directed by the Department, carry out an assessment in accordance with the requirements of the Privacy Act 1988.

	17.2 Where the Consultant is aware that there are reasonable grounds to believe there has been, or where the Department notifies the Consultant that there has been, an Eligible Data Breach in relation to any Personal Information held by the Consultant...
	(a) take all reasonable action to mitigate the risk of the Eligible Data Breach causing serious harm to any of the individuals to whom the Personal Information relates;
	(b) unless otherwise directed by the Department, take all other action necessary to comply with the requirements of the Privacy Act 1988; and
	(c) take any other action as reasonably directed by the Department.

	17.3 This clause 17 survives the expiration or earlier termination of this Contract.

	18. PROTECTION OF PERSONAL INFORMATION
	18.1 This clause 18 applies only where the Consultant deals with Personal Information when, and for the purpose of, providing the Services under this Contract.
	18.2 In this clause 18, the terms:
	(a) agency;
	(b) contracted service provider;
	(c) registered APP code (RAC); and
	(d) Australian Privacy Principle (APP),

	18.3 The Consultant acknowledges that it may be treated as a ‘contracted service provider’ and agrees in respect of the provision of the Services under this Contract:
	(a) to use or disclose Personal Information obtained during the course of providing the Services under this Contract, only for the purposes of this Contract;
	(b) not to do any 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 Consultant holds, that complaints about acts or practices of the Consultant may be investigated by the Privacy Commissioner who has power to award compensation against the Consultant in appropri...
	(d) comply with the obligations contained in the APPs that apply to the Consultant;
	(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 Consultant, unless the activity or practice is engaged in for the purpose of discharging, directly or ind...
	(f) to comply with any request under section 95C of the Privacy Act;
	(g) to immediately notify the Department if the Consultant becomes aware of a breach or possible breach of any of the obligations contained in, or referred to in, this clause 18, whether by the Consultant or any subcontractor;
	(h) to comply with any directions, guidelines, determinations or recommendations of the Privacy Commissioner to the extent that they are consistent with the requirements of this clause 18;
	(i) to ensure that any officers, employees or agents of the Consultant who are required to deal with Personal Information for the purposes of this Contract are made aware of the obligations of the Consultant set out in this clause 18; and
	(j) not use or disclose any Personal Information, obtained from the Department, for the purposes of direct marketing.

	18.4 The Consultant agrees to ensure that any subcontract entered into for the purpose of fulfilling its obligations under this Contract imposes on the subcontractor the same obligations as the Consultant has under this clause 18, including the requir...
	18.5 The Department may at any time require the Consultant to give, and to arrange for Consultant Personnel to give, undertakings in writing in a form required by the Department, relating to the non-disclosure of Personal Information.
	18.6 If the Consultant receives a request under clause 18.5, it agrees to promptly arrange for all such undertakings to be given.
	18.7 The Consultant indemnifies the Department in respect of any loss, liability or expense suffered or incurred by the Department which arises directly or indirectly from a breach of any of the obligations of the Consultant under this clause, or a su...
	18.8 The Consultant’s obligations under this clause 18 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 includ...
	18.9 This clause 18 survives the expiration or earlier termination of this Contract.

	19. COMPLIANCE WITH LAWS AND POLICIES
	19.1 The Consultant agrees, in carrying out this Contract, to comply with all Laws and any relevant policies, including:
	(a) the Crimes Act 1914;
	(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) the Public Interest Disclosure Act 2013;
	(k) the Modern Slavery Act 2018;
	(l) the Payment Times Reporting Act 2020;
	(m) the National Anti-Corruption Commission Act 2022;
	(n) any work health and safety legislation applicable to the Consultant;
	(o) the Australian Government’s Lobbying Code of Conduct;
	(p) the Protective Security Policy Framework;
	(q) any fraud control policy, rules or guidelines issued by the Australian Government from time to time; and
	(r) any other policies notified to the Consultant in writing or listed in Item C.

	19.2 The Consultant acknowledges that under section 137.1 of the Criminal Code, giving false or misleading information to the Commonwealth is a serious offence.
	19.3 The Consultant agrees, when using the Department’s premises or facilities, to comply with all reasonable directions and procedures relating to work health, safety and security in operation at those premises or in regard to those facilities (inclu...
	19.4 Without limiting the effect of clause 39 9, the Consultant must comply with, and require Consultant Personnel to comply with, the behaviours specified in:
	(a) the Code of Conduct in section 13 of the Public Service Act 1999 as if the Consultant and those Consultant Personnel were APS employees as defined in that Act; and
	(b) 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.

	19.5 Clauses 19.6 to 19.9 only apply to the extent that:
	(a) this Contract is entered into following a procurement which is at, or above, the relevant procurement thresholds as defined in the Commonwealth Procurement Rules but not where that procurement is listed in Appendix A to those Rules; and
	(b) the Consultant is a ‘relevant employer’ for the purposes of the Workplace Gender Equality Act 2012 (‘the WGE Act’).

	19.6 The Consultant must comply with its obligations, if any, under the WGE Act.
	19.7 If the Consultant becomes non-compliant with the WGE Act during the Contract Term, the Consultant must notify the Department.
	19.8 If the Contract Term exceeds 18 months, the Consultant must provide a current letter of compliance within 18 months from the Commencement Date and following this, annually, to the Department.
	19.9 Compliance with the WGE Act does not relieve the Consultant from its responsibility to comply with its other obligations under this Contract.

	20. INDIGENOUS PROCUREMENT POLICY
	20.1 In this clause 20, the term ‘Indigenous Enterprise’ has the meaning given in the Indigenous Procurement Policy.
	20.2 It is Commonwealth policy to stimulate Indigenous entrepreneurship and business development, providing Indigenous Australians with more opportunities to participate in the economy (see the Indigenous Procurement Policy for further information).
	20.3 The Consultant must use its reasonable endeavours to increase its:
	(a) purchasing from Indigenous enterprises; and
	(b) employment of Indigenous Australians,

	20.4 Purchases from Indigenous enterprises may be in the form of engagement of an Indigenous enterprise as a subcontractor and use of Indigenous suppliers in the Consultant's supply chain.
	20.5 The Consultant must provide such written reports and evidence of its compliance with this clause 20 every 6 months during the Contract Term.
	20.6 The option selected for the Indigenous Procurement Policy is that set out in Item U.
	20.7 If no option is selected in Item U, clause 21 applies and clause 22 does not apply to this Contract.

	21. INDIGENOUS PROCUREMENT POLICY – NOT HIGH VALUE CONTRACT
	21.1 In this clause 21, the terms ‘High Value Contract’, ‘Indigenous Enterprise’ and ‘Remote Area’ all have the meaning given in the Indigenous Procurement Policy.
	21.2 If during the Contract Term the value of this Contract exceeds $7.5 million, and more than half of the value of this Contract is being spent in one or more of the industry sectors specified in the Indigenous Procurement Policy then this Contract ...
	(a) within 60 days after the $7.5 million value is reached, develop an Indigenous Participation Plan as required for the purposes of the Indigenous Procurement Policy and using a template provided by the Department that addresses:
	(i) how the Consultant intends on meeting the mandatory minimum requirements for the Indigenous Procurement Policy;
	(ii) the Consultant's current rate of Indigenous employment and supplier use;
	(iii) the Consultant's commitment to Indigenous participation; and
	(iv) if any part of this Contract is being or will be delivered in a Remote Area, how the Consultant will ensure that its provision of the Services will deliver significant Indigenous employment or supplier use outcomes in that Remote Area; and

	(b) submit the draft Indigenous Participation Plan to the Department for its review and, if appropriate, approval.

	21.3 Upon approval of the draft Indigenous Participation Plan under clause 21.2(a), the Consultant must:
	(a) comply with the Indigenous Participation Plan (which will by contract variation form an Annexure to the Contract);
	(b) report against its compliance with the Indigenous Participation Plan quarterly during the Contract Term; and
	(c) comply with any directions issued by the Department in relation to the Consultant's implementation of the Indigenous Participation Plan.


	22. INDIGENOUS PROCUREMENT POLICY – HIGH VALUE CONTRACT
	22.1 In this clause 22:
	(a) ‘Indigenous Participation Plan’ means the plan referenced at Item U; and
	(b) ‘Powering Indigenous Procurement reporting portal’ means the online portal where Consultants report on their progress against their mandatory minimum requirements under the  Indigenous Procurement Policy.

	22.2 Without limiting clause 20.2, the Consultant must comply with the Indigenous Participation Plan.
	22.3 The Consultant must submit a written report to the Department via the Powering Indigenous Procurement reporting portal on its compliance with the Indigenous Participation Plan, as follows:
	(a) at least once every quarter during the Contract Term; and
	(b) within 5 Business Days after the end of the Term (‘End of Term Report’).

	22.4 The End of Term Report must identify whether the Consultant:
	(a) met the mandatory minimum requirements; and
	(b) complied with the Indigenous Participation Plan.

	22.5 Throughout the Contract Term, the Consultant is responsible for managing the Consultant's access to the Powering Indigenous Procurement reporting portal including by managing the:
	(a) enabling of its authorised Personnel's access; and
	(b) disabling of its authorised Personnel's access.
	If the Consultant did not comply with the Indigenous Participation Plan it must provide an explanation for its non-compliance.

	22.6 If the Department considers, in its absolute discretion at any time during the Contract Term, that it has concerns in relation to the Consultant's:
	(a) compliance with the Indigenous Participation Plan; or
	(b) overall ability to meet the mandatory minimum requirements as set out in the Indigenous Participation Plan,
	the Department may request the Consultant to provide additional detail in relation to its implementation of and overall ability to comply with the Indigenous Participation Plan.  The Consultant must comply with all reasonable directions issued by the ...

	22.7 Without limiting its other rights under the Contract or at Law, any material failure by the Consultant to:
	(a) implement the Indigenous Participation Plan; or
	(b) comply with a direction issued by the Department under clause 22.6,
	will be a breach of this Contract, and the Department may terminate this Contract in accordance with clause 35.

	22.8 Notwithstanding any other clause of this Contract, the Consultant acknowledges and agrees that the reports it submits under clause 22.3:
	(a) will be recorded in a central database that is able to be accessed by Commonwealth entities and may be made publicly available;
	(b) will not be considered to be Confidential Information; and
	(c) may be used by Commonwealth entities for any purpose, including for evaluation of an offer to provide goods and/or services to a Commonwealth entity.


	23. MODERN SLAVERY ACT 2018
	23.1 The Consultant must take reasonable steps to identify, assess and address risks of Modern Slavery practices in the operations and supply chains used in the provision of the Services.
	23.2 If at any time the Consultant becomes aware of Modern Slavery practices in the operations and supply chains used in the performance of this Contract, the Consultant must as soon as reasonably practicable take all reasonable action to address or r...
	23.3  In this clause 23:
	(a) ‘Modern Slavery’ has the same meaning as it has in the Modern Slavery Act 2018.


	24. BLACK ECONOMY PROCUREMENT CONNECTED POLICY
	24.1 In this clause 24:
	(a) ‘Black Economy Procurement Connected Policy’ means the Black economy – increasing the integrity of government procurement: Procurement connected policy guidelines March 2019 available at https://treasury.gov.au/publication/p2019-t369466;
	(b) ‘Satisfactory’ means meets the conditions set out in Part 6.b of the Black Economy Procurement Connected Policy or, if the circumstances in Part 6.c of the Black Economy Procurement Connected Policy apply, the conditions set out in Part 8.b of the...
	(c) ‘Statement of Tax Record’ means a statement of tax record issued by the Australian Taxation Office following an application made in accordance with the process set out at https://www.ato.gov.au/Business/Bus/Statement-of-tax-record/?page=1#Requesti...
	(d) ‘Valid’ means valid in accordance with Part 7.e of the Black Economy Procurement Connected Policy.

	24.2 The Consultant must hold a Valid and Satisfactory Statement of Tax Record at all times during the Contract Term and, on request by the Department, provide to the Department a copy of any such Statement of Tax Record.
	24.3 If the Consultant fails to hold and maintain a Valid and Satisfactory Statement of Tax Record in accordance with clause 24.2 the Department may terminate this Contract in accordance with the provisions of clause 35.
	24.4 The Consultant warrants that, in relation to any subcontractor engaged to deliver the Services, where the estimated value of the Services to be undertaken by that subcontractor is over $4 million (GST inclusive), that the Consultant holds and wil...
	24.5 The Consultant must retain a copy of any Satisfactory Statement of Tax Record held by any subcontractor in accordance with clause 24.4 and must, on request by the Department, provide the Department a copy of any such Statement of Tax Record.
	24.6 If the Consultant is a partnership, the Consultant will ensure that if a new partner joins the partnership that a Valid and Satisfactory Statement of Tax Record for the partner is provided to the Department as soon as possible after they become a...

	25. PAYMENT TIMES PROCUREMENT CONNECTED POLICY
	26. CHILD SAFETY
	26.1 If any part of the Services involves the Consultant employing or engaging a person (whether as an officer, employee, contractor, or volunteer) that is required by State or Territory law to have a working with children check to undertake the Servi...
	(a) to comply with all State, Territory or Commonwealth law relating the employment or engagement of people who work or volunteer with children in relation to the Services, including mandatory reporting and working with children checks however describ...
	(b) if requested, provide the Department at the Consultant’s cost, an annual statement of compliance with this clause 26, in such form as may be specified by the Department.

	26.2 When child safety obligations may be relevant to a subcontract, the Consultant must ensure that any subcontract entered into by the Consultant for the purposes of fulfilling the Consultant's obligations under this Contract imposes on the subcontr...

	27. CONFLICT OF INTEREST
	27.1 The Consultant warrants that, to the best of its knowledge after making diligent inquiry, at the date of signing this Contract, except as disclosed in writing to the Department, no Conflict exists or is likely to arise in the performance of oblig...
	27.2 If, during the Contract Term, a Conflict arises, or appears likely to arise, in respect of the Consultant or any of the Consultant Personnel, the Consultant agrees to:
	(a) notify the Department immediately in writing of the Conflict making a full disclosure of all relevant information relating to the Conflict and setting out the steps the Consultant proposes to take to resolve or otherwise deal with the Conflict; and
	(b) take such steps as have been proposed by the Consultant, or at the absolute discretion of the Department, take such steps as the Department may reasonably require to resolve or otherwise deal with the Conflict.

	27.3 If the Consultant fails to notify the Department under this clause 27 or is unable or unwilling to resolve or deal with the Conflict as required, the Department may terminate this Contract in accordance with the provisions of clause 37.
	27.4 The Consultant agrees that it will:
	(a) ensure that a situation does not arise which may result in a Conflict; and
	(b) use its best endeavours (including making all appropriate enquiries) to ensure that any Consultant Personnel do not engage in any activity or obtain any interest during the Contract Term that is likely to conflict with or restrict the Consultant i...


	28. NOTIFICATION OF SIGNIFICANT EVENTS
	28.1 The Consultant must immediately issue the Department a notice on becoming aware of a Significant Event.
	28.2 The notice issued under clause 28.1 must provide a summary of the Significant Event, including the date that it occurred and whether any Specified Personnel or other personnel engaged in connection with the goods and/or Services were involved.
	28.3 The Department may notify the Consultant in writing that an event is to be considered a Significant Event for the purposes of this clause, and where this occurs the Consultant must issue a notice under clause 28.1 in relation to the event within ...
	28.4 Where reasonably requested by the Department, the Consultant must provide the Department with any additional information regarding the Significant Event within three (3) Business Days of the request.
	28.5 If requested by the Department, the Consultant must prepare a draft remediation plan and submit that draft plan to the Department’s representative specified in Item O for approval within ten (10) Business Days of the request.
	28.6 A draft remediation plan prepared by the Consultant under clause 28.5 must include the following information:
	(a) how the Consultant will address the Significant Event in the context of the goods and/or Services, including confirmation that the implementation of the remediation plan will not in any way impact on the delivery of the goods and/or Services or co...
	(b) how the Consultant will ensure events similar to the Significant Event do not occur again; and
	(c) any other matter reasonably requested by the Department.

	28.7 The Department will review the draft remediation plan and either approve the draft remediation plan or provide the Consultant with the details of any changes that are required. The Consultant must make any changes to the draft remediation plan re...
	28.8 Without limiting its other obligations under the Contract, the Consultant must comply with the remediation plan as approved by the Department. The Consultant agrees to provide reports and other information about the Consultant’s progress in imple...
	28.9 A failure by the Consultant to comply with its obligations under this clause 28 will be a material breach of the Contract, which may give rise to a right of the Department to terminate for default. The Department’s rights under this clause are in...

	29. NATIONAL ANTI-CORRUPTION COMMISSION ACT 2022 (CTH) REQUIREMENTS
	29.1 The Consultant acknowledges that in providing the Services to the Department under the Contract, it is a contracted service provider for the purposes of the National Anti-Corruption Commission Act 2022 (Cth) (NACC Act).
	29.2 The Consultant must comply with any reasonable request, policy or direction issued by the Department and otherwise cooperate with the Department in relation to any action taken by the Department required or authorised by the NACC Act.

	30. PUBLIC INTEREST DISCLOSURE
	30.1 Where a Consultant suspects wrongdoing within the Commonwealth public sector, the Consultant may raise their concerns under the Public Interest Disclosure Act 2013. Prior to making a disclosure, the Consultant must refer to information available ...

	31. SECURITY
	31.1 The Consultant must, and must ensure that the Consultant Personnel, comply with:
	(a) all relevant requirements of the PSPF and its Protective Security Protocols (Personnel security, Information security and Physical security), including the PSPF Protective security governance guidelines – Security of outsourced services and functi...
	(b) the requirements of the Department's protective policies and procedures under the PSPF;
	(c) any additional security requirements specified in the Schedule; and
	(d) any other security requirements that are notified in writing by the Department to the Consultant from time to time, including any changes to the requirements referred to in clauses 31.1(a) to 31.1(c).  Such other security requirements must be comp...

	31.2 The Consultant acknowledges and agrees that:
	(a) it must not, and must not permit any Consultant Personnel, to access security classified information unless the individual concerned has a security clearance to the appropriate level and the need-to-know, and will prevent access by any such indivi...
	(b) it must provide written notification to the Department immediately upon becoming aware of any unauthorised access to security classified information and the extent and nature of that access (whether incidental access, or by any of the Consultant P...
	(c) it must, and must ensure that the Consultant Personnel, store and handle security classified information and resources in premises and facilities that meet the minimum standards set by the Commonwealth for storage and handling of such information ...

	31.3 The Consultant acknowledges and agrees that:
	(a) if and when requested by the Department, it, and the Consultant Personnel, must promptly execute a declaration of interest and deed of non-disclosure, in a form reasonably required by the Department, relating to the use and non-disclosure of offic...
	(b) it must promptly provide written notification and disclose to the Department any conflict of interest affecting it, or the Consultant Personnel, that may impact on security in the performance of the Consultant's obligations with respect to officia...
	(c) it must promptly inform, and keep informed, the Consultant Personnel in respect of all of the Department's security requirements, and the security obligations of the Consultant under this Contract, including that the obligation to maintain confide...
	(d) it must, and must ensure that the Consultant Personnel, have and use systems, that meet the designated information security standards under the Australian Government Information Security Manual, for the electronic processing, storage, transmission...
	(e) it must, and must ensure that the Consultant Personnel, provide written notification to the Department immediately of any actual or suspected security incident, security infringement, security violation or security breach in connection with this C...
	(f) on termination or expiry of this Contract it must, and must ensure that the Consultant Personnel:
	(i) delete all official information from their respective ICT systems; and
	(ii) return all the Department resources and assets to the Department,


	31.4 The Consultant acknowledges and agrees that:
	(a) upon reasonable written notice from the Department, it must ensure that each of the Consultant Personnel hold and maintain a security clearance at the level and for the period as notified by the Department to the Consultant, from time to time; and
	(b) unless otherwise specified in Item F, it is responsible for all costs associated with obtaining and maintaining security clearances for the Consultant Personnel.

	31.5 In this clause Error! Reference source not found.:
	(a) regardless of whether or not the first letter of any word is capitalised, 'asset', 'Australian Government Information Security Manual', 'confidentiality', 'conflict of interest', 'ICT system', 'information security', 'need-to-know', 'official info...
	(b) an obligation of the Consultant under any of clauses 31.1, 31.2, 31.3 or 31.4 is additional to and does not affect nor derogate from the obligations of the Consultant under:
	(i) one or more of the other of those clauses; or
	(ii) any other provision of this Contract.



	32. ACCOUNTABILITY AND ACCESS
	32.1 The Consultant must give to:
	(a) the Auditor-General or his/her delegate;
	(b) the Privacy Commissioner or his/her delegate;
	(c) the Ombudsman or his/her delegate;
	(d) the persons appointed under the Australian Information Commissioner Act 2010 as the Information Commissioner and the FOI Commissioner or his/her delegate; and
	(e) any persons authorised in writing by the Department,
	(f) at which Materials associated with this Contract are stored; or
	(g) work associated with this Contract is undertaken; and
	(h) to the Consultant Personnel,

	32.2 The rights referred to in clause 32.1 are, wherever practicable, subject to:
	(a) the provision of reasonable prior notice from the Department (except where there is an actual or apprehended breach of the Law);
	(b) access being sought during reasonable times (except where the Department believes there is an actual or apprehended breach of the Law); and
	(c) the Consultant’s reasonable security procedures.

	32.3 The Consultant agrees to provide all reasonable assistance requested by the Department in respect of any inquiry into or concerning the Services or this Contract.
	32.4 Without limitation to the generality of clause 32.3:
	(a) the assistance to be provided by the Consultant under clause 32.3 will include, as appropriate, the provision of Material and of access to its computer hardware, software and equipment, and making available relevant Consultant Personnel to provide...
	(b) an inquiry referred to in clause 32.3 will include any administrative or statutory review, audit or inquiry (whether within or external to the Department), any request for information directed to the Department, and any inquiry conducted by Parlia...

	32.5 The Department will endeavour to notify the Consultant as early as possible of any assistance required under clause 32.4, provided always that the Consultant acknowledges that such notice may be oral and is not subject to any minimum notice perio...
	32.6 The requirement for access under this clause 32 does not in any way reduce the responsibility of the Consultant to perform its obligations in accordance with this Contract.
	32.7 The Consultant agrees to ensure that any subcontract entered into for the purpose of this Contract contains an equivalent clause permitting those permitted to have access as specified in this clause 32.
	32.8 Nothing in this Contract limits or restricts in any way any duly authorised function, power, right or entitlement of the Auditor-General, the Ombudsman, the Privacy Commissioner, the Information Commissioner, the FOI Commissioner or their respect...
	32.9 This clause 32 survives the expiration or earlier termination of this Contract for a period of seven years.

	33. INDEMNITY
	33.1 To the extent permitted by Law, the operation of any legislative proportionate liability regime is excluded in relation to any claim against the Consultant under or in connection with this Contract.
	33.2 The Consultant indemnifies the Department, its officers, employees and agents from and against any:
	(a) loss or liability incurred by the Department;
	(b) loss of or damage to property of the Department; or
	(c) loss or expense incurred by the Department in dealing with any claim against it including legal costs and expenses on a solicitor/own client basis and the cost of time spent, resources used, or disbursements paid by the Department,
	(d) any act or omission by the Consultant or the Consultant Personnel in connection with this Contract, where there was fault (including, without limitation, any negligent or otherwise tortious act or omission) on the part of the person whose conduct ...
	(e) any breach by the Consultant of its obligations or warranties under this Contract; or
	(f) any claim that the provision of the Services, Existing Material or Contract Material infringes the Intellectual Property of any person.

	33.3 The Consultant’s liability to indemnify the Department under clause 33.2 will be reduced proportionately to the extent that any negligent or other tortious act or omission of the Department contributed to the relevant liability, loss, damage, or ...
	33.4 The right of the Department to be indemnified under this clause 33:
	(a) is in addition to, and not exclusive of, any other right, power or remedy provided by law; and
	(b) does not entitle the Department to be compensated in excess of the amount of the relevant liability, loss, damage, or expense.

	33.5 This clause 33 survives the expiration or earlier termination of this Contract.

	34. INSURANCE
	34.1 The Consultant warrants that it has taken out or will take out, and will maintain for the period specified in clause 34.2 or 34.3 as applicable, all appropriate types and amounts of insurance to cover the Consultant’s obligations under this Contr...
	34.2 If the Consultant takes out a ‘claims made policy’, which requires all claims and any fact situation or circumstance that might result in a claim to be notified within the period of insurance, the Consultant must maintain the policy during the Co...
	34.3 If the Consultant takes out an ‘occurrence’ policy, which requires the circumstances to which a claim relates to occur during the period of insurance whilst the notification of event can occur at any time subsequently, the Consultant must maintai...
	34.4 The Consultant must, on request, promptly provide to the Department any relevant insurance policies or certificates of currency for inspection.
	34.5 This clause 34 survives the expiration or earlier termination of this Contract.

	35. DISPUTE RESOLUTION
	35.1 The Parties agree that any dispute arising during the course of this Contract 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 authority to intervene and direct some form of resolution;
	(c) thirdly, the Parties have 10 Business Days from the receipt of the notice in clause 35.1(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:
	(i) 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 expirati...


	35.2 Despite the existence of a dispute, the Consultant must (unless requested in writing not to do so) continue to perform the Services.
	35.3 This clause:
	(a) does not apply to action by the Department under or purportedly under clauses 4.2, 36 or 37; and
	(b) does not preclude either Party from commencing legal proceedings for urgent interlocutory relief.


	36. TERMINATION AND REDUCTION FOR CONVENIENCE
	36.1 In addition to any other right the Department has under this Contract, the Department may, at any time by notice to the Consultant, terminate this Contract in whole or reduce the scope of the Services immediately.
	36.2 Upon receipt of a notice of termination or reduction the Consultant must:
	(a) stop or reduce work as specified in the notice; and
	(b) take all available steps to minimise loss resulting from that termination or reduction and to protect Commonwealth Material and Contract Material.

	36.3 Where there has been a termination under clause 36.1, the Department will be liable only for:
	(a) payments and assistance under clause 4 for Services properly rendered before the effective date of termination; and
	(b) reasonable costs unavoidably incurred by the Consultant and directly attributable to the termination and which the Consultant fully substantiates to the Department's reasonable satisfaction.

	36.4 The Department will not be liable to pay compensation under clause 36.3(b) for an amount which would, in addition to any amounts paid or due, or becoming due, to the Consultant under this Contract, together exceed the fees set out in Item E.
	36.5 The Consultant will not be entitled to compensation for loss of prospective profits, redeployment and redundancy costs or for any part of this Contract not performed.
	36.6 If there is a reduction in the scope of the Services, the Department’s obligation to pay any fee will abate proportionately to the reduction in the Services.
	36.7 To avoid doubt, the Department has an absolute discretion to terminate this Contract or reduce the scope of the Services in accordance with this clause 36.

	37. TERMINATION FOR DEFAULT
	37.1 Where the Consultant fails to satisfy any of its obligations under this Contract, the Department may:
	(a) if it considers that the failure is not capable of remedy, by notice, terminate this Contract 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 seven days); and
	(c) if the failure is not remedied in accordance with a notice given under clause 37.1(b), by further notice, terminate this Contract immediately.

	37.2 The Department may also, by notice, terminate this Contract immediately (but without prejudice to any prior right of action or remedy which either Party has or may have) if:
	(a) subject to sections 415D, 434J and 451E of the Corporations Act (as applicable), an Insolvency Event occurs in respect of the Consultant;
	(b) a Change in Control occurs in relation to the Consultant without the prior written consent of the Department; or
	(c) the Consultant breaches a warranty listed in clause 39.


	38. DEEMED TERMINATION FOR CONVENIENCE
	38.1 If a purported termination for cause by the Department under clause 37 is determined by a competent authority not to be properly a termination for cause, then that termination by the Department will be deemed to be a termination for convenience u...

	39. CONSULTANT WARRANTIES AND UNDERTAKINGS
	39.1 The Consultant represents, warrants and undertakes to the Department that:
	(a) it will promptly notify and fully disclose to the Department in writing any event or occurrence actual or threatened which could have an adverse effect on the Consultant’s ability to perform any of its obligations under this Contract;
	(b) it has full power and authority to enter into, perform and observe its obligations under this Contract;
	(c) the execution, delivery and performance of this Contract has been duly and validly authorised by the Consultant;
	(d) it will promptly notify and fully disclose to the Department in writing if an Insolvency Event occurs in respect of the Consultant;
	(e) the unconditional execution and delivery of, and compliance with its obligations by it under this Contract do not:
	(i) contravene any Law to which it or any of its property is subject or any order or directive from a Government Agency binding on it or any of its property;
	(ii) contravene its constituent documents;
	(iii) contravene any contract 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;

	(f) no litigation, arbitration, mediation, conciliation or proceedings including any investigations, are taking place, pending, or are threatened against the Consultant which could have an adverse effect upon either the Consultant’s capacity to perfor...
	(g) it has not had a judicial decision (excluding decisions under appeal) made against it in relation to employee entitlements where that resulting order has not been satisfied;
	(h) unless otherwise disclosed in this Contract, it is not entering into this Contract 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 Commonwealth, including in any tender or application process or in any contract;
	(j) it has had no significant deficiency in the performance of any substantive requirement or obligation under any prior contract with the Commonwealth;
	(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 Contra...
	(l) 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.

	39.2 The Consultant acknowledges that the Department in entering into this Contract is relying on the warranties and representations contained in this Contract.
	39.3 The Consultant:
	(a) acknowledges that it has been chosen to provide the Services in an area of expertise that is outside those of the Department; and
	(b) represents to the Department that it has the necessary knowledge and expertise to provide the Services,
	(c) relies on the Consultant’s representation that it is an expert; and
	(d) has engaged the Consultant to provide the Services on that basis.

	39.4 Each representation and warranty is given on a continuing basis throughout the Contract Term.

	40. NEGATION OF EMPLOYMENT, PARTNERSHIP AND AGENCY
	40.1 The Consultant is not, by virtue of this Contract, an officer, employee, partner or agent of the Commonwealth, nor does the Consultant have any power or authority to bind or represent the Commonwealth.
	40.2 The Consultant agrees not to represent itself, and to use its best endeavours to ensure that its Consultant Personnel do not represent themselves, as being an officer, employee, partner or agent of the Commonwealth, or as otherwise able to bind o...

	41. WORK HEALTH AND SAFETY
	41.1 In carrying out this Contract the Consultant must ensure that the Services are performed in a safe manner and in compliance with the WHS legislation.

	42. NOTICES
	42.1 A Party giving notice under this Contract must do so in writing that is:
	(a) directed to the recipient’s address, as varied by any notice; and
	(b) hand delivered or sent by pre-paid post or email to that address.

	42.2 The Parties agree that a notice given in accordance with clause 42.1 is received:
	(a) if hand delivered, on delivery;
	(b) if sent by pre-paid post, on the third Business Day after the date of posting; or
	(c) if sent by email, when received by the addressee or when the sender’s computer generates written notification that the notice has been received by the addressee, whichever is earlier.
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