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Commonwealth Contract — Goods

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

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

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

Event Details
' Contract Start Date:  Wednesday, 1 April 2020 |
; Contract Term: i This 66ntraq will remain irT force for a perioa of 12 months.
| Contrao“t l::“x“t-e;nsion Option: | This Contract inaudes the following extension option(s-):vOne

 option fo extend for up to 12 months.

1-_.,___.____ - N
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Commonwealth Contract — Goods

C.A.2 The Requirement

» a) Supply and Delivery of: 5000x Bottles of 100 tables (Hydroxychloroquine Oxiklorin 300mg FC
Tablet) ; and

» Delivery to be expedited and paid as a Pass Through Cost, NIL Markup.

C.A2(a) Standards

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

Web Content Accessibility

As applicable, the Supplier must ensure that any website, associated material and/or.online publications
(where applicable) complies with the Web Content Accessibility Guidelines available at:
hitys:/fwww.w3.oro WAlIntro/weag.

Exemption from the Therapeutic Goods Act

This product is exempted from the operation of Division 2 of Part 3-2 of the Act because of an exemption
made by the Minister under section 18A of the Act in relation to that medicine as set out in instument;
Therapeutic Goods (Medicines-~Hydroxychloroquine and Chloroguine) (COVID-19 Emergency) Exemption
2020

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

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

Prior to commencement of this Contract, the Customars Contract Manager and the Supplier's Contract

Manager will identify any potential ‘Wark Health and Safety issues anticipated to arise during the term of
this contract and assign manageinent of eachdssue identified to the party best able to manage it.

The Supplier will provide the Customer with 2 pian for approval.

Throughout the Contract Tarm, tha Cusicmer and the Supplier will proactively Identify and cooperate to

manage any Work Health znd-Safety-issues that arise.

C.A.2(d) Delivery and Acceytance

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

Acceptancs).

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

If the Supplier is unable to mest the Customer's timeframe, the Customer may terminate this Contract in
accordance with Clause C.C.16 [Termination for Causel.
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Commonwealth Contract — Goods

Delivery and Acceptance

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

Accepance).

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

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

 ltem{Description | Delivered To | Delivery Address | Contact Phone T-Dglivory Date
| 5000x Bottles of | T0M! S4TF Week 22 of 2020
100 tables T (late May)
(Hydroxychlorguine |
Oxiklorin 300mg
FC Tablet). ‘
\

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

C.A.2(f) Facilities and Assistance Offered by the Customer
The Customer will not make any facilities or ssistanta available to the Supplier.

C.A.2{(g) Customer Material
The Customer will not provide any. niafsriak:

C.A.2(h) Conflicts of Interest

The Supplier has declared 21 ithas no sctual, perceived or potential conflicts of interest relevant to the
performance of its obligaiivns urnider thic Contract.

C.A.2(l) Public !nterast Disclosure

For information about how ta“make a public interest disclosure, please refer to:
PublicinterestDisclosure@health.gov.au.

C.A.2(j) Complaints Handling
Any complaints relating to this procurement should sent to: s22
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Commonwealth Contract — Goods

C.A.3 Contract Price

The maximum Contract Price inclusive of GST and all taxes and charges will not exceed s47
GST Inclusive plus freight as set out below, ‘

Fixed Price (including all expenses)

- Material Quantity Unit Price AUD Total exclusive of
‘ GST
1 s47 -

Oxiklorin 300MG 5,000
FC TABLET 100FI

Freight is to be paid as a Pass Through Cost, NIL Markup, separately involced.

Adjustment to Fixed Pricing for Contract Variation/Extension
Increase to be negotiated at the time of varlation, if required ,and only re‘ated to currency conversion.

C.A.3(a) Payment Schedule
The Total Fixed Fees and Charges will be made as a singte payment oh.placement of order.

Reference ID: H041 Aspen Pharamacare Australia Pty Ltd
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Commonwealth Contract - Goods’

C.A.4 Contract Managers and Addresses for Notices

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

C.A4(a) Customer's Contract Manager:

The person occupying the position of:  Director, National Incident Room

Currently: $22

Telephone:

Mobile:

Email Address:

Postal Address: Department of Health
GPO Box 9848

Canberra ACT 2601

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

Addressee Name/Position Title: s22
Email Address:
Postal Address: GPO Box 9848

Canberra ACT 2601
The Customer's preferred method of invoicing is by email.

C.A4(c) Supplier's Contract Manager:

sdiF
Name: ~

Position Title:
Telephone:
Mobile:

Email Address:

Postal Address: Suite 1, First Floor 34-36 Chandos Street
St. Leonards NSW 2065 Australia

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

Name: s47F

Position Title:

Email Address:

Postal Address: Suite 1, First Floor 34-36 Chandos Street

St. Leonards NSW 2065 Australia

Reference ID: H041 Aspen Pharamacare Australia Pty Ltd
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Commonwealth Contract — Goods

C.A5 Specified Personnel
Not Applicable

C.A.6 Subcontractors
None Specified
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Commonwealth Contract — Goods

Additional Contract Terms

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

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

The Supplier grants to the Customer:

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

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

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

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

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

Pre-Existing Intellectual Property of the Supplier
Not Applicable

C.B.2 Confidential Information of the Surlier

The Customer agrees that the following informatior meécts the Commonwealth's confidentiality guidelines
-and agrees to treat the information as confidential Lriless required by law to disclose the information. The
Customer retains the right to disclose any otiier infarmation contained in this Contract,

C.B.3 Interest on Late Paymenis

Where the Customer and the Supplier bisth haie the capability to deliver and receive e-Involces through the
Pan-European Public Procurement Cn-Line/EPPOL) framework and have agreed to use electronic
invoicing (e-Invoicing), the Custonier will pay the amount of a Correctly Rendered Involce to the Supplier
within five (5) calendar days afterracsiving It, or if this day is not a business day, on the nex! business day.
In all other circumstancis, thel Custonier will pay the amount of a Correctly Rendered Invoice to the
Supplier within tweinty (20)calendar days after receiving it, or If this day is not a business day, on the next
business day. '

If the total initial value of the Contract (excluding any options, extensions, renewals or other mechanisms
that may be executed over the life of the contract) is less than A$1 million (GST inclusive) and the

Customer fails to make a payment to the Supplier by the business day it is due, the Customer will pay the
unpaid amount plus interest on the unpaid amount, provided the amount of interest payable under this

clause exceeds A$100.

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

' Commonwealth Contract Terms

C.C1  Background:

The Customer raquires the provision of certain Goods and/or
Services. The Supplier has fully informed iiself on dl aspects of
the Customer's requirements and has respondex representing that
it is rble to meet the Statement of Requirement,

Some lerms used in these Commonwealth Contract Tems have
been given a specid meaning. Their meanings ere set oul either in
the Commonwoalth Contracing Sulle Glossary o It the relevant
Commonwealth Conbrad!.

C.C.2 Relationship of the Parties:

Neither party is the employes, agent, officer or partner of the other
party hor, by virlue of this Contract, aulhorised fo bind or represent
ihe other party,

The Suppiler must ensure that its officers, employees, agents or
Subcontraclors do no! represent themselves as being an officer,
employee, pariner or agent of the Cuslomer.

In &l dedlings related to the Contracl, he parlies agree Lo:

() communicate opanly with each other and cooperate In
achieving ihe contractual objectives; and

{b) act honestly and ethically, and

{c} comply with reagonable commercle standards of fair conduct;
end

{d) consull, cacpenate and coordinale actvities to identify and
acdress any overlapping work health and safety
responsiblities aimed at ensuring the health and sefety of
workers and workplaces; and

{e) complywith &l reasonable directions and procedires relaling
to work hoalth and safety, record keeping and securily in
operalion at each ofher's premises or facliies whether
gpecifically informed or as might reasonakly be inferred %om

the circumsiances.

C.C3 Conflict of Interest.

The Supplier has eilher dectared any real or pereiven conficls of
interest (hat might arige; or states that no copfic's of intrrest exis!;
or are anticipated, relevant o the performanc# of its cbligatons
under the Contrac!.

If any conflict or potential conflicl eases durirg is Contradl Term,
the Suppller wil immediately natiy-tié Cuglomar and camply with
any reasonable Notice given to ine Suieier by thi Customer In
relation 1o the confliet, As souil as jsetuabla, ey verbal advice
fust be fallowed by viitizir tonfii iation,

C.C4 Precedancs of Ducvinenis:

The Contract {s comprise<t of:

(a) Adeftional Contrect Yesra (i any);

(b) Statoment of Work,

(c) Commonweslth Contract Tenms;

d) Commonwoslh Contracing Sulte Glossary, and

&) Contract Annex 1~ Supplementary information (if any),

unless othewise agreed in wriling between the parfies.

If there is ambiguity or Inconsistency between documents
comprising the Contrac), the decument appearing higher in the lis!
will have precedence.

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

C.C5 Goveming Law:
The laws of the Australian Capital Teritory apply fo the Contract.

C.C6 Entire Agreement:

The-Confract represents the Parties’ entire agreement in relation lo
1he subject malter, at the ime this Contract was enterad.

Anylhing that occurred before the making of this Contrect shall be
dsnagartied (uness incomoreted into the Contract in wriling).
However, the Supplier represents that the dalms madein its
Response to [he ATM were correct when made and romaln correcl,

The Perties egree thet ho agreement or underahandngﬂvmyng o
extending the Contract wil be legelly binding upon elther Perty
unless in wriling and agreed by both Parties.

If either Party does not exéreise {or delays in exercising) any of ils
contractue! rights, thal fallure or deley will not prejudice those
nghts,

C.C7  Sumval:

Al Addiliona! Contract Terms {if any), plus Ciauses C.C.14 fUoblity
of the Supplier], C.CA7 [Suppller Paymentsj,C.C.20 [Transifion
Ouf), €.C.22 [Compliance with Commoiiweallh Laws and Policies],
C.C.22(A) [Access to Supplier's Promises and Rocords],

C.C.22{F) [Fraug) survive termineiipn or expiry of the Contract.

C.C8 Noticos:

A Nolice is deerned to t¢ effected:

{a) if defivered by iand  upon delivery fo Lhe rdevant address;

(b) if sent by registerad post - upon delivery to the relevant
nddress, of

(&} if rananitied decstronically - upon aclua delivery as
evidenzed by ain acknow edgement of receipt from the
redipient's sysiam by eny means {induding by means of
o’dlvary yosaipt).

& Nolico vécaived after 5.00 pm, or on a day thatis nol a working

day inhe place of receipl, is deamad io be effected on the next

wrking day In that place.

C.C8  Assignment:

The Supplier may not assign any rights under the Conlract without
the Customer's written consent, To soek consont, the Suppler
mus! pravide the Cuslomer with @ Notice, which includes full deteils
of the proposed essignee and the rights the Supplier proposes 10
assign,

To decline consent, the Customer must provide & Nofice to the
Supgpller, setling oul its reasons, within twenty-cight (28) calendar
days of receiving the Nolice seeking consent. Otherwdss, the
Customer is {aken to have consenled.

C.C10 Subcontracting:

Subcantracting any parl of, or the entre Supplier’s obiigations
under the Conlract, wil net relieva the Supplier from any of its
ohligallons under the Conlract,

The Supplier must ensure thet Subconbrastors specifiad in ltem
C.A 8 [Subcontractors] {If any) perform that part of the Senvices
Specified in that llem, Unless othenwise agreed by the Cuslomer
(in wwiting) the Suppiier must not subcontract any part of its
obiigations under the Conlract other than to Subcontractors named
in hem C.A.6. The Supplier must ensure thal specified
Subcuntractors (if any) are not replaced withoul the prior wrilten
consent of the Cuslomer. The Customer's wailten consant will not
be unreasonobly withheld,

At the Customer's requast, the Suppller, at no additional cost lo the
Customer, must promply remove from involvement in ihe Conlract
any Subcontractor (hat the Customer reasonably considers shoud

be removed.

Version 6 ' T Published 14 August 2019 Pago 10/4
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Commonwealth Contract - Goods

The Suppller must make availabie to the Customer the details of all
Subcontractors engaged to provide the Goods and/or Services
under the Contracl. The Suppller acknowledges that the Customer
may be required to publicly disclose such information,

The Suppllor mus! ensure that any subcontract enteredinlo by the
Supplier, for the purpose of flflling the Supplier’s cbiigations
under the Contract, imposes on the Subcontractor the same
obligations thal the Supplier has under the Contract {including lhis
requirament In relation 10 subconiracts).

C.CA1 Dellvery and Acceptance:

The Supplier musl provide the Goods and/or Services as spaciied
in the Statement of Work and meet any requirements and standard
specified In the Statement of Work.

The Supplier must promplly nofify the Customer if the Supplier
becomes aware that i will be unable to provide &l or part of the
Goods andor Services specificd in the Stalement of Work end
advise the Customer when it will be able 1o 50,

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

The Gustomer may reject the Goads andlor Services within
fourleen (14) calendar days after dellvery or such longer period
speciied In the Contrec! at tem C.A.2(d) [Defivery and
Acceplancs), if the Goods andlor Services do not comply with the
requirements of the Contract ("Acceplance Period').

If during the Acceptance Period circumstances oulside lhe
Customer's reesonatie control cause a delsy in the Custome<’s
svaluation of the compliance of the Goodls and/or Servicet a'h the
Contrec|, the Customer may give (he Suppiier & Nolics Leicre the
end of the original Acceptance Period, selling out the.ieason 6!
the delay and the revised Acceptance Period dzie (which rival be
reasonable having regard to the circumstancay veising the oelay;

If the Customer does not nolify the Supiiar of rejectan wilhli te
Acceplance Period (as extended if apsitable), the Gustozinr wil
be taken lo have accepted the Gnies andioi’ Sevices; thatgh the
Customer may accept the Gogck and/or Seivices edoner, Tife lo
Goods transfers to the Custamer only. o« eaceptanca:

If the Customer rejects; ins-Soodc cnalor Senviess, the Customer
must issue a Nolice-deary shiting the rou<or for rejection and the
remedy the Cuslomar regyir.e.-No zay munt wil be due for
rejected Goods andlor Sarwizes unbil thelr acceptance.

€.C.12 Ucencas Approvils and Warrnties:

At o cost to the Customer, the Supplier must obtain and maintain
all Intllectual rty Rights, licences or olher approvels required
for the lawiul of the Goods anclor Services and arrange
any necessary customs enlry for any Goods.

The Supplier must provide the Customer with all relevant third
Party warranties in respec! of Goods, I7the Supplieris &
manufacturer, the Supplier must provide the Customer with el
slanderd manufacturer's warranties in respect of the Goods it has
manufactired and supplied.

Commonwealth Contract Terms

To the oxient permitled by laws and for the banefit of the
Customer, the Supriier consenls, and must use its best
endeavours to ensure that each author of Material consents In
writing, to the use by the Customer of the Material, even if the use
may otherwise be an infringemont of thelr Intellectuel Property
Rights anc/or Morel Rights.

€.C.13  Specified Personnei:

The Supplier musl ensure (hat the Specified Personne! sat out in
ltem C.A.5 [Specified Personnel] (if any) perform the part of the
Services specified in that item. Tha Supplier musl ensure that
Specified Personnd (if any) are not replaced without the prior
written coneent of the Customer. The Customer’s wrillsn consent
will riot ba unreasonably withheld,

At the Cuslomer's reasonable requaest, Ihe Supplier, at no
aditiond cost to the Customer, muslas soon a6 reasonably.
praclicable reflace any Specified Personnel fhat the Cuslomer
reasonably considers:

{a) is not parforming the Supplier's ofdigaions under Ihe Contrat
to the slandard or within the fimefraine reesonatly required by
the Customer;

{b) s not & it and proper persen; or

{c) s not suitehly qualifiels to-perform the Sexvices,

Any Specified Personné must be replaced with personnel thet are

acceplabie 1o the Castomer. '

C.L.14  Liaklity of the Supplier:

‘thia Suppiisr \\ill Inderanify the Customer and its officiels agains!
any daim, loss,0 damage arising in connecBon with any negligent
or wilfui-breach of the Supplier's obligations or representations
unoar the Cuntacl.

The Sunpia’s obligation lo indemnify the Customer and its officlala
wi! reauce proportionally to the extent that any act or omission, on
the nart of the Customer or ifs officlals contribuled to the cleim, loss
or damage.

The Suppller's llability under this dause shell not excead the
maximum appliceble amounl thal applies to e claim loss o
damage under a scheme operating under Schedue 4 of the Civl/
Law (Wrongs) At 2002 (ACT), or any coresponcing Stala,
Torrilory or Commonwealth legisiation, ihat limits the eivl liability of
members of particular professions arislng from the performance of
their professiond services, where the Supplier is a member of that
scheme, and where that scheme applies to Ihe Goods and/or.
Services delivered under the Contract,

The Supplier wil maintain adequale insurances for the Conlract
and provide the Customer with proof when reasonally requesled

C.CA5 Teminafion or Reduction for Convenlence:

In addition {o any olher rights eliher party has uncier the Contract,
(a) the Customer acting in good faith, may at any ime;or -
{b) the Supplier, acting In good faith, may notify that It wishes fo,
terminate the Contract or reduce the scope or quantty of the
Goods anditr Services by providng a Notice fo the other Party.

If the Suppiler issues & Notice under this dause, the Suppiler must
comply with any reasonable direclions given by the Cuslomer. The
Contraci wil terminate, or the scope wil be reduced In accordance
with the Notice, when Ihe Supplisr has complied with all of

those directions.

If the Customer issues a Notice under this clause, the Supplier
must slop or reduce work In accordance with the Notice and
comply with any reasonable directons given by the Customer,

Publshed 14 Augus! 2019
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Commonwealth Contract — Goods

Commonwealth Contract Terms

In elther case, the Suppiier must mitigale all loss and expensesin
connection wilh the terminalion or raduction in scope (incluging the
cosls of ils compliande with any directions). The Customer wil pay
the Supplier for Goods and/or Services accopled in accordance
with dause C.C.11 Defivery and Acceplance) and item

C.A2(d) Delivery end Acosptance] before the effestive date of
termination or reduction.

If the Cuslomer issues a Notice under thie ¢lause, the Customar
Wil igo pay the Supplier for any reasonatie costs the Suppiier
incurs thet are dreclly attributable 1o the termination or reduction,
providad the Suppiler substantiates Ihese costs lo the satisfaclion
of the Customer.

Under no clrcurnslances will the total of el payments to the
Supplier exceed the Contract Prica. The Supplier wil not be
onlifed loloss of anficipatad profit for any part of the Confrac!
not performed,

C.C.46 Temination for Causs:

The Cuslomer may Issue a Notice to immediataly lerminate or

reciuce the seope of the Contract if:

(a) the Supplier dons not deliver the Goods and/or Sarvices as
specifiod in the Contrac!, ot nolifies the Customer thal the
Suppller wii be unable to deliver the Goods and/or Services
as speclfled [n the Confrac;

{0} the Customer rejects the Goode and/or Services in -
accordance with davse C.C.11 [Delivery and Acoeplance)and
the Goods and/or Sences are not remedied as required by
the Notice of rejection; -

{c) the Supplior breaches a materiel lerm of the Contract and the
breach is nat capable of remady,

{d) the Supplier doos nol remediate a material breach of the
Confract which is capable of remediation within the perlod
specified by the Cusiomer in & Notice of defaul issued lcthe
Supplier; or

(e) subject lo the Customer complying with any requireiaats in
the Gorporations Act 2001 (Clh), the Supplier:

{i) s unable to pay all its debts when theybecome die;

(i) if incorporaled ~ has a liquidator, recsiver, adminisiator
or othor contraliel appainted or £n ecuivaten:
appolntment is made under legigiation £ierinan the
Comoretions Adl 2001 {Cth). ar

{ii) i en individual « becomes Daiknpt e anters inic-an
amangement under 97X or Pan X of the
Bankripfcy Act 1268 112th)

Termination of ihe Conrac! under 1ids datge dogs not change the
Customer's obligatich to pay s Correchs: Randérad Invoice.

C.CA7  Supplier Payrients:

If the Supplier ie required lo s1imit an invoica to trigger payment.
the invoice must be a Correctly Rendered Invoice. .

The Supplier mus! promplly provide to the Customer such
supporting documeniation and other evidence reasonably required
by the Customer fo substantiate performance of the Confract by

the Supglier,
Payment of any invoice Is payment on account only, and does not
substanfiate performance of the Contract,

I the Supplier owes any amount {o the Custome in connection
with the Contracl, the Customer may offset that amount, or parl of
it, agains! Its ebligation to pay any Correcty Rendsred Invoice.

€.C.18 Diepute Resolution:

For any dspute arising under the Contract both the Supplier and

the Customer agres to comply with (a) to () of this

clause sequentally:

{a) both Contract Managers wil lry to setfie tha dispute by direct
negofiation;

{b) if unrescived, the Contract Managor dairning that there s 8
dispute will give the othor Contract Manager a Nofice seffing
out details of the ¢ispute and proposing e solution;

{c) ifthe proposed solution is not accepled by the ofher Contracl
Manager within five {5) business days, each Contracl
Manager will nominate a more senlor representative, who has
not had prior direct involvement i Ihe dispule. These
representatives will try lo seffle the dsputoby drect
negotiaion;

{d) failing setfiement within a further ten (10) business days, the
Customer will, without dalay, refor the distsute to an

roprintdy quamied medator selected Yy tie Customer or,
al the Customer's discrefion, to the cairperson of an
accredted mediation orgmhab‘nn to eppoint & madiator, for
medialion to commenca within fifiean {16) business days of
the request.

Represenlafives for the Supplier and the Cusiomer must altend the
mediation. The nomine’ad representatives must have the authedty
to bind the relevant party und ol in good feilh to genulnely attempt
to resolve the dispide;

Tha Tustornes-and the Supplier wil each bear thelr own costs for
aronte resolution., The Customer will bear the costs of a mediator.

if lhe dispute je.nol resolved within thirty (30) business days after
nm ation comincos, either the Supplier o the Customer may

wetinencelenal procesdngs.
Despite the exislence of a dispule, the Supplior il {unless

raguasied In writing by the Customer not to do so) continue their
perormance under tho Conlract

This progedure for dispute resolution does not epply lo action
relating lo clause C.C. 16 [Teminetion for Cause] of lolegal
proceedings for urgent interloculory relief,

C.C.19 Transltion In:

The Supplier must perform elf tasks reasonably required (o faciitate
the smooth transilion of the provision of the Goods andlor Services
from any outgoing supptier to the Supplier.

€.C.20 Traneltion Out:.

If the Conlracl expires or is lerminated under clause

C.C.16 [Temination for Cause] the Supplier mus] comply with any
reasonabie directions given by the Customer in order to faclitate the
smooth transition of the provision of the Goads andlor Services to
the Customer or to another suppiler nominated by the Customer,

C.C.21 Compliance with Laws:

The Suppiler must comply with, and ensure its officers, employees,
agents and subcontractars cormply with the laws from time to lime
in force In any jurisdction in which any part of the Contract

is performed.

C.C22 Compllance with Commonwealth Lawe and Pollcles:

The Supplier must comply with, and ensura its officers, employees,
agents and subcontructors comply with &l Commonweath laws
and policies relevant lo the Goods andfor Services,

It the Supplier becomes aware of anyactual or suspecled breach

of the requiremants st out In clauses A to G balow, it must:
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Commonwealth Contract — Goods

(@) Immedately report it to the Cusiomer and provide @
witten report on Ihe matter within five {5) business days;
and

{b) comply with any reasonable directions by the Customer
in relation to any investigation or furlher reporting of
the actuel or suspecied breach.

D. Securlty and Safety: When accessing ay Commonwealth

place, area or faclily, the Supplier must camply with any.
security and safely requirements notified to the Supplier by
the Customer or of which the Supplier is, or shodd reasonably
be aware. The Supplier must ensure that its officers,
employees, agents and subcontractors are aware of, and
comply with, such security and salety requirements.

A Access to Supplier's Premises and Records; The Suppller
must mantain proper business end accounting records The Supplier must enaure that all information, malerial and
relating o the supply of the Goods and/or Services and praperty provided by the Customer for the purposes of the
performance of the Contract. Oongyncl :\:‘ pro!p:‘t:‘lyed "%f dll times from uxgwmm.
o rd parly, misuse, damage a and is
The Suppller agrees to provide lo the Customer, or s use bya
nomines, access o he Supplier’s, or ils Subcontraclor's retumed as direcled by the Cuslomer.
premisss, personnel, documents and ofher records, and all The Supplier acknowledges that unaulhorised disdosure of
assistance reasonably requested, for any purpose assoclated security-classifiod information is an offence. Legislation
with tha Gontract or any review ¢f the Supplier's or the fml ng, but notlimited lo, the Criminal Cods Act 1904
Customer's performance under the Contract, Indudng {bul Cih)) contains provisions relating 1o the proleclion of certain
not limited to) in conneation with a request made under the information and sets oul the penalties foi. the, unauthorised
Freedom of Information Act 1982 (Cth) or audil or review by disclosure of thet information.
the Australian National Audit Office. Urless the acoess is . Griminal Code: The Suppler eciaraiedges that the giving of
roquired for the purpose of a criminal InvesKigation into the false or migdeadng information fo ihe Commanwealth Is a
Supplier, its empioyees or subcontractors, the Cuslomer wil o et Ayl
serlous offence under sectun 137.1 of the schedue to the
reimburse the Suppiier's substantiated reasonabie cost for Crimingl Code Adt 1995701h), The N that
complying with the Customer's request, S{OMh). The Supplies must ensiure the
any subcontracior,2ngaged in connection with the Contract is
The Supplier musl Nngt tm::lsfer & "“'?‘..fé'& N;I'ﬂef of, aware of the infermation conteined In this dlause.
custody or awnership, or sllow the destruction, of any o
Commonwolth record (as definedin the Arohives Acf 1983 %fgmm‘;g;ﬁ%“ O e
(CIhY) without the prior witien consent of the Customer, Al s W Commoneath ""’m
Commonwelth racords, incuding any held by , b el ¢ Dyjeese
Subcontractors, must be retumed to the Customer at the RN meand
condusion of the Contract. The Supnic must take all raasonable sleps to prevent and
apnt 1
. Pro e 1500 ) Rt g St o o
Goods and/or Services, the Supplier agreas to comply, ®7id 10 co:antu 5 8 breach of this Contract
ensure that its ofiicers, , agents and subcerivactors 8 o
comply with the Privacy At 1988 (Cth) end notlo % anything, If an Investigation finds that Ihe Supplier or ils employees
which if done by the Customer would breach anAustralian have commitied Fraud, or the Supplier has fafed to lake
Privacy Principle as defined In that Act, reasonebie steps to grevenl Fraud by an employes or
C. Gonfidentia nformatlon: Other thar ‘aiormaton svala's i o st renuree or compensate
the public domain, the Supplier ageas not fo i 05010 tny '
person, other than the Custome:; awy coniidential lfrrmation . Yaxation: The Supplier agrees to comply, and lo require its
relating to the Contract or tha oads andler Servieas, without subeontractors to comply, with el applicable (aws relaling to
prior wiillen approvel frenyihe Custoraer. This dbigation taxalion.
Wil not be breached when: the Sugelier s To(uired by law or &
slock exchangs I isciose tie ‘elevaniiniormation or where
the relevant infacmation i pusicly cezilable (other than
through breavh o1 a caiazatiolity o vion-disdosure
okligation).
The Customar may al ey ame require the Suppiler to arrange
for Its employess, agenis 2 subsontractors o give a writien
underlaking refating to noncistiosure of the Cuslomer's
confidentiel information in a form acceptable lo the Customer.
The Customer wil keep any information |n conneation with the
Confract confidential to the extent it has agresd in writing to
:‘eep such Iepgdﬂeg I&ﬂcrmaliorh de:nnmﬁai. The am?hm
Il not be In breach of any eon agreement if ihe -
Cuslomer is required o cisciose the Information by law, a @lolelo)
Minlster or & House or Commities of Pesiiament
The Commonweaith Contract Terms
are licensed under the Creative Commons
License (CC BY NC ND 4.0 INT),
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Commonwealth Contract — Goods

Commonwealth Contracting Suite (CCS) Glossary

In the Commonwealth Contracting Suite:

A reference to:

a)  aclause inthe form A.A/x] - Is a reference {o a clause of the Approach to Market,

b)  aclause in the form A B fx]- is a reference fo & clause of the Commonwealth ATM Tems.

¢) anitemin the form C.A.Jx] - is a reference {0 an item in the Statement of Work

d)  aclauss in the form C.B.[x]~ is a reference to a clause in the Additional Contract Tenms;

¢)  aclause in the form C.C.fx]-Is a referenca to a clause of the Commonweaith Contract Terms or the
Commonweaith Purchase Order Terms, ds the case may be.

“Addlitional Contract Terms" means the terms and conditions set out in the section of the Confract with the
heading ‘Additional Contract Terms’.

“Approach to Market or ATM” means the notice inviting potential suppliers to participate in the procurement.
“Closing Time”™ means the closing time specified in clause A.A.1 [Key Events and Dates].
“Contract” means the documentation specified in clause C.C.4 [Precedonce of Documents]

“Contract Extenslon Optlon" means an option of a Customer fo extend the ferm of a Contreict for one or more
additional time periods.

“Contract Manager" means the confract manager for the Customer and/or Supplier ‘& relevant) specified in
the Contracl.

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

“Correctly Rendered Involce” means an invoice that:
@)  iscomeclly addressed and calculated in accordance with i Cofiast;
b)  relates only lo Goods andior Services thal have bean etceptad by the Gusiomer in accordance with the Contract;
¢)  includes any purchase order number, and the ndims and phana nuticer of the Customer's Contract Manager;
d)  isfor an amount which, together with all previcusly Coriadly Renusred Invoices, dogs nof exceed the
Contrac! Price; and
e) isavalidiax invoice in accordance with tie GST AL,
“Customer” means a party specifiec i & Centiact 8s a Cuslomer.

“Delivery and Acceptante” maans the process by'which Goods and/or Services are delivered fo a Customer and
accepted by the Customer azmoeting the ferms specified in lhe Contract.

“General Interest Charga Rate™ meand the general interest charge rate determined under section 8AAD of the
Taxation Administratian Act1985 on.11:¢ day payment is due, expressed as a decimal rate per day.

“Boods and/nt Survizes means:

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

b)  allsuch incidanial Goods and Services thal are reasonably required to achieve the purposes of the Customer as
specified in the Conract,

“BGST Act” means A Now Tax Systern (Goods and Services Tax) Act 1999 {Cth).
“GST” means a Commonweallh goods and services fax imposed by the GST Act.

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

Commonwealth Contracting Suite (CCS) Glossary

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

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

"Notice" means an official notice or communication under the Contract in wrifing, from one Contract Manager and
delivered o the other Contract Manager, ! the postal address, or email address, or facsimile number set out in the

Contract or ag nofified fram time to lime,

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

a)  forthe purposes of the Commonwealth ATM Terms the section of the Approach lo Market wilh the heading
'Requiremant’;

b)  for the purposss of the Commonwoatth Contract Terms the section of the Statement of Work with the heading
'Requirement’;

c)  for the purposss of the Commonwealih Purchase Order Tems the document sefting out the Goods andlor Services.

“Specified Personnel” means the personnel specified in the Contract or such other persannel whi.are accepled by

the Customer in accordance with clause C.C.13 [Specified Personnel]. '

“Statement of Requirement” meais lhe section of the Approach to Market with the heading ‘Stalement of
Requirement’,

"Statement of Work” means ihe section of the Contract, as the case may be, vith tiie heading ‘Statement of Work'
“Supplier” means a party specified in & Confract as a Supplier
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Commonwealth Contract — Goods

Contract Signing Page

The Parties agree that by signing this Commonwealth Contract ~ Goods, they enter into a Contract
comprising:

a) Additional Contract Terms (if any);

b) Statement of Work;

¢) Commonwealth Contract Terms,

d) Commonwealth Contracting Suite Glossary; and

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

EXECUTED as an Agreement
Signed for and on behalf of the Commonwealth of Australia as represented by Department of Health

ABN 83 605 426 759 by its duly authorised delegate in the presence of

Signature of withess Signature of delegate

s22 s22

Name of witness (prinf) Name of delegate {print)
s22

TR > WS~
Positiar of delsgate (print)

ASSSTANT  STLEDALT

Dte: é M { -

Executed by Aspen Pharmasara Austreiia Pty Ltd ABN 51 096 236 985 in accordance with Section 127 of
the Corporations Act 2001
Signg.ur{ of director Signature of dlrector/company secretary

s47F g E{I?e'gse delete as anplicable)

Nz%e of directorloompady secretary (pfint)
S

"G b4/ 2020
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