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Funding Agreement dated (9?% MM 2012

Parties COMMONWEALTH OF AUSTRALIA as represented by the
Department of Health and Ageing ABN 83 605 426 759
(Commonwealth)

And

OCHRE HEALTH (QLD SC) PTY LIMITED having its
registered office at Level 5, Suite D, 140 William Street,
Surry Hills NSW 2010 ABN 99 158 015 804

(the Organisation)

Background

A. The Commonwealth administers the GP Super Clirics Program (the
Program) in accordance with the National Prograin Guide.

B. The GP Super Clinics Program supports the establishraent of primary health
care clinics which deliver integrated, muitidisciplinary services which meet
the Program Objectives set out in Seheduie. I and are tailored to meet the
needs and priotities of each local commiinity in which a clinic is established
and complement and enhance ¢xisting public and private health services in
that community.

C. The Organisation is committed to helping to achieve the Program Objectives
through the conduet of the Proiect.

D. The Organisation hias been approved to receive funding from the
Commonwsalth to carry out the Project in support of the Program Objectives
on the termsand cemditions set out in this Agreement and the National
Program Guide. Particularly, the Commonwealth is providing the Funds to
the Orgatiisation for the Organisation to:

{a) Purchase the Sippy Downs Hub Property and construct on the
Property a multidisciplinary primary health care clinic which will
operate so as to provide infegrated health services and so as to
achieve the Program Objectives;

{b) Purchase three existing units at the Maleny Hub Property and renovate
and refurbish into one larger unit on the Property in order to establish
a multidisciplinary primary health care clinic which will operate so as
to provide integrated health services and so as to achieve the Program
Objectives,

(c) Lease part of the Eumundi Spoke Property and refurbish part of the
Property in order to establish a multidisciplinary primary health

care clinic which will operate so as to provide integrated health
services and so as to achieve the Program Objectives;

Legal\306147547.1 1
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(d) Lease the Montville Spoke existing premises in order to establish a
multidisciplinary primary health care clinic which will operate so as
to provide integrated health services and so as to achieve the
Program Objectives.

E. In consideration of the Commonwealth providing the Funds to the
Organisation, the Organisation has agreed to perform the Project and

Operations in accordance with the terms and conditions of this Agreement.

Part A. General Agreement provisions

1. Definitions and interpretation
1.1 Definitions

In this Agreement, unless the contrary intention appears:

Accounting Standards has the same meaping ay it has in sections 9 and 334

of the Corporations Act 2001, and refers 10 the accounting standards made by

the Australian Accounting Standards Board;

Agreement means this document and includes any Schedules and Annexures;

Approval includes all reicvan{ consents, authorisations, registrations, filings,

agreements, notifications, ceriificaies, permissions, licences, approvals,

permits, authorities or exemptions issued by, from or with any Proper

Authority;

Approved Auditor incans:

(a) &'company auditor under the Corporations Act 2001 or a member of
the Institute of Chartered Accountants in Australia, CPA Australia,
or the National Institute of Accountants;

(b) acting in a professional capacity as an auditor; and

(c) not a principal, officer or employee of the Organisation;

Asset means:

(a) the items identified in Item 13 of Schedule 1 (if any); or

(b) any item of tangible property purchased or leased either wholly or
in part with the vse of the Funds, that is not a fixture, with a value at

the time of acquisition of $20,000 or more, excluding GST,

but does not include the Property or the Works;

Lepalt300147547.1 2
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Audit means an audit carried out by the Approved Auditor in accordance with
the Auditing Standards;

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
funetions of that office;

Auditor’s Report has the same meaning it has in the Auditing Standards;

Auditing Standards has the same meaning as it has in sections 9 and 336 of
the Corporations Act 2001, and refers to the auditing standards made by the
Australian Auditing and Assurance Standards Board;

Authorisation to Commence Operations means the written authorisation
issued by the Department to the Organisation to Commence Qperations at the
Property in accordance with clause 25.1;

Bank means an “authorised deposit-taking institsiion’ as that term is defined
in the Banking Act 1959,

BCII Act means the Building and Construction Indastry Improvement Act
2005;

Bi-Monthly Implementation Progress Sheet or Bi-Monthly TPS means an
IPS required every second month to be compiled by the Organisation and due
in accordance with the Deliverables and Milestones Schedule pursvant to
clause 7.6;

Business Day mieuns; i reiation to the doing of any action in a place, any day
other than a Saturdzy, Sunday, or public holiday in that place;

Capital Woxks Funds means that component of the Funds that the
Commonwealth will provide under this Agreement to the Organisation to
support itie Works, as set out in Item 7.2 of Schedule 1;

Cash Flow Projection means a detailed financial analysis indicating the
anticipated inflow and outflow of cash over a three (3) year period of time as
set out in clauses 30.2(c) and 30.3(c);

Certificate of Fitness for Occupancy and Use means a certificate issued by
the relevant Proper Authority that provides such certificates confirming that
the Works comply with all relevant Laws, Approvals and other requirements
and are fit for occupancy and use;

Code means the National Code of Practice for the Construction Industry
1997 as amended and published from time to time by the Commonwealth
Department of Education, Employment and Workplace Relations (the Code
can be downloaded from

hitp://www.deewr.gov.au/WorkplaceRelations/Policies/Buildingand Construct
ion/Pages/default.aspx);

Legal\3060147547.1 !
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Code Monitoring Group has the same meaning as is given to that term in the
Guidelines;

Commencement of the Works means the date by which the Organisation
must begin the Works as set out in Item 5 of Schedule 1;

Committed means expected expenditure backed by an agreement;

Commonwealth means the Commonwealth of Australia represented by the
Department of Health and Ageing ABN 83 605 426 759 or such other
department or agency from time to time having responsibility for the
management of this Agreement;

Commonwealth Material means any Material:

(a) provided by the Commonwealth to the Grganisation for the
purposes of this Agreement; or

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

Completion Date means the date that-is 40 Business Days (approximately
two (2) months) after the Commonwzalth fias received all Deliverables
required under this Agreemeiit;

Confidential Information racars information of, or provided by, the
Commonwealth, that:

(a) is by its nature confidential;
(b) is desiguated by the Commonwealth as being confidential; or
(c) the Organisation knows or ought to know is confidential,

but does not include information which:

(a) is or becomes public knowledge, other than by breach of this
Agreement or by any other unfawful means;

(b) is in the possession of the Organisation without restriction in
relation to disclosure before the date of receipt from the

Commonwealth; or

(c) has been independently developed or acquired by the receiving
Party;

Contflict of Interest means any circumstance in which the Organisation or
any of the Organisation's officers, employees, agents or Subcontractors has an
interest (whether financial or non-financial) or an affiliation that is affecting,

Legal\306147547,1 4

FOI 2530 Page 10 of 69 Document 1



will affect, or could be perceived to affect, the Organisation's ability to
perform the Project, or their role in the Project, or its obligations under this
Agreement, fairly and independently;

Conflict of Interest Declaration means the statutory declaration at
Attachment 1 to this Agreement;

Corporations Act means the Corporations Act 2001,

Date of this Agreement means the date this Agreement is executed by the
Parties and, if executed on separate days, the date on which this Agreement is
executed by the last Party to do so;

Date for Commencement of Operations means the date specified in Item
6.2 of Schedule 1 by which the Organisation must achieve the requirements
for the Authorisation to Comrmence Operations and commence Operations at
the Property;

Date for Practical Completion means the dateé specified in Item 6.1 of
Schedule 1 by which the Organisation must achicve Practical Completion of
the Works in accordance with clause 25.%;

Deed of Consent means a Deed beiween the Commonwealth, the
Organisation and the Operator 2s contempiated by clause 31.1;

Deliverable means all deiiverables vequired to be provided by the
Organisation to the Commonwealth under this Agreement, including those set
out in the Deliverabies and Mil¢stones Schedule;

Deliverables snd Fiiiesiones Schedule means the table of that name at
Annexure A'to this Agreement (and, if applicable, includes any Spoke Site
Deliverables and Milestones Schedule);

Departisient means the Commonwealth Department of Health and Ageing or
such cther Commonwealth Department as may be responsible from time to
time for the administration of this Agreement;

Depreciation has the same meaning as it has in Australian Accounting
Standard AASB 116 Property, Plant and Equipment (as amended) and
Depreciated has a corresponding meaning;

Designated Use means the designated use specified in Ttem 4.2 of Schedule 1;
Designated Use Period means the period specified in Item 4.1 of Schedule 1;
Dispose or Disposing means selling, mortgaging or encumbering, leasing or
sub-leasing, licensing or sub-licensing, assigning or otherwise transferring or

giving up ownership or the right to occupy or use, or to enter into an
agreement to do any of the preceding acts;

Eegal\306147547.1 5
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Final Operational Plan means the plan described in clause 30.3;

Financial Report means an end-of-financial-year report which includes
information as required by clause 7.6(c)(iii)A;

FOI Commissioner means the office established under the Australian
Information Commissioner Act 2010 and includes any other person that may,
from time to time, perform the functions of that office;

Funds means the amount payable by the Commonwealth under this
Agreement and includes any inferest earned on the Funds;

GP Super Clinie means the multidisciplinary primary health care clinic that
will operate from the Property;

GST has the meaning given to it in the 4 New Tax System (Goods and
Services Tax) Act 1999,

Guidelines means the Australian Government implementation Guidelines for
National Code of Practice for the Construction Industry, May 2012 (the
Guidelines can be downloaded from
http://www.deewr.gov.au/WorkplaceRslations/Colicies/BuildingandConstruct
ion/Pages/default.aspx);

Identified Third Party Coatribuior ricans an organisation or individual
which contributes or is iniznded to.contribute towards the establishment of the
GP Super Clinic through the provision of property, capital, goods, services or
personnel;

Implementation Frogeass Final Report means the Operational phase Final
Report specified in the Deliverables and Milestones Schedule which must
include a comprehensive report on whether the Program Objectives were
achieved snd if not, why not, a detailed report against the Program Objectives
and a copy of the Assets register;

Implementation Progress Sheet or IPS means the Bi-Monthly IPSs and the
Trimester IPSs which are updates on the Organisation’s progress in relation to

the Project in accordance with clause 7.6 and the Deliverables and Milestones
Schedule;

Information Commissioner means the office established under the
Australian Information Commissioner Act 2010 and includes any other person
that may, from time to time, perform the functions of that office;

Intellectual Property means all copyright (including Moral Rights and all
rights in relation to phonograms and broadcasts), all rights in relation to
inventions (including patent rights), plant varieties, registered and
unregistered trademarks (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;
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Interest means interest calculated at the 90 day bank-accepted bill rate
(available from the Reserve Bank of Australia) less 10 basis points;

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 in force;

Material includes without limitation documents, records, software (including
source code and object code), goods, information and data stored by any
means including all copies and extracts of the same;

Midpoint of Construction means that overall progress against the
construction program in the approved Project Plan has reached a point
determined by the independent Project Manager and the Project Control
Group to be half way;

Milestone means the end of a stage that marks ihe completion of a sub-
project, or phase, of the Project Plan or of this Agreeinient, as set out in the
Deliverables and Milestones Schedule;

Minister means the Minister of the Comunonwealth from time to time
responsible for the Health portfetio;

Moral Rights has the meaiiing given under the Copyright Act 1968,

National eAuthentication Framework means the framework as available at
hitp://www finance.gov.au’e: government/security-and-

National e-health ‘Iransition Authority means the body established by the
Australian, State and Territory governments to develop better ways of
electromivally collecting and securely exchanging health information or
whichever body is responsible for electronic information;

National Program Guide means the GP Super Clinics National Program
Guide 2010 and addenda published by the Department and as amended from
time to time;

Non-capital Works Funds means that component of the Funds that the
Commonwealth will provide under this Agreement to the Organisation to
support business set-up costs, as set out in the National Program Guide and
capped at an amount equivalent to 5% of the Funds;

OHS Accreditation Scheme means the QIS accreditation scheme
established by the Building and Construction Industry Improvement
{Accreditation Scheme) Regulations 2005 as amended;

Legal\306147547.1 7
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Operational Contract means any contract or subcontract that the
Organisation enters into with a third party to facilitate performing the

GP Super Clinic's Operations and in which case the third party is required to
enter into a Deed of Consent as set out in clause 31.1, and includes lease
agreements;

Operations means the Designated Use activitics of the GP Super Clinic at the
Property for the Designated Use Period, as contemplated by the Operational
Plan acceptable to the Commonwealth in accordance with clause 30.3 and
adjusted from time to time to meet local health needs and priorities;

Operational Plan means either the Draft Operational Plan or the Final
Operational Plan, which must document the start-up arrangements for the
Operations as detailed in clauses 30.2 and 30.3;

Operator means a third party with whom the Organisation enters into an
Operational Contract for the third party to performihe Operations of

GP Super Clinic in which case the third party Opsiatoi'is required to enter
into a Deed of Consent as set out in clause 31.1;

Party means a party to this Agreement aiid, vihere applicable, also includes
the Operator;

Payment Certificate means the staiuiory declaration required by
clause 6.1(a)ii);

Personal Informatiow fieans infsrmation or an opinion (including
information or an opinion forming part of a database), whether true or not,
and whether recotded in'a material form or not, about a natural person whose
identity is appavent, or can reasonably be ascertained, from the information or
opinion;

Practical <“ompletion occurs when the Works have been completed and the
requirements of clause 25.3 have been met;

Privacy Act means the Privacy Act 1988;

Privacy Commissioner means the office established under the Australian
Information Commissioner Act 2010 and includes any other person that may,
from time to time, perform the functions of that office;

Privacy Impact Assessments means an assessment of the arrangements for
transmitting patient data in accordance with the Office of Privacy
Commissioner’s Privacy Impact Assessment Guide as amended and published
at hitp://www.privacy.gov.au;

Procurement Report means the report described in clause 23.8(d);
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Program means the program referred to in Recitals A and B of this
Agreement, and includes the Project conducted under that Program pursuant
to this Agreement;

Program Evaluation means any assessment of the Program undertaken in
accordance with clause 35 to determine the Program's performance against its
aims and the Program Obijectives;

Program Objectives means the program objectives described in Item 1.2 of
Schedule 1 and as set out in the National Program Guide;

Project means the Project described in Ttem 1 of Schedule 1;
Project Control Group means the group established under clause 24.1(a);

Project Documents means all plans, drawings and other information relating
to the Works that are brought into existence by or on behalf of the
Organisation under or in connection with this Agreement or otherwise relating
to the Works, including the Schematic Desiga and design iterations
(consisting of drawings and other documeanis illusteaiing the scale and
relationships of the project components; a site plen; floor plan and building
plans, sections and elevations) that foem part of Project Plan and Budget,
including documents identified in the Peliverables and Milestones Schedule
and includes any information ov-documents specified in clause 23.4(b);

Project Manager means an indepsident, suitably qualified project manager
who is not an employee or officer of the Organisation, engaged by the
Organisation to supervise the “Works, including but not limited to, particular
tasks such as labour and matzrial cost control and long-term scheduling of the
Works;

Project Maferial ioeans all Material including Reports:

(a) brought into existence for the purpose of performing the Project,
including all Project Documents;

(b) incorporated in, supplied or required to be supplied along with the
Material referred to in paragraph (a); or

©) copied or derived from the Material referred to in paragraphs
(a) or (b);

Project Plan and Budget means Preliminary Project Plan and Budget and
Construction Ready Project Plan and Budget detailed in clauses 23.2 and 23.3

respectively as revised and approved by the Commonwealth from time to
time;

Proper Authority includes any ministry, department, government,
governmental or semi-governmental authority, agency, instrumentality,
council, corporation or other legal entity with legislative authority which has
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Jurisdiction or authority over or in connection with this Agreement, the
Works, the Property or the Designated Use;

Property means the property or properties on which the Project is to be
undertaken that is detailed in Item 2.1 of Schedule 1, and includes any
associated rights of access, licences, easements, rights of way to, rights to use
services and other interests applying in respect of the use and enjoyment of
that property, including the use of common areas, utilities, services and car
patking. The property may consist of more than one site or premises, such one
or more of freehold land or leasehold of the whole or part of any land or a
building. A reference in the Agreement to the Property may include a
reference to the whole or one or more parts of such Property as the context
requires;

Quantity Surveyor means an independent, professionally qualified person
registered with the Australian Institute of Quantity Surveyots, who is not an
employee or officer of the Organisation, engaged by the Qrganisation to
advise on the cost control and management of the Project including
preparation of bills of quantities and other measurement documents, cost
planning, cost control, value management, the procuictnent of contractors,
subcontractors and suppliers and the aceeptability or otherwise of their
quotations and prices, valuation of vaciations and monetary claims and the
assessment and certification of progress andfinal claims;

Recurrent Funds means that component of the Funds (if any) that the
Commonwealth will provide under this Agreement to the Organisation to
cover additional personnel costs icurred upon the commencement of
Operations and within four years of the date of this Agreement, associated
with the implemeniation of integrated, multidisciplinary, team based
approaches to'the delivery of health services in the GP Super Clinic once it is
constructed, as detailed in the National Program Guide and capped at 12.5%
of the Funds-and a3z set out in Item 7.3 of Schedule 1;

Related Body Corporate means a body corporate which is the:

(a} holding company;
(b) subsidiary; or
() subsidiary of a holding company,

of the Organisation, as those terms are used in the Corporations Act 2001,
Relocation Incentives means that component of the Funds (if any) that the
Commonwealth will provide under this Agreement to the Organisation to

suppott relocation costs for specified health practitioners as sef out in the
National Program Guide and as set out in Item 7.4 of Schedule 1;
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Reports means the reports that the Organisation is required to produce and
provide to the Commonwealth in accordance with clause 7.5 and the
Deliverables and Milestones Schedule;

Risk Management Plan means a document which is guided by Risk
Management Principles and Guidelines ASYNZS ISO 31000:2009, that
captures the Organisation’s risks arising from and/or related to establishing
the GP Super Clinic including (but not limited to) meeting the requirements of
this Agreement, acquisition of land, procurement of a builder and other
professional services, information management/communications,

management of sub-contracts and business start-up arrangements;

Schematic Design means the documents that establish the conceptual design
of the Works, illustrating the scale and relationship of the Works components.
The Schematic Design documents must include a conceptual siie plan, floor
plan and preliminary building plans, sections and elevations;

Specified Personnel Position means a position dzientifizd in Item 9 of
Schedule 1;

Subecontract means any contract the Organisation enters into with a third
party under which that third party is f;3id {rom iie Funds by the Organisation
to undertake activities relating to tie Project;

Subcontractor means any third pacty with whom the Organisation enters into
a contract under which that third paity is paid from the Funds by the
Organisation to undertake aciivitics relating to the Project;

Superintendent means an independent, suitably qualified person who is not
an employee orofficer of the Organisation:

(a) engaged by the Organisation to superintend the contracts between
the Organisation and its building or construction contractor and
subcontractors and suppliers to the building or construction
contractor; and

(b) who, when requited by any relevant State, Territory or
Commonwealth Law, must possess and maintain registration or
accreditation under that Law;

Tenant means a party who leases the Property or a part of the Property to
provide health care services within the scope of the National Program Guide
or ancillary services that support the Program Objectives as part of the
Designated Use but does not include an Operator;

Tender Documents means those documents relating to the selection of a
building and construction Subcontractor for the Works in accordance with
clause 23.,6;
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Tender Plan means a document that sets out the timeframe, scope, terms and
conditions (including proposed contract) and method for selecting a builder
for the Works;

Tenure Agreement means any document pursuant to which the Organisation
has possession of, occupies or otherwise uses the Property or part of the
Property for the purpose of the Project and the Designated Use, including a
lease, agreement for a lease, licence or any other right of occupation;

Term of this Agreement has the meaning given in clause 2;

Threat and Risk Assessment means an assessment of the information
management/ information technology system security conducted by an
Infosec Assessor licensed under the Infosec-Registered Assessor Program,
details of which are available at hitp://www.saltbushgroup.coni/irap-
home.php;

Trimester Implementation Progress Sheet or Tzimester IPS means the
IPSs as described in clause 7.6(c)(ii);

Trust means the trust as described in Item 2.3 of Schedule 1;
Trustee means the trustee as described i Itom 3.2 of Schedule 1;

Value for Money means an Gutcome tivat represents a defensible, efficient,
effective and ethical use o resources consistent with section 44 of the
Financial Management and Accountability Act 1997(Cth) after having
undertaken a Value tor Money Assessment;

Value for Meiney Assessment means a comparative analysis of the relevant
costs and benefits of a particular proposal to purchase or supply goods,
services or properiy Lo obtain the best outcome for a price and requires the
Organisation or a person authorised by the Commonwealth to make the
assessmctit to;

(a) consider undertaking competitive tendering processes when
purchasing goods or services;

(b) consider non-cost factors about the proposal such as its fitness for
purpose, quality, and timeliness; the service and support it can offer,
and the risks it may pose to use of the Funds and conduct of the
Project;

() consider cost related factors of the proposal including any
transactions costs associated with the proposal, and any whole-of-

life costs including any acquisition, supply, use, holding,
maintenance and disposal costs; and
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1.2

(1)) make decisions in an accountable and transparent manner by
documenting decisions made and the justifications for making such
a decision;

Works means that part of the Project which relates to the design, construction
and fit-out (construction and fit out may include site preparation,
modification, expansion, refurbishment, furnishing and equipping as
applicable), and related activities at the Property, as contemplated by the
Project Plan and Budget acceptable to the Commonwealth in accordance with
clause 23.1(c)(i); and

Works Final Report means the Report described in clause 7.6(c)(ii)A.3).
Interpretation

In this Agreement, unless the contrary intention appears:

(a) all clauses in this Agreement apply to thie Qrganisation;

(b) where an Operator has been appioved it accordance with

clavse 30.1(a), to the extent appiicabie, the clauses in Parts A and C
apply also to the Operator;

©) headings are for convenienve only and do not affect interpretation;

(@) person includes-an individual, the estate of an individual, a
corporation, s authority, an association or a joint venture (whether
incorporated or unincorporated), a partnership and a trust;

(e) a reforenee o aparty includes that party's executors, administrators
suceessors and permitted assigns, including persons taking by way
of novation and, in the case of a trustee, includes a substituted or an
additional trustee;

?

i) areference to a document (including this Agreement) is to that
document as varied, novated, ratified or replaced from time to time;

(2) a reference to a statute includes its delegated legislation and a
reference to a statute or delegated legislation or a provision of either
includes consolidations, amendments, re-enactments and
replacements;

(h) a word importing the singular includes the plural (and vice versa),
and a word indicating a gender includes every other gender;

(i) a reference to a party, clause, schedule, exhibit, attachment or
annexure is a reference to a party, clause, schedule, exhibit,
attachment or annexure to or of this Agreement, and a reference to
this Agreement includes all schedules, exhibits, attachments and
annexures to it;
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)] if a word or phrase is given a defined meaning, any other part of
speech or grammatical form of that word or phrase has a
corresponding meaning;

(k) “includes™ in any form is not a word of limitation;
)] a reference to § or dollar is to Australian currency; and
(m) no provision of this Agreement is to be interpreted to the

disadvantage of a Party because that Party (or its representative)
drafted that provision.

2. Term of the Agreement

This Agreement commences on the Date of this Agreement and, unless
terminated earlier, expires one month after the Completion Date.

3. Conduct of the Project
3.1 Approvals

(a) The Organisation and. where appiicable, the Operator must obtain
or ensure that its Subeontractoss obtain all Approvals for:

(i) the ebustrietion of the Works;
(ii) the usz of ithe Works for their intended purpose;
(iii) ihie Cperations of the GP Super Clinic throughout the

Designated Use Period; and

(iv) without limiting paragraph (ii), the use of the Works for
the Designated Use during the Designated Use Period,

in accordance with this Agreement and must deliver a copy of each
Approval to the Commonwealth promptly on request.

(b) If the Works, or the GP Super Clinic's Operations must be varied to
obtain any Approval, the Organisation must notify the
Commonwealth in writing of those variations and, unless the
Commonwealth otherwise consents in writing, must ensure that no
variation will adversely affect the Project, the Works, the
performance of the Designated Use throughout the Designated Use
Period, or the achievement of the Program Objectives.
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3.2 Obligation to perform the Project

In consideration of the provision of the Funds, the Organisation must:

(a)

(b

(c)

perform the Project in accordance with the terms and conditions set
out in this Agreement;

provide each of the Deliverables identified in the Deliverables and
Milestones Schedule on or before the relevant date for provision of
those Deliverables specified in that Schedule; and

ensure that all work undertaken under this Agreement is consistent
with and in furtherance of the Program Objectives.

3.3 Trust representations and warranties

(a)

(&

(c)

(d)

Legah306147547.1

FOI 2530

If the Organisation carries out any or all of the Project in its
capacity as a trustee, the Organisation does 5@ as Trustee of the
Trust and, except as to matters the Crganisation has disclosed 1o the
Commonwealth and that the Commonwealth has accepted in
writing, the Organisation makes ihe yspresentations and warranties
as set out in this clause 3.3;

Right of Indemnity -“The Grganisation represents and warrants

that:

i) it has the right to be indemnified out of, and has a lien
over; the assefs of the Trust for all Habilities incurred by it
under the Fuiding Agreement;

(ii) ihis righthas not been limited in any way, and the
Orgenisation has no liability which may be set off against
that'right of indemnity; and

(1ii) the assets of the Trust are sufficient to satisfy this right of
indemnity and all other obligations and liabilities in
respect of which the Organisation has a right to be
indemnified out of those assets;

Commonwealth's recourse - The Organisation represents and
wartrants that the Commonwealth has the benefit of the
Organisation's rights of indemnity against, and lien over, the assets
of the Trust, and has recourse to the assets of the Trust to satisfy the
Organisation's liabilities arising in connection with the Agreement
and catrying out the Project;

No conflict - The Organisation represents and warrants that neither
this Agreement nor any other agreement or arrangement to which

the Organisation is a party conflicts with the operation or terms of
the Trust;
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(h)

@

0

Power and authority - The Organisation represents and warrants
that:

(i) it has full and valid power and authority under the Trust;
and

(ii) all necessary resolutions, consents, approvals and
procedures have been obtained or duly satisfied,

fo

(iii) enter into the Agreement and all other agreements or
arrangements to which the Organisation is a party; and

(iv) catry out the transactions contemplated by those
documents;

Proper administration and benefit - The Organisation represents
and warrants that it has entered into:

{i) the Agreement and all other agreements or atrangements
to which the Organisation is a party; and

(ii) the transactions contemplated by thoge agreements and
arrangements,

for the proper administration of the Trusi and for the benefit of all
of the Trust's beneficiaries;

No termination - The Organisation rspresents and warrants that the
Trust has not been termirated and no beneficiary is presently
entitled to any of the Trusi’s assets;

Sole Trustee » 'The Orgonisation represents and warrants that it is
the sole trugize of thie Trust and no meeting has been called to
remove it'as the 'Trustee;

Novesetflement - The Organisation represents and warrants that no
property of the Trust has been resettled or set aside or transferred to
any otherirust; and

Compliance with the law - The Organisation represents and
warrants that the constituent documents of the Trust, including the
Trust’s deed of trust, (Trust Documents) comply with all
applicable laws.

3.4 Trust undertakings

If the Organisation carries out any or all of the Project in its capacity as a
trustee, the Organisation does so as Trustee of the Trust and, unless the
Commonwealth otherwise consents, must throughout the Term of this
Agreement until the expiry of the Designated Use Period:

(a)

Legal\306147547.1
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Resignation - not resign or be removed as Trustee of the Trust or
appoint or allow a new or additional trustee of the Trust to be
appainted;
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(c)

(d)

(©
H

(2

(h)

®

@

(k)

M
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Records - maintain complete and cotrect records in relation to the
Trust;

Vesting and distribution - not:

(i) vest, distribute or advance any property of the Trust (other
than income); or
(ii) distribute income of the Trust except, in relation to the

guarantor only, where to do so would have, or be likely to
have, a material adverse effect on the performance of the
Organisation’s obligations under the Agreement and the
distribution would not result in a default by the
Organisation of its obligations under the Agreement;

Resettle, set aside or transfer - not resettle, set aside or transfer
property of the Trust;

Amendment - not amend or revoke any ©of the terms of the Trust;

Acquisitions - not acquire property iatended to be subject to the
terms of the Trust other than in ifs nante;

Use or possession of property - not permit a beneficiary of the
Trust to use or possess tie property of the Trust, other than in his,
her or its capacity as ati officehoider of the Trustee or employee of
the Trust;

Breaches of 'U'rust - nei do anything, or permit or omit anything,
which breaches the Trust or which would permit it to be removed as
Trustee of the Trust;

NG impairment of Agreement obligations - not do anything or
penimit aiything to be done in relation to the Trust which could
restrict or impair the Organisation's ability to observe its obligations
under the Agreement or carry out the Project;

Issue units - not issue any further units in the Trust (if the Trust is a
unit trust);

Vesting date - not exercise a power, or allow a power to be
exercised, to change the vesting date of the Trust or provide for the
Trust to be terminated early (and must notify the Commonwealth of
any event which might cause the capital of the Trust to vest or to be
distributed to a beneficiary, as soon as it becomes aware of the
event);

Right of subrogation and indemnity - ensure that:

(D) it has the right to be indemnified out of the assets of the
Trust for all liabilities incurred by it under the Agreement
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and any other agreement or arrangement entered into in
connection with carrying out the Project;

(i) there is no restriction or limitation on, or derogation from,
its right of subrogation or indemnity (whether or not
arising under the terms of the Trust); and

(iii) its lien over any property of the Trust at all times has
priority over the rights of the beneficiaries of the Trust;

(m) Security interest - not create or allow to exist any security interest
over its right of indemnity out of the assets of the Trusi;

(n) Delegation - not delegate any powers conferred upon it by law or
under the Trust (other than for management of thz Trust assets or
the granting of a power of attorney for thai purpose or as required
by the Agreement);

(0) Segregation - keep the assets of'the Trustseparate from other
property and not do anything which resuits in the assets of the Trust
being mixed with other property: and

(r) Notices generally - vrompily give the Commonwealth copies of all
material documents {including Trust Documents) and notices the
Organisation reveives fronv any beneficiary of the Trust or which
the Organisation gives {o a beneficiary or manager of the Trust.

3.5 Trustee Liability

If the Orgaaisation carries out any or all of the Project in its capacity as a
trustee, the Organisation acknowledges and agrees that, in respect of any
liability te the Commonwealth arising under this Agreement, including the
indemrity under clause 15.1, the Organisation is liable in its own capacity and
as Trisice of the Trust.

3.6 Specified Personnel Positions
(a) The Organisation must:
(i) appoint a suitably qualified person to each Specified

Personnel Position in accordance with the Subcontracting
provisions specified in clause 23.8;

A. within 10 Business Days after appoiniment,
notify the Commonwealth of the identity and

qualifications of each person appointed to a
Specified Personnel Position;
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B. where requested to do so by the
Commeonwealth, promptly (and in all cases in
the period (if any) required by the
Commonwealth) replace a person occupying a
Specified Personnel Position in circumstances
where the Commonwealth considers it
necessary to do so in order for the Organisation
to properly comply with its obligations under
this Agreement;

C. where a person ceases to perform a Specified
Personnel Position for any reason, promptly
notify the Commonwealth of the date of that
cessation and ensure that the Specified
Personnel Position is not left vacant for a period
of more than 15 Business Days; and

D. promptly after appointment, notify the
Commonwealtt of the identity and
qualifications of aiiy person appointed to fill a
vacant Specified Personnel Position.

(b) The Organisation, its board members, employees or agents must not
act in a Specified Personne! Pesiiion.

(c) The Organisation, its board members, employees or agents must not
act as the Pruject Manager, Superintendent or Quantity Surveyor,

3.7 Management of Coaflicts

{a) I¢ during the term of this Agreement, a Conflict of Interest arises, or
appears tikely to arise the Organisation must:

) notify the Commonwealth in writing of the Conflict of
Interest within 10 Business Days of becoming aware of a
Conflict of Interest or the likelihood of a Conflict of
Interest and set out the steps the Organisation proposes to
take to resolve or otherwise deal with the Conflict of
Interest;

(ii) immediately procure a Conflict of Interest Declaration:

A. from the Organisation or any of its officers,
employees, agents or Subcontractors in respect
of whom the Conflict of Interest arises
(Declarer); and

B. that fully discloses all relevant information
relating to the Declarer's Conflict of Interest;
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(iii) provide a signed copy of the Declaret’s Conflict of
Interest Declaration to the Commonwealth together with
the notification referred to in clause 3.7(a)(i); and

(iv) take such steps as the Commonwealth may reasonably
require to resolve or otherwise deal with that Conflict of
Interest.
3.8 Compliance with all special conditions
The Organisation must comply with each special condition set out in Item 14
of Schedule 1.
4, The Property
41 Performing the Project
The Organisation must perform the Project on the Propeity identified in
Itetn 2.1 of Schedule 1,
4.2 The Property
The Organisation must provide to the Conimoitwealth the information set out
as currently known within 20 Business Days of the Date of this Agreement, as
soon as practicable when the information subsequently becomes known, and
otherwise from time to time upon request:
(a) details of who owns tite Property and who will own the Property on
the date that {hie Organisation is required to have tenure over the
Propetty ia aceordance with clause 4.3(a);
(b) waere ownership differs or will differ as between ownership of the
building of which the Property forms part and ownership of the
Propetty, details of who owns the Property (if possible) and who
will own the Property on the date that the Organisation is required
to have tenure over the Property in accordance with clause 4.3(a);
(c) title searches including any registered plans sufficient to identify the
registered proprietors of the Property and any other interests in the
Property;
(d) details of:
(i the nature of the Organisation’s tenure over the Property;
or
(ii) if the Organisation does not have tenure over the Property
at that time, the nature of the tenure that the Organisation
will have in the Property on the date that the Organisation
is required to have tenure for the Property in accordance
with clause 4.3(a),
Logal\306147547.1 20
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4.3 Tenure

(2)

(b)

(©)

(d)

(e)

Legal\306147547.1

that are certified as being true and correct by the Organisation's
legal adviser.

On or before the date specified in the Deliverables and Milestones
Schedule, the Organisation must have tenure, and must substantiate

-to the reasonable satisfaction of the Commonwealth that it has

tenure over the Property by way of fee simple, lease or otherwise,
that is:

(i acceptable to the Commonwealth;

(i) enables the Organisation to undertake the Project and
comply with its obligations under this Agreement,
including without limitation under clause 32; and

(iii) entitles the Commonwealth & give effect to its rights
under clause 12.1;

Notwithstanding any other clause irthis Agreement, the
Organisation acknowledges and-agre¢s that it is not entitled to
receive, and the Commanyvealth is not obliged to pay, any part of
the Funds, and, if it has'beén paid Funds, no Funds are to be
expended by the Organisatios, unless and until:

(1 tha Crganisation has complied with clause 4.3(a); or

(ii) the expenditure of Funds for a specified purpose is
dutherised in writing by the Commonwealth in
accordance with clause 4.3(d);

I the Organisation has not complied with clause 4.3(a) within the
timeframes specified in the Deliverables and Milestones Schedule,
the Commonwealth may in its absolute discretion terminate this
Agreement for default in accordance with clause 13.1;

The Organisation may expend Funds prior to complying with
clause 4.3(a), where, and only where, the Commonwealth gives its
prior approval in writing for such expenditure. Such approval may
be given or withheld in the Commonwealth's absolute discretion
and may be subject to conditions, including as to the amount and
type of expenditure. The Organisation must comply with any
conditions so specified,

Where the Organisation obtains leasehold tenure to the Property, or
to a part of the Property, and has contributed Funds toward the
Works, the Organisation must not enter into arrangements that
require the Organisation to pay to the registered proprietor of the
land on which the Property, or part of the Property, is located more
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than a nominal rental amount at any point during the Term of the
Agreement or during the Designated Use Period;

() Where the Organisation obtains leasehold tenure to the Property, or
to a part of the Property:

(D the Organisation must ensure that the Tenure Agreement
contains covenants which:

A. require the lessor not to terminate the Tenure
Agreement or enter into possession of the whole
or any patt of the Property unless the lessor has
given the Commonwealth not less than 40
Business Days prior notice of its intention to do
80;

B. prohibit the lessor from digposing of the
Property, or any part of the Property, without
first:

1) obtaining ithe Commonwealth’s
consent i writing (such consent may
be given subject to conditions but
which will not be unreasonably
withheld where the requirements for
clause 4.3(f)(1)B.2) have been met);
and

2) requiring the purchaser, transferee,
lessee, licensee, mortgagee, charge,
grantee or other disponee to enter into
a deed of covenant with the
Commonwealth under which the
purchaser, transferee, lessee, licensee,
mortgagee, charge, grantee or other
disponee covenants in favour of the
Commonwealth that the Property will
be used for the Designated Use until
the expiry of the Designated Use
Period; and

(i) the Organisation must provide any mortgages or general
security agreements required under clause § in registrable
form;

(iii) the Organisation must register in the appropriate
Jurisdiction any and all leases that are required in order to

satisfy the requirements of clause 4.3(a), and must
provide evidence of such registration to the
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4.4
(@)

(&
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Commonwealth within ten (10) Business Days of
registration; and

(iv) the Organisation acknowledges that the Commonwealth
may require that the lessor enter into an agreement
(Deed of Understanding) with the Commonwealth,
which is satisfactory to the Commonwealth and under
which the lessor recognises the Commonwealth's rights
under this Agreement in and to the Property.

Property Acquisition

If the Project includes the acquisition by the Organisation (by
purchase or other means) of land or premises that will be considered
as the Property (or part of the Property) using Funds or other funds,
or received as a contribution by a Third Party (Preposed
Acquisition), the Organisation must comply with this clause.

Prior to acquiring the Proposed Acguisition, the Organisation must
provide the Commonwealth with areport that deals with the
following matters:

(i) the Organisation’s opinion as to whether the Proposed
Acquisition is suitable for the construction of the Works;

(ii) whether the terms on which the Proposed Acquisition is
to-e acquired-will ensure that the Organisation can use

the Propesed Acquisition for the Designated Use;

(i) itie Crganisation's opinion as to whether the Proposed
Acquisition represents Value for Money; and

{iv) the Organisation's opinion as to whether the Proposed
Acquisition will enable the Organisation to meet the

Program Objectives, and if so, how; and

also provide the following information (unless the Commonwealth
agrees otherwise):

%) reports and information about the Proposed Acquisition as
the Commonwealth may request;

(vi) site inspection or survey reports;

(vii) searches of the Proposed Acquisition including [and titles
office searches, contaminated waste and zoning searches;

(viii) present and future town planning issues (as far as is

known at the time the Organisation is contemplating the
Proposed Acquisition) such as issues regarding the
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permitted use of the Proposed Acquisition (to be clear, the
permitted use of the land), roads, sewers or easements for
example;

(ix) a valuation of the Proposed Acquisition prepared by a
registered valuer;

(x) where the Proposed Acquisition includes an existing
building, inspection reports about the condition of the
Proposed Acquisition;

(xi) pest inspection reports;

(xii) the location of the Proposed Acquisition;

{(xiii) the cost of acquiring the Proposed Acquisition; and

{xiv) proposed tenure arrangemeris for the Proposed
Acquisition,
() The Commonwealth will acknowledge receipt of the report and

information referred to in.clause 4.4(hY, to the Organisation.

G ‘The Organisation may-only aceuire the Proposed Acquisition after
receiving:

(xv) acisnowledgement from the Commonwealth that the
Commionyvealth has received the report and information
referred to in clause 4.4(b); and

(xvi) notice that the Commonwealth agrees to the Organisation
acquiring the Proposed Acquisition and, where
appropriate, requires this Agreement to be varied to
recognise the Proposed Acquisition as being the, or part
of the, Property.

(e) If the Organisation proposes to purchase a Proposed Acquisition
using Funds, the Commonwealth may notify the Organisation of the
conditions that it must comply with and processes it must undertake
to apply the Funds to the acquisition of the Proposed Acquisition,
for example to obtain and provide certain documents within a
specified number of Business Days on, before or after the date a
payment of Funds referred to in the Deliverables and Milestones
Schedule is made to the Organisation, and the Commonwealth will
specify the conditions, processes or number of Business Days in the
notice.

) Nothing in this clause will relieve the Organisation of responsibility
for any defect, fault, omission or other liability in respect of the
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Proposed Acquisition or otherwise affect the Organisation's
obligations under this Agreement.

(2) To avoid doubt, the selection of the Proposed Acquisition, the
Proposed Acquisition's suitability for the Designated Use, whether
ot not the purchase of the Proposed Acquisition represents Value
for Money, and whether or not the Proposed Acquisition will enable
the Organisation to meet the Program Objectives are matters that
must be determined by the Organisation. The Organisation agrees
and acknowledges that the Commonwealth is relying on the
Organisation's expertise to decide such matters.

(h) The Organisation warrants and undertakes to the Commonwealth
that:
(i) where it purchases or leases a Proposed Acquisition, the

transfer of the Proposed Acquisitionto the Organisation
will be legally effective;

(ii) all documents which the Organisation has provided, or
will provide, to the Comumonwealth under this clause 4.4
are accurate; and

(iii) it will varythis Agresment as required by the
Commenwealta to identify the Proposed Acquisition as
the, oi partof the, Property on which the Project and
Ogerations will be undertaken.

4.5 Disposal of the Properiy

During the/T'erm of this Agreement the Organisation must not Dispose of the
Property, any-inierast in the Property, or any part of the Property, without
first:

(a) obtaining the Commonwealth’s consent in writing (such consent
may be withheld at the Commonwealth’s sole and unfetiered
discretion); and

(b requiring the purchaser, transferee, lessee, licensee, mortgagee,
charge, grantee or other disponee to enter into a deed of covenant
with the Commonwealth under which the purchaser, transferee,
lessee, licensee, mortgagee, charge, grantee or other disponee
covenants in favour of the Commonwealth to use the Property and
perform the Designated Use until the expiry of the Designated Use
Period.
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5. Securities in relation to the Property

5.1 Property securities

(a)

(b)

(c)

Legal\306147547 1
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Without in any way limiting or affecting the Organisation’s
obligations or the Commonwealth's rights under this Agreement or
otherwise at law or in equity, the Organisation irrevocably:

(@

(i)

(iif)

agrees to grant to the Commonwealth:

A. a first registered mortgage over the Property
except where the Commonwealth has approved
the Organisation obtaining finance in
accordance with clause 5.1(b); and

B. a first registered general security agreement
over its assets and undertaking in favour of the
Commonwealth as sacurity, for the
Organisation's obligations under this
Agreement, onterms acceptable to the
Commonwealih;

charges its rights,ditle and fisterest in and to the Property
and the Works; and

agrees to sign all zousents as required by the
Cominronwealthi to the lodgement of caveats against the
title of the Property in the form required by the
Commonwealth from time to time to prevent the lapsing
ofany ceveat.

The Organisation must not obtain finance, or further finance
(includitiz increasing the amount of borrowings secured under an
existing loan approved by the Commonwealth), from a lender
anless it has requested and obtained the Commonwealth's written

approval.

If the Organisation obtains the Commonwealth's written approval to
obtain finance from a lender in accordance with clause 5.1(b), and
the Agreement does not already provide for the finance to be
obtained, the Parties agree to vary this Agreement and enter into
any other agreement (including with a lender) so that;

(@

the Commonwealth agrees, subject to paragraph (ii)
below, to surrender its priority as a first mortgagee over
only that part of the Property that is to be mortgaged in
favour of the lender, and become a second ranking
morigagee of that part of the Property;
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(i) the Organisation agrees to grant to the lender a first
ranking mortgage over only that part of the Property that
is to be mortgaged in favour of the lender;

(iii) the loan money advanced by the lender to the
Organisation is recognised as taking priority over any
moneys payable to the Commonwealth to the extent
provided for above under this Agreement; and

(iv) the priority of the lender under the first ranking mortgage
will be limited in amount and by condition as detailed in
clause 5.1(d).

(d) Where the Organisation obtains the Commonwealth's written

approval fo obtain finance from a lender in accordanse with
clause 5.1(b):

(i) the Organisation must obtaia the finance on terms
satisfactory to the Commonwezalth;

(ii) the details of the finance, inchiding the amount, any
repayments of principal or 1nterest, and the details of the
lendet, must be set-cuit it the Project Budget approved by
the Communwealih under clause 23.1(c)(i) and include
the requirements set out in clause 23.2(a)(iv); and

(iii) the Organisation must enter into priority agreement
(Yrecd of Priority) with the Commonwealth and the
lender, which is satisfactory to the Commonwealth and
undex-which the lender recognises the Commonwealth's
rights under this Agreement and recognises the loan
money advanced by the lender to the Organisation has
priority over any moneys payable to the Commonwealth
under this Agreement,

(e) The Deed of Priority must contain provisions requiring:

(i) the lender not to Dispose of the Property without first
obtaining the Commonwealth’s consent in writing;

(ii) requiring each party not to Dispose of its interest in the
Property without first causing the party to whom the
interest is being disposed (Assignee) to enter into a deed
with each other party to the Deed of Priority by which the
Assignee undertakes to be bound by the provisions of the
Deed of Priority insofar as they relate to the party
Disposing the interest to the Assignee; and
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(iii) the lender not to provide any additional finance to the
Organisation without the prior approval in writing of the

FOI 2530

Commonwealth,
52 Securities where there is an Operator
(a) Where applicable, once the Operator has signed the Deed of
Consent required by clause 31.1(a)(iii), it must grant to the
Commonwealth a registered general security agreement over its
assets and undertaking in favour of the Commonwealth as security
for performance of the Operator's obligations in relation to the
Operations under this Agreement, on terms acceptable to the
Commonwealth and in accordance with the Deed of Consent and
any Operational Contract.
(b) If the Commonwealth requests that the Operator grant a registered
general security agreement as described in clagse 5.2(a), the
Operator must grant the general securily agreement on the terms
required by the Commonwealth,
5.3 No encumbrances
The Organisation and the Operator, whete applicable, must not permit, create
or grant, or enter into any agreemsnt fo permit create or grant, any restrictive
covenants, restriction on user, casenieniz, encumbrances, interests, mortgages,
caveats, leases or rights affecting the Property or the Organisation’s or
Operatot's interest in the Property after the Date of this Agreement, without
first obtaining the wiiiten conssti of the Commonwealth which will not be
unreasonably withheld.
6. The Furding
6.1 Payment of the Funds
(a) Subject to Parliamentary appropriation and to the provisions of this
Agreement, the Commonwealth agrees to pay to the Organisation
the amount of Funds specified in column 4 of the Deliverables and
Milestones Schedule, once the Organisation has:
() provided, to the Commonwealth's satisfaction, all
Deliverables set out in column 2 of the Deliverables and
Milestones Schedule for that stage, and as set out in Items
7.3 and 7.4 of Schedule 1, if applicable; and
(ii) certified to the Commonwealth in the form of the
Payment Certificate specified at Aitachment 2 that:
A, all work the Organisation paid for using the
Funds was properly required for the Project;
and
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(b)

©)

Legal306147547.1

B. the amounts of each payment made using the
Funds represent the reasonable value of the
work carried out or to be carried out (the value
of work to be considered in light of the relevant
industry); and

C. no Conflicts of Interest arose in making
payments for work using the Funds that the
Organisation did not, or has not, declared to the
Commonwealth; and

D. no Conflicts of Interest arose in entering into
any Subcontracts.

Instalments of Funds will be paid by the Commonwealth 28
calendar days after acceptance by the Commonwealth of all
Deliverables for that stage and following receipt by the
Commonwealth of a correctly rendersd Tax Invoice or at such other
times as may be agreed between the Parties from time to time.

Notwithstanding any other clatse of this Agreement:

(i the Commonwealth inay, at its absolute discretion defer,
reduce or not make a payment of Funds;

(ii) the Grganisation is not entitled to receive, and the
Commonweaith is not obliged to pay, any amount under

thils Agresinent; and

(iii} i th= Organisation has received any Funds, the
Organisation is not entitled to spend those Funds,

if at any time:

(iv) the Commonwealth has insufficient Program funding
available at the time the payment is due to the
Organisation;

(v) the Commonwealth has become entitled to terminate this

Agreement under clause 13.1;

(vi) the Commonwealth forms the opinion on reasonable
grounds that the full payment is not properly required by
the Organisation to carry out the Project;

(vii) the Organisation has not complied, to the reasonable

satisfaction of the Commonwealth with all its obligations
under clauses 3, 4.3(a), 5.1 or 16 of this Agreement; or
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(viii) the Organisation has not complied with any provision of
this Agreement which provides that the Organisation will
not be entitled to spend or receive any Funds until that
obligation has been complied with.

6.2 Use of the Funds

(a)

(b)

(©)

(d)

(e)

)

Funds provided under this Agreement must only be used for the
purposes of carrying out the Project, the Operations and performing
this Agreement.

Funds must only be applied in accordance with the Project Budget
approved by the Commonwealth in accordance with
clause 23.1(c)(i).

Expenditure on activities identified as falling within the Capital,
Non-Capital, Recurrent Funds and Relocation Tnicentive Payments
categories as described in the National Program Guide must be so
identified in the Project Budget subtiitted for approval by the
Commonwealth in accordance with clavse 23.1 and be used only for
the purposes for which those Fands-are provided as generally
described in the National Program Giride.

Where the Project Budget approved by the Commonwealth pursvant
to clause 23.1(c)(i)allocates part of the Funds for expenditure on
activities falling within the Recurrent Funds and Relocation
Incentive Payivenis categories as described in the National Program
Guide, the partiss agree that the payment arrangements set out in
Ttems 7.3 and 7.4-6f Schedule 1 apply and that those arrangements
will'be consistent with those applied by the Commonwealth in its
administration of the GP Super Clinics Program.

Futids provided under this Agreement may not be applied towards
administrative and other general costs of the Organisation that are
not directly associated with the performance of the Project.

Funds provided under this Agreement may be applied towards the
Organisation's administrative and other general costs of
administering this Agreement and conducting the Project only
where such costs are expressly included in the Project Budget
approved by the Commonwealth in accordance with

clause 23.1{(c)(i).

6.3 Management of Funds

The Organisation must:

(@)

Lepal\306147547.1
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maintain a bank account(s) in the name of the Organisation, with a
Bank acceptable to the Commonwealth, which is controlled so lely
by the Organisation to hold all Funds under this Agreement;
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(b) if the Organisation carries out any or all of the Project in its
capacity as a trustee, it must hold the bank account referred to in
clause 6.3(a) above in the Organisation's own name and as Trustee
for the Trust;

{c) ensure that the bank account(s) does not, at any time during the
Term of this Agreement, contain any monies other than the Funds
and interest earned on the Funds;

(d) immediately deposit all Funds received into the bank accouni(s);

(e) notify the Commonwealth of the identifying details of the bank
account(s) and notify the Commonwealth of any changes to those
details; and

4y ensure that all interest earned on the Funds is applied for the
purposes of the Project or Operations.

6.4 Amounts of Funds

The funding to be contributed by the Commonwealth pursuant to this
Agreement will not exceed the ameunt ¢f Funds specified in Item 7 of
Schedule 1. The Commonwealthraceepts ne'liability for any debis incurred
by the Organisation, or any of'iis boardmembers, employees, agents
contractors ot Subcontracters, or for any budget overruns.

6.5 Sufficiency of amaunis

(a) The Organisation warrants that the Funds, together with all other
coniribations made or received by the Organisation in relation to the
Project, wiil be sufficient to ensure the due and proper completion
of the Works and the Organisation's other obligations under this
Agreement.

(b) The Organisation must submit, prior to acquiring land under
clause 4.4 and prior to awarding the construction contract, a
declaration signed by a majority of the directors of the Organisation
that the Organisation has or has unconditional access to, funds
sufficient to complete the Project in accordance with the costs
contained in the Project Budget and approved by the
Commonwealth pursuant to clause 23.1(c)(i).

6.6 Repayment Amount

Without limiting the Commonwealth's rights under this Agreement or
otherwise at Law or in equity, if within the Designated Use Period the
Commonwealth is satisfied on reasonable grounds that the Organisation has
failed to comply with its obligations under clause 32.1 then:
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(a) the Commonwealth may by written notice to the Organisation
require the Organisation to pay to the Commonwealth, as liquidated
damages and not as a penalty, the relevant amount calculated in
accordance with Item 15 of Schedule 1; and

(b the Organisation must pay to the Commonwealth the amount set out
in the notice, within 20 Business Days of the date of the
Commonwealth's notice. If the Organisation fails to make payment
within 20 Business Days, the Commonwealth may recover the
amount specified in its notice as a debt due from the Organisation.

6.7 Organisation's acknowledgement

The Organisation acknowledges and agrees that:

(a) the amounts payable by the Organisation under clause 6.6 represent
a genuine and reasonable pre-estimate of the loss to the
Commonwealth; and

(b) the Organisation releases the Commonwealth from alil claims
arising out of or in connection with iic Commonwealth's rights
under clause 6.6.

7. Records and Reports
7.1 Records and accounis

The Organisation must:

() keep comprehensive and accurate accounts and records of its use of
the Funds, thai can be separately identified from other accounts and
recoids of the Organisation; and

(b) retain the records referred to in this clause for a period of seven
years or such longer period as may be required by Law.

7.2 Organisation must keep records

The Organisation must keep comprehensive written tecords of the conduct of
the Project and the Operations including, without limitation, progress against
the Milestones and the extent to which the Project and Operations are
achieving the Program Objectives.

7.3 Provision of records to the Commonwealth

The Organisation must:

{a) produce reports, information and other Material produced under or
in connection with this Agreement and otherwise as reasonably
required by the Commonwealth; and
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(b) provide all reports, information and other material to the
Commonwealth in accordance with the timeframes specified in this
Agreement and otherwise promptly upon demand.

7.4 Financial records

The Organisation must keep financial records relating to the Project so as to

enable:

(a) all revenue and expenditure related to the Project to be identified in
the Organisation’s accounts;

(b) the preparation of the Financial Reports in line with
clause 7.6(c)(iii)A; and

(c) the Audit of these records,

7.5 Reports

(a) The Organisation must provide all Reports:
(i) at the times; and
(i} in the format specitied by the Commonwealth (if any) and

includingthe content,
specified in thes Deliverables and Milestones Schedule.
7.6 Implementation Progrecs Sheets (IPSs)

(a) Without iimiting the Organisation's other obligations under this
Agreement or the Deed of Consent (where applicable), the
Organisation must provide to the Commonwealth the Bi-Monthly
and Trimester IPSs on the Organisation's progress in relation to the
Project, risks to the achievement of the Project, the Organisation's
management of the Funds, the delivery of services during the
Works (where applicable), the Operations and such other matters as
the Commonwealth may from time to time request.

{b) The Organisation must provide the IPSs as specified in the
Deliverables and Milestones Schedule to the Commonwealth:

(i) in the format specified by the Commonwealth; and

(i) on the dates specified in the Deliverables and Milestones
Schedule.

(c) The Commonwealth will specify by notice in writing to the
Organisation the content of the TPSs, which will generally include:
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(i) in respect of the Bi-Monthly IPSs (as set out in the
Calender at Aftachment 3 to this Agreement), the
following information:

A. for the “Implementation Progress Sheet 1:
The Project” (IPS 1) information relating to
the achievement of the Project during the
reporting period, including:

1 the minutes of any Project Control
Group meeting pursuant to
clause 24.1(f) held in the relevant
period;

2) any proposed variaticnz to the Project
Plan and Budget approved by the
Commonwealth pursuant to

clause 22.1(¢c){i); and

3) ari updated Risk Management Plan.
B. for whe “Ymplementation Progress Sheet 2:

The Funds” (IPS 2) information relating to the
management and use of the Funds during the
ceporiing period, which must be verified by a
maiority of directors of the Organisation,
including:

1) a statement declaring whether the
Funds have been used for the purpose
they were provided in accordance
with the format specified in paragraph
5 of the Payment Certificate at

Attachment 2;

2) a statement of the current cash at
bank;

£)) a detailed statement of income and

expenditure in relation to the Funds
received and receivable by the
Organisation under this Agreement,
which must include a clear statement
detailing names of payees to whom
Funds were paid, the amount of each
payment and that part of the Project
Budget approved by the
Commonwealth pursuant to
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(i)
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4)

clause 23.1{c)(i) to which the
payments relate; and

a statement declaring whether all
material terms and conditions of the
Agreement were complied with in
accordance with the format specified
in paragraph 6 of Attachment 2;

C. for the “Implementation Progress Sheet 3:
Presentation Data — Services” (IPS 3), which
is required only where:

1)
2)

Operations have commenced; or

the Organisation has, with the
approval of the Uommonwealth,
commenced the delivery of services
priot’io commencing Operations
(Eaxly Services), which Early
Serviges will transition to be part of
the Operations provided by the

GP Super Clinic once Practical
Completion is achieved and the
Operations commence,

information including:

3)

4

the number of GP attendances
provided; number of nurse delivered
services provided; and number of
services delivered by allied health
professionals; and

any other details relating to the
delivery of services as part of
Operations or Early Services;

in respect of the Trimester IPSs (four-monthly) (as set out
in the Calendar at Attachment 3 fo this Agreement) the
following information:

A. for the “Implementation Progress Sheet 4:
Construction” (IPS 4) information relating to
the progress of the Works during the reporting
period, including:

1)
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2) an updated Gantt Chart or similar
chart showing progress against the
Construction Program approved by
the Commonwealth as part of the
Project Plan pursuant to clause 23.1;
and

3) where during the relevant reporting
petiod Practical Completion has been
achieved in accordance with
clause 25.3, a Works Final Report
which must include a comprehensive
Report on how the Program
Objectives and outcomes of the
Project have been suppoited by the
completion of the Works,

(ifi) for the “ Implementation Progress Sheet 5: End of
Financial Year” (IPS 5). which is required only where a
financial year has ended duriug the reporting period,
information relating to the management and use of Funds
including:

A. an-end-of-financial-year report which must:
%] at a minimum include:

a) a statement identifying any
Funds paid by the
Commonwealth to the
Organisation under this
Agreement that were not
spent or Committed by the
end of the relevant financial
year;,

b) a detailed statement of
revenue and expenditure in
relation to the Funds
received and receivable by
the Organisation under this
Agreement which can be
acquitted against the Project
Budget approved pursuant
to clause 23.1(c)(i), which
must include a definitive
statement as to whether the
financial accounts in
relation to the Funds are
complete and accurate, and
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a statement of current cash
at bank;

c) notes, comprising a
summary of significant
accounting policies and
other explanatory notes that
are relevant to the Funds;
and

d) a copy of the Organisation’s
annual financial report;

and
2) be prepared in accordance with the
Accounting Staridards for the relevant
financiai year and audited by an
Approved Auditor.
(iv) for the “Implementation Precress Sheet 6:

Operations” (125 6), requived only once Operations have
commenced. irformatiow during the reporting period
relating to hrow thie Crganisation plans, delivers and
reviews servicss to meet the Program Objectives.

7.7 Additional Reports

(2)

()

Legal\306147547.1

In additicn t0 paragiaph 7.5(a), the Commonwealth may at any
time, and from time to time, during the Term of this Agreement or
dusing the terms of the Deed of Consent (where applicable), require
the Organisation to provide reports and other information
{Additional Reports).

Where the Commonwealth requires an Additional Report, it must
issue a direction in writing to the Organisation or Operator (where
applicable) requiring the Organisation to provide an Additional
Report and specifying the Commonwealth's requirements in relation
to the:

§)] format;
(i) content;
(iii) information and substantiating documentation to be

included; and
(iv) auditing or certification required (if any),

for that Additional Report.
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7.8

(c) The Organisation or Operator must comply with a direction of the
Commonwealth issued under clause 7.7(b) by providing the
requested Additional Report to the Commonwealth within
5 Business Days of receiving the Commonwealth's direction or
within such longer period as the Commonwealth may allow.

Retention of records and information

The Organisation must retain its financial records and other information
referred to in this clause 7 for a period of seven years after its creation or such
longer period as may be required by Law.

8.2

Liaison
Commonwealth’s Project Contact

The Organisation must liaise with and report to i Conimonwealth’s Project
Contact, as nominated in Item 8 of Schedule 1'in relation to the Project or
Operations, and as reasonably required by the Commonwealth’s Project
Contact for the purposes of this Agreement eihe Deed of Consent, where
applicable.

Provision of information

Upon request, the Organisation musi within the timeframe stipulated in the
request, or promptly if wo timeframe is stipulated in the request, provide all
information in relation to the Project, the Operations, the Organisation or,
where applicable; the Operaior as requested by the Commonwealth Project
Contact for the purposes of this Agreement or the Deed of Consent, where
applicable, including for monitoring and evaluation purposes.

Access to premises, records and documents
Access to records and Materials

(a) The Organisation acknowledges and agrees that the Commonwealth
and any persons nominated by the Commonwealth may, at
reasonable times and on giving reasonable notice to the
Organisation:

(i) access and inspect the Organisation’s premises to the
extent relevant to;

A. the performance of this Agreement, or the Deed
of Consent (if applicable), the Works or the
Operations;

B. the Organisation's compliance with its
obligations under the Agreement, the Deed of
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(i)

(iif)

(iv)

(v)

(vi)

Legali306147547.1
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Consent (if applicable) or any Operational
Contract; or

C. any other matters reasonably determined by the
Commonwealth to be relevant to the
performance of the Organisation's obligations
under the Agreement, the Deed of Consent (if
applicable) or any Operational Contract;

access and inspect the Property or any part of the land on
which the Property is situated, or buildings, facilities or
improvements within or associated with the Property, the
Works (subject to the Organisation's reasonable
requirements for safety and security) and, to the extent
possible, the Operations;

access and inspect any Assets, wherever they may be
located;

require the Organisation (and its employees, agents,
Subcontractors and Tenants) 10 provide records and
information in a‘data format and storage medium
accessible by the Commonwealih,

inspect and copy documentation, books and records,
howevet stored; in the custody or under control of the
Organization (or their employees, agents, Subcontractors
and Tenants) relevant to:

A any or all, of the following: this Agreement, the
Deed of Consent, any Operational Contract, the
Project, the Works or the Operations; or

B. any transaction, dealing, arrangement or
understanding between, or involving, the
Organisation and an Operational Contractor
either directly or indirectly;

require assistance in respect of any inquiry into or
concerning the Works, the Project, the Operations, the
Agreement, the Deed of Consent (if applicable), an
Operational Contract or a Tenant Lease. For these
purposes, an inquiry includes any administrative or
statutory review, audit or inquiry (whether within or
external to the Commonwealth), any request for
information directed to the Commonwealth, and any
inquiry conducted by Parliament or any Parliamentary
committee.
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(b) The Organisation must promptly comply with all requirements of
the Commonwealth under this clause 9.1.

9.2 Access to hardware and software

The Organisation must provide the Commonwealth or its nominees with

acoess to its computer hardware and software to the extent necessary for the

Commonwealth to exercise its rights under clause 9.1 and provide the

Commonwealth with any reasonable assistance requested by it to vse that

hardware and software.

9.3 Costs

(a) Subject to clause 9.3(b), each Party must bear its own costs of any
reviews and/or audits conducted pursuant to this clause 9.

(b) If an audit or review conducted pursuant to this eiause 9 identifies a
breach by the Organisation of this Agréemenrt, the Commonwealth
may recover its costs of conducting that review or audit as a debt
due from the Organisation,

9.4 Auditor-General, Privacy, FOI and Information Commissioners

(a) The Commonwealth’s rights under clauses 9.1 and 9.2 apply
equally to the Audiior-Gereral, the Privacy Commissioner, the FOI
Commissioner aad the information Commissioner and their
delegates, for the purpoese of performing the Auditor-General's,
Privacy Cotmissioner's, FOI Commissioner's or Information
Commissionst's respective functions or activities.

()] The Organisation must do all things necessary to comply with the
Audifer-General's, Privacy Commissioner's, FOI Commissioner's or
Iiformation Commissioner's or their delegates' requirements,
provided such requirements are legally enforceable and within the
power of the Auditor-General, Privacy Commissioner, FOI
Commissioner or Information Commissioner.

9.5 Access to Documents

(a) For the purposes of this clause 9.5, “document” and
“Commonwealth contract” have the same meaning as in the
Freedom of Information Act 1982,

()} This clause 9.5 applies only if this is a contract which complies with
the description of “Commonwealth contract”,

{c) Where the Commonwealth has received a request for access to a
document that is created by, or in the possession of, the
Organisation, or any subcontractor (including a Subcontractor or
Tenant) and which relates to the performance of this Agreement or
the Deed of Consent (if applicable) and not to the entry into either
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9.6

9.7

of them, the Commonwealth may at any time by written notice
require the Organisation to provide the document to the
Commonwealth and the Organisation must, at no additional cost to
the Commonwealth, promptly comply with the notice.

Application of this clause

This clause 9 applies for the duration of this Agreement and for a period of
seven years from the termination or expiry of this Agreement.

Subcontracts

The Organisation must ensure that any Subcontract, Operational Contract,
agreement, or lease of the Property (or a part of the Property) entered into for
the purposes of this Agreement contains a clause:

(a) granting access rights on terms equivalent to clauses 9.1 to 9.6
(inclusive); and

(b) that will otherwise enable the Organisation fo comply with its
obligations under clauses 9.1 t¢'9.5 {inclusive).

10.
10.1

10.2

10.3

10.4

Project Material and Inteliectual Property
Ownership rights in Project Matesial

All rights in relation to Ywtelleciual Property comprised in the Project Material
will vest, upon creation, iti the Qrganisation.

Licensing of rightz in Reports

The Organisaticn geants, and must ensure all third parties holding rights in
relation to Intellectual Property comprised in Reports grant, to the
Commonwealth a perpetual, irrevocable, royalty-free, worldwide, non-
exclusive licence (including a right of sub-licence) to use, copy, modify, adapt
and exploit the Reports for Commonwealth purposes.

Licensing of rights in other Project Material

The Organisation grants, and must ensure all third parties holding rights in
relation to Intellectual Property comprised in Project Material (other than
Reports) grant, to the Commonwealth a perpetual, irrevocable, royalty-free,
worldwide, non-exclusive licence (including a right of sub-licence) to use that
Project Material for the purposes of the Project and the Program or for other
purposes connected with the operation of this Agreement,

Project Material

On termination or expiry of this Agreement, or earlier if requested by the
Commonwealth, the Organisation must deliver a copy of all Project Material
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then in existence to the Commonwealth in an agreed format, or as otherwise
directed by the Commonwealth.

10.5 Intellectual Property warranty

(2) The Organisation warrants that anything done by the Organisation
in the course of the Project, including in developing the Reports,
will not infringe the Intellectval Property rights of any person,

()] The Organisation further warrants that the Commonwealth will not,
at any time, be infringing the Intellectual Property rights of any
person when it undertakes an activity allowed for under this
Agreement or uses Project Material in a manner consistent with the
licences granted, or o be granted, to the Commonwealth under this
clause 10.

10.6 Commonwealth Material

Intellectual Property rights and title to, or in reiation to, Commonwealth
Material remains vested at all times in the Commaornwealth. The
Commonwealth grants the Organisation a rovalty-free, world-wide, non-
exclusive licence to use, copy and medity the Commonwealth Material for the
purposes of the Project. The Organisation musi ensure that all Commonwealth
Material is used strictly in accordance with any conditions or restrictions
specified by the Commonwealih fiom time to time.

10.7 Moral Rights

{a) The Orgariisaiion mnst, unless otherwise agreed by the
Commonweaith ine writing, ensure that each person who:

@) hias been involved in the performance of work under this
Apgreement; or

(i) is or will be, an owner or licensor of any Intellectual
Property that is to be licensed to the Commonwealth in
accordance with this Agreement,

provides a written consent to the Commonwealth conducting any
act that the Commonwealth is licensed to conduct under this
Agreement which would otherwise infringe the Moral Rights held
by that person (Consent).

)] The Consent referred to in clause 10.7(a) shall be perpetual,
irrevocable, and unconditional in nature.
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1. Acknowledgement of Commonwealth support

The Organisation must acknowledge the financial and other support it has
received from the Commonwealth:

(a) in all publications, promotional and advertising materials, public
atmouncements, signs or plaques displayed at the Property, and
activities by it or on its behalf in relation to the Project, the
Operations, or any products, processes or inventions developed as a
result of the Project;

{b) by inviting representatives of the Commonwealth (including the
Minister) to any formal public opening of the GP Super Clinic
operating from the Property and to any subsequent formal functions
held at the GP Super Clinic;

(c) in respect of publications, promotional and advertising materials,
public announcements, signs, plaques, webziie use or as otherwise
directed by the Commonwealth, acknowledgement must be in a
form, and include content, approved by the Commonwealth prior to
its use;

and otherwise at the times and i the miannci‘as the Commonwealth directs
from time to time.

12. Step in rights
12.1 Rights to step in

Without prejudice te any other right or remedy that the Commonwealth may
have under this Agreement, under any Law or otherwise, if, in the
Commonweaith’s ¢pinion, the Organisation has breached, or is in breach of,
any obligation under this Agreement, the Commonwealth may (itself or
through 2 nominee of the Commonwealth):

(a) step-in and take control or management of part or the whole of the
Project or Operations (including by performing any or all of the
Organisation’s obligations under this Agreement which relate to the
Project or Operations); or

b) make any other arrangements considered necessary by the
Commonwealth to complete all or part of the Project or perform the
Operations or to otherwise ensure the completion of all the
Organisation's obligations under this Agreecment which relate to the
Project and/or Operations,
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12.2 Organisation’s obligations on step in

(a) The Organisation must do everything necessary to give effect to the
Commonwealth’s rights under clause 12.1, in accordance with the
directions of the Commonwealth including, but not limited to:

(D)

(ii)

(iii)

(iv)

)

{vi)

Legal\306147547.1
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novating or assigning to the Commonwealth, or its
nominee, any contracts with third parties relating to the
Project or the Operations (including, but not limited to
Subcontracts and Operational Contracts);

novating this Agreement to a party nominated by the
Commonwealth;

authorising the Commonwealth, or its nominee, to deal
with all Funds held by the Organisation, including
authorising the Commonwealth or itz nominee to act as a
signatory to the Organisation's banl account in which
Funds are to be held in accordance with clause 6.3(a);

assigning to the Commonwealth, or to a party nominated
by the Commonwealtl:, any icases or licences relating to
the Project or perations that are, in the Commonwealth’s
opinion, required Tor the due and proper completion of the
Project;

providing toihe Commonwealth, or to a party nominated
by the Commonwealth, unfettered access to the Property
and any iand, buildings or improvements on which, or in
whicti, the Property is located for the purposes of
exercising rights under clause 12.1;

without limiting paragraph (v), granting an irrevocable
non-exclusive licence to the Commonwealth, or to a party
nominated by the Commonwealth, to:

A. pass or repass over common areas in the
Property, and that right shall extend to patients
and invitees of the GP Super Clinic;

B. have full and free access to all utilities and other
services in the Property (or in the building,
facility or improvement within which the
Property is located) as may be required for the
Designated Use; and

C. have full and free access to car parking on the
Property (or on or adjacent to the land in which

the Property is located) as may be required from
time to time;
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&)

(c)

(d)

(e)

Legal\306£47547 1
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and

(vii) at the Commonwealth’s discretion, repaying to the
Commonwealth, or paying to the Commonwealth’s
nominee, all Uncommitted Funds or such part of the
Uncommitted Funds identified by the Commonwealth,
within the timeframes specified by the Commonwealth or,
if no timeframes are specified, promptly.

For the purposes of this clause 12 Uncommitted Funds means all
Funds that are, at the time of the Commonwealth’s request, unspent
or uncommitted, or cannot be shown to the reasonable satisfaction
of the Commonwealth to have been spent or Committed in
accordance with this Agreement,

Without limiting or affecting the Commonwealth’s rights under this
Agreement, the Commonwealth may recoyer il its costs associated
with exercising its rights under this clause 12 (including cost
associated with recovering any amouvat of Uncommitted Funds from
the Organisation) as a debt due {rom tive Organisation.

The Commonwealth will have 1o liahility whatsoever to the
Organisation (or to any ihird party arising out of or in connection
with the exercise of the Commonwealth's rights under this

clause 12.

The Organisation releases the Commonwealth from, and
indemnifies and will continue to indemnify, the Commonwealth
againsi uil;

4] loss, damage, costs and expenses suffered or incurred by
the Commonwealth, including as the result of claim made
in relation to:

A, loss of or damage to third party property; or
B. the injury, illness or death of a third party;

(ii) loss of or damage to Commonwealth property; or

(iii) loss, damage, costs and expenses suffered or incurred by

the Commonwealth in dealing with any claim against the
Commonwealth, including legal costs and expenses on a
solicitor/own client basis and the cost of time spent,
resources used, or disbursements paid by the
Commonwealth,

arising out of or in connection with the exercise of the
Commonwealth's rights under this clause 12,
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The Organisation's liability to indemnify the Commonwealth under
clause 12.2(e) will be reduced proportionately to the extent that any
negligent or unlawful act or omission or wilful misconduct on the
Commonwealth's part contributed to the relevant loss, damage,
expense, or liability.

123 Step In Rights confined to the Project and the Operations

Notwithstanding anything else in this Agreement, the Parties agree and
acknowledge that:

(a)

(b

the Commonwealth's step-in rights under this clause 12 may be
exercised by the Commonwealth, or its nominee, only in respect of
the Project and/or the Operations and access to the Property, and the
other rights and interests in relation to the Property specified in
clause 12.2 (a) (vi), as necessary to conduct the Project or
Operations; and

that the Commonwealth must use its best endeavours to ensure it
does not interfere or cause interference 1o any other activity not part
of the Project or the Operations‘underiaken on the Property in the
course of exercising such rights,

FOI 2530

13. Suspension and termivation

13.1 Termination for defauit

If:

(a)

(b)

©

(@

(e)

Legal\306147547.1

the Crganisation fails to provide evidence to the Commonwealth of
the Organisation having tenure over the Property that is satisfactory
and the Cornmonwealth within the timeframes specified in

clause 4.3(a);

the Organisation fails to comply with any timeframe under this
Agreement which is stated to be of the essence;

the Organisation does not commence the Works within the
timeframe specified in clause 23.10(c) of this Agreement;

the Organisation fails to remedy its failure to comply with any term
or condition of this Agreement (which is not referred to in
paragraphs (a) to (c) above) within 10 Business Days (or such
longer period as the Commonwealth may at its absolute discretion
allow) of receiving notice from the Commonwealth requiring the
Organisation to do so;

the Commonwealth is satisfied on reasonable grounds that any
statement, representation or warranty made by the Organisation is
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(&)
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M

@

incorrect or incomplete in a way which would have affected the
original decision to approve the Funds for the Project;

the Commonwealth is satisfied on reasonable grounds that a Report
given by the Organisation is significantly misleading or
substantially incomplete or inaccurate;

the Organisation:
(i) becomes or is likely to become insolvent;

(ii) makes an assignment of its estate for the benefit of
creditors or enters into any arrangement or composition
with its creditors or has a receiver, manager or
administrator appointed on behalf of debenture holders or
creditors; or

(iii) suffers any execution againgt its assets which has or will
have an adverse effect on iis ability to perform the

Agreement;

the Organisation breaches aay conditton of any other funding
agreement between the Girganisatian and the Commonwealth;

the Organisation, by neiice in writing given to the Commonwealth,
withdraws from ihis’Agresment; or

the Comraonwealth <onsiders it appropriate for any other reason,

the Commonwealth may by written notice to the Organisation, immediately
require the‘Organisation to suspend dealings with the Funds, in whole or in
part, in relatica fo the Project and/or Operations or terminate this Agreement
in its entirety (or both as the case may be).

13.2 Liability of the Commonwealth

(a)

©)

Lepal\306147547.1

If this Agreement is terminated or Funds for the Project are
suspended in accordance with clause 13.1(j), the Commonwealth
will only be liable for any reasonable costs (excluding, without
limitation, loss of prospective income or profits) unavoidably
incurred by the Organisation, which are directly attributable to the
termination or suspension.

Without limiting any other right the Commonwealth may have
under this Agreement or at Law or equity, including rights to
recover the Funds, the Commonwealth will not be liable to pay any
amount in excess of the amount of Funds remaining unpaid under
this Agreement at the date of termination or remaining unpaid in
relation to the Project on discontinuance of the Project.
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(c) Except as provided in this clause, the Commonwealth will not be
liable to the Organisation for termination of this Agreement in
accordance with clause 13.1(j).

FOI 2530

13.3 Dealing with Funds on termination
(a) At all times after the termination of this Agreement, or for the
duration of any suspension of dealings with the Funds, the
Organisation must only deal with the Funds in accordance with the
directions of the Commonwealth and must cease all other dealings
with the Funds. The directions of the Commonwealth may be given
at any time and from time to time after the termination or during
any period of suspension. If the Commonwealth does not provide
any ditections the Organisation must not deal with the Funds.
{b) The Commonwealth may end the suspension of dealings with the
Funds by written notice to the Organisation, subject to such
preconditions (including variations tofiiis Agreement) which the
Commonwealth may require.
(© The Commonwealth will not beoiriges to-pay any part of the
Funds to the Organisation after the iermination of this Agreement or
during any period of suspension of dsalings with the Funds.
13.4 Deemed termination for cenveitience
If a purported termination for cause by the Commonwealth under any of
subclause 13.1(d) to 13.1(1) (inclvsive) is determined by a competent
authority not to be properiy a termination for cavse, then that termination by
the Commonwealth will be-deemed to be a termination for convenience under
clause 13.1(j), whici terinination has effect from the date of the notice of
termination referred tG.n clause 13.1, and the Organisation's sole rights in
such circumstasices will be those set out in clause 13.2(a).
14. Repayment of Funds
14.1 Repayment of Funds
If:
(a) on Practical Completion or on expiry or any earlier termination of
this Agreement, any or all of the Funds:
(i) have not been spent or Committed in accordance with this
Agreement; or
(ii) cannot, by reconciliation between the accounts and
records maintained by the Organisation and the Project
Budget approved by the Commonwealth pursuant to
clause 23.1(c)(i), be shown to the reasonable satisfaction
of the Commonwealth to have been spent or Committed
in accordance with this Agreement; or
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(b) at any time the Commonwealth forms the reasonable opinion that
any Funds have been used, spent or Committed by the Organisation
other than in accordance with this Agreement,

the Commonwealth may by written notice to the Organisation:

() require the Organisation to repay that part of the Funds, and the
Organisation must repay to the Commonwealth the amount set out
in the notice, within 20 Business Days of receipt of the notice;

(d) deduct an equivalent amount from the Funds payable to the
Organisation pursuant to this Agreement or from any other amounts
payable to the Organisation under any other agreement with the
Commonwealth; or

() require the Organisation to use all or pari of those Funds as the
Commonwealth sees fit,

14.2 Failure to repay Funds

(a) Hf the Organisation fails torepay the Fends in accordance with a
notice issued under clause 14,1{cY or fails to use Funds as directed
under clause 14.1(¢e):

(i) the Crganisation must pay the Commonwealth Interest on
the amount set out in the notice from the date it was due,
for the peciod it remains unpaid; and

(i) the arnount set out in the notice, and Interest owed under
this clause will be recoverable by the Commonwealth as a
debt due to the Commonwealth by the Organisation.

{b) The Organisation acknowledges that Interest payable under
clause 14.2(a) represents a reasonable pre-estimate solely in respect
of the loss incurred by the Commonwealth as a result of the loss of
investment opportunity for, or the reasonable cost of borrowing
other money in place of, the amount which should have been repaid.

15. Indemnities
15.1 Organisation agrees to indemnify the Commonwealth

The Organisation releases the Commonwealth from and indemnifies and
continues to indemnify the Commonwealth against any:

(a) loss, damage, costs and expenses suffered or incurred by the
Commonwealth, including as the result of claim made in relation to:

(i) loss of or damage to third party propetty; or
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{ii) the injury, illness or death of a third party;
(b) loss of or damage to Commonwealth property; or

(c} loss, damage, costs and expenses suffered or incurred by the
Commonwealth in dealing with any claim against the
Commonwealth, including legal costs and expenses on a
solicitor/own client basis and the cost of time spent, resources used,
or disbursements paid by the Commonwealth;

arising from:

(d) any act or omission by the Organisation, or any of its employees,
agen(s, or Subcontractors in connection with this Agieement, where
there was fault on the part of the person whose conduct gave rise to
that liability, loss, damage, or expense;

(e) any breach by the Organisation or any of its employees, agents, or
Subcontractors of obligations orwarranties under this Agreement;

H any use or disclosure by the Organisaiion, its officers, employees,
agents or Subcontractors of Persopal Information held or controlled
in connection with this Agreement; or

(2) the use by the Commonwseaith of the Project Material, including
any claims by third partics about the ownership or right to use
Intellectual Property Rights (including moral rights) in Project
Material.

15.2 Proporticnal reduction of liability

The Organisation's liability to indemnify the Commonwealth under

clause 154 will be reduced proportionately to the extent that any fault on the
Commonwealth's part coniributed to the relevant loss, damage, expense, or
liability.

15.3 Commonwealth's right to be indemnified is additional to other
rights

The Commonwealth's right to be indemnified under clause 15.1 is in addition
to, and not exclusive of, any other right, power, or remedy provided by law,
but the Commonwealth is not entitled to be compensated in excess of the
amount of the relevant loss, damage, expense or liability.

15.4 Definition of fault

In this clause 15, fault means any negligent or unlawful act or omission or
wilful misconduct.
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16. Insurance
16.1 Obligation to obtain and maintain insurance

(a) Prior to commencing the Works:

(i) the Organisation must obtain (and ensure its
Subcontractors maintain) the insurances specified in Item
11 of Schedule 1 (which must be obtained on the terms
specified in Item 11.1 of Schedule 1); and

(ii) all other appropriate types and amounts of insurance to
cover the Organisation’s (or its Subcontractors' (as the
case may be)) activities under or in connection with this
Agreement, Unless specified otherwise in Item 11 of
Schedule 1, the Organisation must maiatdin these
insurances until Practical Completion of the Works.

(b) In accordance with clause 25.2(a)(iit}, psior to the commencement
of the Operations, the Organisation must obiain (and ensure its
subcontractors and Tenants maintain the insurances specified in
Ttem 11.2 of Schedule 1 (whiich must bz obtained on the terms
specified in Item 11.2 of'Schedule 1) and all other appropriate types
and amounts of insurence i cover the Organisation’s (or its
subcontractors' and Tenzants' {us the case may be)) activities under
or in connectiorr with this- Agreement. Unless specified otherwise in
Item 11 of Scheduic 1,'the Organisation must maintain these
insurances ihroughcut the Designated Use Period.

16.2 Proceeds of insovance

If during the tetin of this Agreement:

(a) the Works or the Property (or both as the case may be) are lost,
damaged or destroyed by a risk against which the Organisation is
required under this Agreement to be insured; and

()] the payment of insurance moneys under the relevant insurance
policy has not been refused in whole as a direct consequence of any

act or omission of the Commonwealth in breach of this Agreement,

then the Organisation must:

(c) claim and obtain payment of any insurance moneys to which it is
entitled under the relevant insurance policy in respect of the
relevant loss, damage or destruction;
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16.3

(@

(a)

(b)

apply all relevant insurance proceeds in:

)] if required by the Commonwealth, reinstating the Works
or the Property (or both as the case may be); or

(ii) otherwise, paying the Commonwealth:

A. an amount calculated in accordance with
Item 15 of Schedule 1; or

B. where the insurance proceeds are less than the
amount calculated in accordance with Item 15
of Schedule 1, the total insurance proceeds.

Copies of insurance

On an annual basis and as soon as practicabie after renewal of the
relevant insurance:

(i) The Otganisation musi pravide the Commonwealth with
the certificates of currency relating to the insurances
required to bedisid during construction of the Works, as
set out in e 110 of Schedule 1;

(ii) The Qtganisatien must provide the Commonwealth with
the certiticatss of currency relating to the insurances
ioquiied tobe held during the Designated Use Period, as
sef outdiv ftem 11.2 of Schedule 1; and

{iif) The Organisation must provide the Commonwealth with a
certification that the Organisation has verified the
currency of the insurances held by each health
professional working at the Property as required under
Item 11.2 of Schedule 1.

The Organisation must provide the Commonwealth on request
certificates of currency relating to any other relevant insurance
policies.
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17. Confidential Information

17.1 Organisation not to disclose

(a)

Legal\306147547.1

The Organisation must not disclose to any person other than the
Commonwealth any Confidential Information without prior
approval in writing from the Commonwealth save that the
Organisation may disclose Confidential Information to an Operator
who has been approved in accordance with clause 30.1.
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17.2

(b) The Commonwealth may at any time by notice in writing to the
Organisation, require the Organisation to give, and to arrange for its
officers, employees, agents and Subcontractors undertaking
activities under or in connection with the performance of this
Agreement to give written undertakings, in a form required by the
Commonwealth, relating to the non-disclosure of Confidential
Information. The Organisation must promptly comply with all such
requirements of the Commonwealth.

Commonwealth disclosure

The Organisation acknowledges and agrees that the Commonwealth may
disclose all information relevant to this Agreement that is confidential to the
Organisation to any person:

(a) to the extent required by Law or by a lawful requirément of any
Proper Authority;

(5] if required in connection with legal proceedings;

©) for public accountability reasoxs, irciuding disclosure on request to
other government agencies, and-a reguest for information by
Parliament or a Parliameniary Coremittee or a Commonwealth
Minister; or

(d) for any other requirement of the Commonwealth relevant to the
administration of this Agreement,

18.
18.1

18.2

18.3

Personal Information
When dcas this clause apply?

This clause 13 applies only if the Organisation deals with Personal
Information during the Works and for the period of the Designated Use.

Other definitions relating to Personal Information

In this clause 18, the terms agency and Information Privacy Principles

{or IPPs) have the same meaning as they have in section 6 of the Privacy Act,
and Subcontract and other grammatical forms of that word has the meaning
given in section 95B(4) of the Privacy Act.

Organisation’s obligations about Personal Information

The Organisation agrees that:

(2) if it obtains Personal Information while conducting the Project
(including the Operations) or otherwise performing its obligations
under this Agreement it will use or disclose that Personal
Information only for the purposes of this Agreement;
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18.4

18.5

18.6

18.7

18.8

18.9

(b) it will comply with the Information Privacy Principles as if the
Organisation were an agency under the Privacy Act; and

(c) it will otherwise comply with the Privacy Act.

Subcontractors, Operators and Tenants

The Organisation must ensure that any Subcontract, Operational Contract or
Tenant Lease entered into in relation to this Agreement places the same
obligations about Personal Information on the Subcontractor, an Operator
under an Operational Contract, or a Tenant as this clause 18 places on the
Organisation, and must ensure that the Operator includes in any Subcontract, :
Operational Contract or Tenant Lease a clause equivalent to this clause,

Privacy Impact Assessments

The Organisation must ensure that a Privacy Impact Assessment is conducted
by independent external assessors in accordance wiih the Office of Privacy
Commissioner’s Privacy Impact Assessment Guide:

System Security Assessment

The Organisation must, following imipictentation of the information
management/technology systems, enscre that a System Security Assessment
is conducted by independent exiernsl assessors to assess the implementation
of controls to mitigate the 115k identificd within a security Threat and Risk
Assessment.

Authentication Arranygeraents

The Organisation niust ensure that authentication arrangements implemented
in the Propertyds guided by the National eAuthentication Framework.

National E-Health Transition Authority

The Grganisation must adhere to the National E-Health Transition Authority
specifications and Standards Australia Health Informatics Standards within 24
months of publication.

Personally Controlled Electronic Health Record

In the event that a Personally Controlled Electronic Health Record becomes
operational, the Organisation must ensure the use of a Personally Controlled
Electronic Health Record for consumers who have given consent to do so,
within 24 months of the Personally Controlled Electronic Health Record
becoming operational.
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19. Compliance with Laws and policies
191 Obligations

The Organisation must, in carrying out this Agreement, comply with:

(a) the provisions of any relevant Laws statutes, regulations, by-laws,
and requirements of any Proper Authority; and

(b) any policies notified to the Organisation in writing by the
Commonwealth,

19.2 Application of clause 29

If the Funding provided under this Agreement is:
(a) $5 million or more; and
)] represents at least 50% of the total ecnstruction value of the Works,

then the Organisation must comply with ‘¢iauss29. In all other cases, the
Organisation must use reasonable endzaveuis t¢ comply with clause 29.

R

20. Disputes
20.1 Dispute resolution

(a) Subject to clavss 20.2; the Parties agree not to commence any legal
proceedings in respect of any dispute arising under this Agreement
or thiz Decd of Consent, which has not been resolved by informal
discussion, tintil the procedure provided by this clause has been
followed,

(b) The Parties agree that any dispute arising during the course of this
Agreement will be dealt with as follows:

(i) the Party claiming that there is a dispute will send the
other a written notice sefting out the nature of the dispute;

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

(iii) if within 30 Business Days from the date of the notice
issued under paragraph 20.1(b)(i):

A. there is no resolution of the dispute;
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B. there is no agreement on submission of the
dispute to mediation or some alternative dispute
resolution procedure; or

C. 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.

20.2 When clause 20.1 does not apply

Clause 20.1 does not apply where;
(a) a Party commences legal proceedings forurgent interlocutory relief;

(b) action is taken by the Commonweziiii under, or purportedly under,
clauses 6,9, 13 or 14; or

{c) a Proper Authority is investigating a breach or suspected breach of
the Law by the Organisation:

20.3 Obligations continue

(a) Subject to clavse 20.3(b), despite the existence of a dispute, both
Parties must cenfinue to perform their respective obligations under
this Agreement or, where applicable, the Deed of Consent.

(b) If directed in writing by the Commonwealth to do so, the
Organisation must cease performing the obligations of the
Organisation under this Agreement or, where applicable, the Deed
of Consent which are specified in the Commonwealth's notice until
the Commonwealth issues a notice to the Organisation to resume
performance of those obligations or this Agreement or the Deed of
Consent is terminated.

21. Taxes, duties and government charges
211 Definitions

In this clause, Adjustment Event, Adjustment Note, Input Tax Credits,
Recipient Created Tax Invoice, Registered, Tax Invoice and Taxable
Supply have the meaning given to those terms in the 4 New Tax System
(Goods and Services Tax) Act 1999 (the GST Act).
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21.2

21.3

21.4

21.5

Responsibility for Taxes

Subject to this clause, all taxes, duties and government charges (Taxes)
imposed or levied in Australia or overseas in connection with this Agreement
or the payment of the Funding must be paid by the Organisation, or as the
Organisation might arrange.

Funding includes GST
The Organisation acknowledges and agrees that the Funds payable under this

Agreement include an amount in respect of GST on any Taxable Supplies
under this Agreement,

Input Tax Credits

The Organisation is responsible for claiming all Input Tax Ciedits to which it
is entitled related to this Agreement.

Tax Invoice

If any Taxable Supplies are made under thic Agreement, the Organisation
must provide the Commonwealth with.z Ta¥ inveice within 20 Business Days
of the Taxable Supply being made.
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22.
22.1

General

Notices

(a) A Party giving notice under this Agreement or, where applicable,
the Deed of Consent, must do so in writing, including by facsimile,

thai is:

(i directed to the Party’s addressee specified in Item 8 of
Schedule 1; and

(ii) hand delivered or sent by pre-paid post or facsimile to that
address.

{b) A notice given in accordance with clause 22.1 is received:
(i) if hand delivered, on delivery;

{ii) if sent by pre-paid post on the third Business Day after the
date of posting; and

(ifi) if sent by facsimile, at the time the sender receives
notification that the notice has been transmitted
satisfactorily.
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22.2 Survival of provisions

Termination or expiry of this Agreement for any reason does not extinguish or
otherwise affect:

{2) any rights of the Commonwealth or the Organisation against the
other which:

() accrued prior to the time of termination or expiry; or

(i) otherwise relate to or may arise at any future time from
any breach of non-observance of obligations under this
Agreement which arose prior to the time of termination or
expiry; and

(b) the provisions of this Agreement which by their rature survive
expiry or termination, including clauses 7.2, 7.8, 9, 10, 13.2, 13.3,
14, 15, 16, 18, 22.9 and 25.7.

223 Jurisdiction

This Agreement is to be interpreted in accordance with the Laws of the
Jjurisdiction in which the Project iz undeitaien. Each party irrevocably submits
to the non-exclusive jurisdictionof the courts of the Australian Capital
Territory.

22.4 Entire Agreement

To the extent perraiiied by Law, in relation to its subject matter, this
Agreement:

{a) embadies the entire understanding of the Parties, and constitutes the
entire terms agreed by the Parties; and

(b supersedes any prior written or other agreement, negotiations,
understanding, representations or communications of the Parties.

22.5 Variation and Waiver

® This Agreement or, where applicable, the Deed of Consent may
only be varied by a document signed by each party.

(b Failure to exercise or enforce, or a delay in exercising or enforcing,
or the partial exercise or enforcement of, a right, power or remedy
provided by Law or under this Agreement by a party does not
preclude, or operate as a waiver of, the exercise or enforcement, or
further exercise or enforcement, of that or any other right, power or
remedy provided by Law or under this Agreement,
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{c) A waiver or consent given by a party under this Agreement is only
effective and binding on that party if it is given or confirmed in
writing by that party.

(d) No waiver of a breach of a term of this Agreement operates as a
waiver of another breach of that term or of a breach of any other
term of this Agreement.

22.6 No Obligation regarding Review or Approvals

(a) The Commonwealth does not assume or owe any duty of care to the
Organisation to review, advise on or approve, or in reviewing,
actions, documents, Reports or information submitted or proposed
by the Organisation to the Commonwealth, for errors, omissions or
compliance with the Agreement.

(b) The Commonwealth’s:

(i) review of, advice or commsntsupon, consent to or
rejection of, or failure to review or comment upon or
consent or permission to-or rejest, any proposed action,
documents, Reportts of infermation submitted or proposed
to it by the Organisation;

(i) issue of any other divection under this Agreement; or
(iii) acts or oimiscions or those of a party acting on behalf of

thic Comniwawealth in relation to actions documents,
Reports ot information submitted or proposed to it by the

Crganisation,
will not:
{iv) relieve the Organisation from, or alter or affect, the

Organisation's liabilitics or responsibilities whether under
the Agreement or otherwise according to law; or

(v) prejudice the Commonwealth's rights against the
Organisation whether under the Agreement or otherwise
according to law.

22.7 legality

If at any time, any provision of this Agreement is or becomes illegal, invalid
or unenforceable in any respect under the Law in any jurisdiction, that will
not affect or impair the legality, validity or enforceability of any other
provision of this Agreement, or the legality, validity or enforceability of that
provision or any other provision of this Agreement in any other jurisdiction.
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22.8 Novation and assignment

Except as expressly provided for under this Agreement, a Party cannot assign,
novate or otherwise transfer any of its rights or obligations under this
Agreement without the prior consent of the other Party.

22.9 Negation of employment, partnership and agency

(a) The Organisation is not by virtue of this Agreement, or for any
purpose, an employee, partner or agent of the Commonwealth, or
invested with any power or authority to bind or represent the
Commonwealih.

(b) The Organisation must not represent itself and must ensure that its
officers, employees, agents and Subcontractors do not represent
themselves, as being an officer, employee, partnes or agent of the
Commonwealth, or as otherwise able to bind or represent the
Commonwealth.

Part B: Provisions relating to the Works

23. Planning, design and perioraarice of the Works
23.1 Project Plans and Budgets

(a) The Organisation must submit to the Commonwealth each Project
Plan and Budgei detaiied in this clause 23.1 on or before the
relevant date speeified in the Deliverables and Milestones Schedule.

{b) The Oiganisation must ensure that each Project Plan and Project
Budgei:
(i) has been prepared diligently, effectively and to a high

professional standard;

(ii) will, if implemented in accordance with this Agreement,
ensure that all timeframes arising under this Agreement
will be met and the Works will meet all requirements of
this Agreement and, in particular, that the Works will be
fit for the Designated Use;

(iii) is sequentially numbered and dated, and
(iv) meets the specific requirements of clauses 23.2 or 23.3
depending on whether the Project Plan and Budget is a

Preliminary Project Plan and Budget or a Construction
Ready Project Plan and Budget.
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(©)

(d)

(©

®

(2)

Legah306£47547.1

The Commonwealth will review each Project Plan and Budget

submitted under clause 23.1(a) and notify the Organisation that
either:

(i) the Project Plan and Budget are acceptable to the
Commonwealth (to be clear where the Project Plan and
Budget identifies that the Organisation intends to
subcontract the Operations of the GP Super Clinic to an
Operator pursuant to clause 23.1(a)(vi) aceeptance of the
Project Plan and Budget does not imply approval of that
Operator which approval will only be provided in
accordance with clause 30.1(a); or

(ii) the Project Plan and Budget, in the Commonwealth's
opinion, require amendment.

On receipt of notification under clause 23.1(c){(i), the Organisation
must amend the relevant Project Plan and Budget so as to take into
account the Commonwealth's comroents and resubmit those
documents within 20 Business Drays ofthe date of the
Commonwealth's notification tor re-consideration by the
Commonwealth in accordance with clause 23.1(c).

Subject to clause 23, 1{1), the Crganisation must perform the Project
and the Operations in accordance with the each Project Plan and
Budget once they are acceptable fo the Commonwealth.

Where the Organisation proposes to change the scope, design,
timelirie; preject Stracture, costs or other material elements set out
in avapproved Project Plan and Budget, the Organisation must
submit w the Commonwealth a revised Project Plan and Budget
which must:

(i) meet the requirements of clause 23.1(b);

(i) include a Risk Management Plan which includes risks
associated with achieving the timeline and costs set out in
the approved Project Plan and Budget and provides
mitigation strategies to address those risks;

(iii) identify the proposed changes to the approved Project
Plan and Budget and document the rationale for these
proposed changes.

The Commonwealth will review the revised Project Plan and

Budget and Risk Management Plan submitted under clause 23.1(f)

and notify the Organisation that either:

6] the revised Project Plan and Budget is acceptable to the
Commonwealth; or
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(h)

M

(i) the revised Project Plan and Budget, in the
Commonwealth's opinion, require amendment in order to
meet the requirements specified in clause 23.1(f).

On receipt of notification under clause 23.1(g)(ii), the Organisation
must amend the revised Project Plan and Budget so as to take into
account the Commonwealth's comments and resubmit those
documents within 20 Business Days of the date of the
Commonwealth's notification for re-consideration by the
Commonwealth in accordance with clause 23.1(g).

The Organisation must perform the Project in accordance with the
revised Project Plan and Budget once they are acceptable to the
Commonwealth in accordance with clause 23.1(g)(i)

23.2 Preliminary Project Plan and Budget

(2)

Lepal\306147547.1

The Preliminary Project Plan and Budget must:

() document the Works ai Schematic Design stage,
providing a statement oi how and when the Works are to
be achieved, by showing the major sub-projects,
Milestones, activities and resources required for the
Works againsta detailed timeline and that will guide the
Works {the Constraction Program),

(ii) identity the sum established by the Organisation as
availabie for the entire project, including the estimated
site preparation and construction budget, land costs
(inciuding stamp duties on purchase where applicable),
costs of furniture, furnishings, and equipment including
information management equipment and software,
telephony and clinical equipment; financing requirements
and costs; fees for professional services; cost of
Organisation furnished goods and services; contingency
allowance; and similar established or estimated costs
associated with the Works;

(iii) identify the sum determined by the Organisation as
available for the Project and the Operations that can be
identified in accordance with the provisions of the
National Program Guide regarding Capital Funding, Non-
Capital Funding, Recurrent Funding and Relocation
Incentive payments;

(iv) identify whether borrowings will be sought to complete
the Project. In the event the Commonwealth’s approval

for borrowings will be sought, pursvant to clause 5.1(b),
the Preliminary Project Plan and Budget must include:
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V)

(vi)

(vii)

A. a Lender’s Terms Sheet;

B. a valuation prepared by an independent valuer
registered with the Australian Valuer’s Institute
that has regard to a Bill of Quantities prepared
by the Quantity Surveyor; and

C. a Cash Flow Projection for the first three (3)
years of Operations, in a form nominated by the
Commonwealth.

identify whether the Organisation intends to subcontract
the Operations of the GP Super Clinic to a third party
Operator and, if so, specify the complete details of the
Operator to the Commonwealth and the proposed
Operational Contracting arrangemenits so that the
proposed Operational Contragt wili comply with the
requirements of clause 31;

provide information on the GP Super Clinic's likely
Tenancy mix; and

include a Risk Mianageinent Plan for the Project.

23.3 Construction Ready Froject Pian and Budget

(@)

Legal\306147547.1

The Consiructicn Ready Project Plan and Budget must:

()

(ii)

(iif)

update the Preliminary Project Plan documenting the
changes (if any), including those required as a result of
Approvals from relevant authorities, to the site
preparation and construction timeframe, site plans
including ingress and egress arrangements for pedestrians
and motor vehicles, floor plans, parking arrangements,
Milestones, activities, resources, etec and documenting
sufficient detail and definition to enable a competent
builder to construct the Works without further
determination as to form, quality or quantity;

update the Preliminary Project Budget, further detailing
actual costs and refining estimated costs associated with
the Works including a Bill of Quantities prepared by the
Quantity Surveyor;

update the Preliminary Project Budget, further detailing
actual costs and refining estimated costs associated with
the Project and the Operations that can be identified in
accordance with the provisions of the National Program
Guide regarding Capital Works Funding, Non-Capital
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(a)

(b)

(©)

Works Funding, Recurrent Funding and Relocation
Incentive Payments; and

(iv) include a Risk Management Plan for the Project;

(v) any further revisions of the Project Plan and Budget that
are requested by the Commonwealth,

Project Documents

The Organisation must develop, prepare and maintain copies of all
documents necessary to complete the Works in accordance with this
Agreement, in order to ensure the Works are, on completion, fit for
use for the Designated Use, throughout the Designated Use Period.

The Organisation must deliver the Project Docunients, comprising:

(i) drawings and specificationsfor the Works which contain
sufficient details and definition to enable a subcontractor
to carry out the Works;

(ii) a floor plan and,‘where appropriate, a site plan including
access arrangements.for pedestrians and motor vehicles
where relevant, car-parking arrangements where relevant;
and

(iii} aRisk Management Plan,

to the.Commenwealth no later than the date specified in the
Deliverables and Milestones Schedule.

Withouot limiting or affecting the Organisation's obligations under
this Agreement, the Organisation must make copies of the Project
Documents available to the Commonwealth for inspection and audit
in accordance with clause 9.

23.5 Design of the Works

The Organisation is responsible for the design of the Works and must ensure
the design of the Works:

(a)

(b

Legal\306147547.1

is conducted with the level of skill and care of a prudent and
competent design professional, being a registered and accredited
architect, unless the Commonwealth otherwise approves;

without limiting or affecting the Organisation's other obligations
under this Agreement, complies with the regulatory requirements of

the relevant State or Territory and local government in the
jurisdiction which the Works are to be conducted;
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{c) where the Property (in whole or in part), or building from which the
Operations will be undertaken, may be used for training purposes at
any time during the Designated Use Period, takes into account the
standards for training posts developed by the Royal Australia
College of General Practitioners or the Australian College of Rural
and Remote Medicine as they are relevant (or both as the case may

be);
() complies with all Laws and required Approvals;
(e) is such that the Funds and all other contributions made or received

by the Organisation will be sufficient for the completion of the
Works (clause 6.5 requires the Organisation to warrant that the
Funds, together with all other contributions made or received by the
Organisation will be sufficient to ensure the canipletion of the
Works);

) will ensure that the Works are fit for the’ putpose of use for the
Designated Use on and from the Commencement of Operations, and
throughout the Designated Use Period; and

(® will ensure that a Certificate of Fithess’for Occupancy and Use will
be issued in respect of the Works ontheir completion.

23.6 Tender Plan

() The Organisationanust prepare a Tender Plan that documents the
process tosprocure antappropriately qualified building and
construction Subcontractor to carry out that part of the Works
relating to'building, construction and fit-out activities. To be clear,
this includes a‘design and construction Subcontractor but not a
Subcontractor who is engaged solely for design consultancy or
projectmanagement setvices. The Tender Plan must document
timeframe, scope, terms and conditions (including proposed
contract) and method for selecting a builder for the Works.

(b) The Organisation must develop the Tender Plan in accordance with
the following principles:

(i) a tender must be either an open, public tender or a select
tender process;

(ii) where a select tender process is used, not less than three
(3) quotations must be sought;

(iii) the tender must be conducted fairly and transparently in
accordance with commonly accepted principles of probity

and in accordance with industry standards and practice;
and
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({iv) Value for Money must be the paramount principle applied
by the Organisation in assessing tenders received and
selecting a successful tenderer.

(c) Successful tenderers must be selected by the Organisation on the
basis of the Value for Money the tendered offer provides.

(d) The Organisation must provide the Tender Plan to the
Commonwealth no later than the date specified in the Deliverables
and Milestone Schedule.

23.7 Performance of the Works

(a) The Organisation must;

(i) appoint a Project Manager to supervisetlie Works and to
provide certification regarding the conduct of the Works
as and if required to do so by the Commonwealth (or
ensure that a Project Manager is-80 appointed);

(ii) appoint a Superintendent{or ensure that a Superintendent
is appointed) purshantto the Subcontract in accordance
with clause 23:8(d)} to-supervise all day-to-day onsite
Works opetations-carried out at the Property, and manage
the short-ferm Works.schedule, including quality control
and coordinate subeontractors;

(iii) appoint a Quantity Surveyor to supervise and advise on
decisions in relation to the management of the Project,
including estimating (such as producing the bill of
quantities), cost control, managing the Works contract
and the procurement of subcontractors and suppliers,
contract management, including regular valuations,
control of variations, contract administration and the
assessment of claims;

(iv) comply with the timeframes (if any) specified in the
approved Project Plan and otherwise comply with the
timeframes specified in the Deliverables and Milestones
Schedule for completion of the Works and the Project
mote generally; and

v) ensure that the Works are carried out:
A. in accordance with the Approvals for the
Works;
B. in accordance with the approved Project Plan
and Project Budget;
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C. in accordance with the requirements and
standards of all Laws applicable to the Works;

D, diligently, effectively and to a high professional
standard; and

E. so as to ensure that the Works will be fit for the
Designated Use,

23.8 Subcontracting the Works

(a) The Organisation must undertake a competitive process in
accordance with the Tender Plan to procure one or more
appropriately qualified Subcontractors to carry out that part of the
Works under contracts relating to:

@) building and construction of the base building part of the
Works (including design whete relevant);
(i) building, construction aud fit-out of the Works (including
design where relevant); and
(iii) fit-out of the Works (including design where relevant),
) A Building, Construetionor Fit-=Out Contract includes a contract

where design is‘nitdeftaken as part of the building and construction
contract (for example a-design and construct contract) but not a
contract wherea Subcontractor is engaged only for design,

consultancy and/or project management services in relation to the
Works.

{c) The Organisation must undertake the competitive procurement
process referred to in clause 23.8(a) in accordance with the
following principles;

(i) a tender must be either an open, public tender or a select
tender process;
(i) where a select tender process is used, not less than three

(3) quotations must be sought;

(iii) the tender must be conducted fairly and transparently in
accordance with commonly accepted principles of probity
and in accordance with industry standards and practice;

@iv) the successful tenderer must be selected by the

Organisation on the basis of the Value for Money the
tendered offer provides; and
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{v) Value for Money must be the paramount principle applied
by the Organisation in assessing tenders received and
selecting a successful tenderer.

(d) The Organisation must not enter into a Subcontract of the type
described in clause 23.8(a) unless and until the Commonwealth
gives the Organisation notice in writing that it has received,
reviewed and has no objection to, a Procurement Report signed by a
Director of the Organisation:

(i) detailing the type of competitive procurement process
undertaken (i.e. open, public tender or select tender);

(ii) detailing copies of the Tender Documents;

(i) detailing the name, address and builder’s licence number
of each tenderer who responds 1o the\tender;

@iv) detailing the accreditationrd¢tailsof the preferred
tenderer;
(v) detailing how theprinciple of Value for Money was

applied in selecting the building and construction
contractor(s); and

{vi) including a'copy.of the (unexecuted) building,
construction.or fit-out contract,

and that it hasno objection to the Building Construction or Fit-Out
Contract’s,terms under clause 23.8(f).

(e) Where the Commonwealth is not satisfied with the Procurement
Reportdescribed in clause 23.8(d) or the Building, Construction or
Fit-Out Contract referred to in clause 23.8(f):

@) the Commonwealth will notify the Organisation of its
objections to the Procurement Report; and

(i) the Organisation must address and resolve the objections,
and submit a revised Procurement Report and / or
Building, Construction or Fit-Out Contract to the
Commonwealth for the Commonwealth's review and
advice as to whether or not it has objections to those
documents in accordance with clause 23.8(d) or 23.8(f).

() The Organisation must enter into a written contract with the
selected building and construction, or fit-out Subcontractors as

described in clavse 23.8(a) which Building, Construction or Fit-Out
Contract must: :
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(i) be in a form acceptable to the Commonwealth, and which,
unless otherwise permitted by the Commonwealth, will
include the following recommended standard construction
industry terms and conditions:

A. AS 2124-1992 ,or its successor AS4000-1997;
B. AS 4300-1995, or its successor AS4902-2000;
C. Australian Building Industry Contract ABIC
MW-1 2003; or
D. Property Council Construction Contract PC-1
1998;
(i) be provided to the Commonwealth for review in

accordance with clause 23.8(d), and have received the
Commeonwealth's advice that.it doesnot object to the
terms of the Building, Construction or Fit-Out Contract;

(iii) include provisions4hat require the building and
construction, or fit-optSubeontractors as described in
clause 23.8(a) to notify the Organisation {or the
Superintendent wherecapplicable):

A of any delay that may be likely to the due
completion of the Works, within 7 days of
becoming aware of the delay; and

B. if the delay is likely to exceed more than 1
month in duration, or affect the Date for
Practical Completion or the Date for
Commencement of Operations by such a period,
within a further 7 days from the notification
specified in clause 23.8(f)(iii)A, of the nature
and likely impact of the delay and measures to
be adopted to mitigate that delay;

and
(iv) otherwise meet the requirements of this Agreement,
23.9 Subcontracting the Works generally
{(a) The Organisation must, promptly on request by the Commonwealth,

provide details in writing of all Subcontractors that the Organisation
is using, or proposes to use, in relation to conducting the Works.
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(b) Before entering into any Subcontract, the Organisation must ensure
that all Subcontracts it enters into in respect of the Project:

(@

(i)

(iii)
(i)

v)

(vi)

are consistent with and will not in any way limit or affect
the Organisation’s compliance with its obligations, or the
Commonwealth’s rights, under this Agreement, including
without limiting the Commonwealth's right {o terminate
this Agreement pursuant to clause 13;

contain all terms that this Agreement requires those
Subcontracts to contain (whether expressly or impliedly),
including without limitation rights of novation of any
arrangement required to give effect to the
Commonwealth's rights under clavse 12.1(a) and

clause 13;

do not give rise to a Conflict of Interest;

have been entered into onrthe basis of the Organisation
making a Value for Money Assessment and determining
that the Subcontraet représents Value for Money to the
Commonwealth; and

contain clauses which place on Subcontractors equivalent
obligations to the¢ obligations that are contained in
clauges 7.2'and 7,87 and

contain clatises which may be otherwise necessary for the
Organisation to comply with any obligations to require a
Subcontractor to place obligations on its subcontractors to
provide certain information.

() Before entering info any Subcontract, the Organisation must ensure
that the Subcontractor provides a Conflict of Interest Declaration on
behalf of the Subcontractor itself and its key personnel who will be
involved in undertaking work on the Project as required under the
Subcontract.

23.10 Commencement of the Works

(a) The Organisation must obtain the Commonwealth's approval to
commence that part of the Works that relates to the construction
and/or fit-out of the Works. The Commonwealth may give or
withhold its approval at its discretion but will only provide such

approval:

(i)

Legal\306147547.1
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after the Organisation has delivered, to the
Commonwealth's satisfaction, the relevant Deliverables
set out in the Deliverables and Milestones Schedule; and
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(ii) if it is satisfied that the Organisation has complied with
the requirements set out in clause 23.10(b).

(b) Without limiting clause 23.10(a) or the Organisation's obligations
under clause 23.10, the Organisation must not commence that part
of the Works that relates to the construction and/or fit-out of the
Works until it has;

(i) obtained written approval from the Commonwealth under
clanse 23.10(a) (which will not be unreasonably
withheld);

(ii) obtained all relevant Approvals required under clause 3.1
that are necessary to enable the Commencement of the
Works;

(iii) obtained all insurances required under-Clause 16.1(a);

(iv) complied with its obligations imder elause 4.3(a); and

) provided security to the Comionwgalth in accordance

with ¢lause 5.1.
(c) The Organisation must;

(i) obtain writteh approval from the Commonwealth under
clause 23.10(a); and

(ii) commeifice that part of the Works that relates to the
construction and/or fit-out of the Works,

onor-before the date specified for the Commencement of the Works
ift Itemt. 5 of. Schedule 1.

23.11  Inspectioniof Works

(a) At all reasonable times during the construction of the Works upon
giving reasonable notice and subject to the Organisation's
reasonable requirements in relation to safety and security:

(i) the Commonwealth or persons authorised by the
Commonwealth may enter the Property to inspect and
examine the Works; and

(ii) the Commonwealth may give notice to the Organisation
of any omission, fault or defect in the Works.

(b) Within 10 Business Days, or such longer time as may be agreed to
in writing by the Commonwealth, having regard to the nature of the

omission, fault or defect, after the receipt of a notice under
clause 23.11(a)(ii), the Organisation must cause afl matters
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specified in that notice to be rectified and must notify the
Commeonwealth when rectification has been effected.

() Despite the Commonwealth's right to inspect and examine the
construction of the Works:

(i) the Commonwealth is not obliged to check the
construction of the Works for any defect, fault or
omission; and

(ii) the Organisation is not relieved of responsibility for any
defect, fault or omission in respect of the Works.

23.12 Variations to the Works
(a) In accordance with TPS 1 referred to in clause 7.6(¢)(i)A.2, the
Organisation must notify, and seek approval from), the

Commonwealth in writing of all propeSed vdriations to the Works
that would or might reasonably be expéctéd to-have an effect on:

(i) the price of the Works;

(ii) the timeframes-for complétion of the Works, including the
Date for Practicat- Completion and the Date for
Commencement of Operations;

(iii) the fitness of the Works for the Designated Use;

(iv) the Project Plan or the Project Budget; or

) the Approvals obtained in relation to the Works.

(b) The Organisation must not vary the Works in a manner described in
clause 23.12(a) without the prior consent in writing of the

Commonwealth, which will not be unreasonably withheld or
delayed.
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24. Project Control Group review for the Works
24.1 Project Control Group

(a) Immediately following the Date of this Agreement, the
Organisation must establish a Project Control Group or, where
required, ensure that a Project Control Group is or Project Control
Groups are, established as required to monitor the progress of the

Works.
(b) A Project Control Group should comprise, where appropriate, the
following positions:
6] one representative of the Organisation;
(ii) one representative of the Architect;
(iii) one representative of the Quantity Surveyor;
(iv) one representative ofth¢ Project Manhager;
(v) one representative of the Superintendent; and
(vi) one representative of the contracted construction company

(once engaged);
(collectively, PCG Representatives).

() The special provisions applicable to the Project Control Group (if
any}arespecificd in ltem 10 of Schedule 1 and the Organisation
must comply with those provisions itself, and ensure that those
provisions are complied with by all Subcontractors.

(d) Subject to any provision of this Agreement to the contrary, the
Project Control Group must facilitate Project communications,
receive and consider all reports and information about the Project
(including the Works) and give and make such approvals, notices,
consents and decisions as it is required or permitted to give or make
under this Agreement.

(e) The PCG Representatives must ensure that they are authorised to
give and make any approvals, notices, consents and decisions under
this Agreement, except those which they have by notice informed
the other PCG Representatives that they cannot give or make,

{H) The Project Control Group must, from the Commencement of the
Works until the Date of Practical Completion meet at least monthly

or at such other times as the Parties may agree for the purpose of
reviewing and monitoring the Project's progress.
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{(g) The Project Manager's Representative must provide an agenda of
each Project Control Group meeting to the other PCG
Representatives at least 5 days before each meeting is scheduled to
take place,

(h) The Superintendent must, at least 5 days before a Project Control
Group meeting is scheduled to take place, provide to each of the
PCG Representatives, a progress report regarding carrying out the
Project and Works in the period since the last Project Control Group
meeting (Progress Report).

() The PCG Representatives may bring consultants to the Project
Control Group meetings who may address the Project Control
Group on particular issues relating to carrying out the Project or the
Works and the Project Control Group may itself'call upon any
person considered necessary for a report or-otheradvice to assist in
its deliberations,

)] The Project Manager’s Representative will'minute each Project
Control Group meeting and proyide a’copy of the minutes to the
PCG Representatives withind days after the meeting (PCG
Minutes) in accordance with IPS:1 referred to in
clause 7.6(c)}(D)A.1).

k) The Project Manager’ s/ Representative must certify that the minutes
are an accurate.record of the meetings of the Project Control Group.

24.2 Project review

The Project Control Group must:

) prepare, and provide to the Commonwealth, or its nominees,
regular, monthly Progress Reports, plus the minutes of the most
recent PCG meeting as required by the Bi-Monthly Implementation
Progress Sheet referred to in clause 7.6,

(b) meet with the Commonwealth and any other persons the
Commonwealth might nominate at times reasonably specified by

the Commonwealth;

() discuss any reports it has prepared under this Agreement and such
other matters as the Commonwealth may from time to time require;

{d) promptly and fully respond to any questions which the
Commonwealth asks in relation to the Project's progress; and

(e) if it requires instructions from the Commonwealth, make all
necessary recommendations as to the action required.
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24.3 Project delays

(a) As soon as practicable after having been notified by a Subcontractor
or the Superintendent of a delay in respect of the Works, the
Organisation must notify the Commonwealth of the delay that has
been notified to it by the Subcontractor or the Superintendent.

(b) Where the delay is likely to extend beyond 1 month or affect the
Date for Practical Completion or the Date for Commencement of
Operations by such a period, the Organisation must;

() notify the Commonwealth of this as soon as practicable
after the Organisation becomes aware of this; and

(ii) update the Project Plan and Budget and Risk Management
Plan and provide a revised ProjectPlanand Budget in
accordance with clause 23.1(f) for thé. Commonwealth to
review in accordance with clause 23:1(g):

A. by the time required forthe next Progress
Report under this-clause24; or

B. within 7 days from the date of any earlier
writtenirequest-of the Commonwealth.

25, Completion of Works and Commencement of
Operations

25.1 Authorisation:fo Commence Operations

{a) The Organisation must not commence Operations until:

(i) it has received notice of the Authorisation to Commence
Operations from the Commonwealth to do so; and

(ii) it has met all conditions and requirements set out in
clauses 25.2, achieves Practical Completion under
clause 25.3, and complies with clause 25.4 in respect of
the Certificate of Fitness for Occupancy and Use.

{b) The Commonwealth will issue an Authorisation to Commence
Operations once the Organisation has met all the conditions and
requirements specified in clauses 25.2 and 25.3,

{©) The Authorisation to Commence Operations takes effect only when

the conditions of each of clauses 25.2, 25.3 and 25.4 have been met
by the Organisation.

Legal\3060147547.1 75

FOI 2530 Page 12 of 79 Document 2



25.2 Workforce, services, communication strategy and insurances

{a) Six (6) weceks prior to the Date for Practical Completion, the
Organisation must provide to the Commonwealth:

(i) the following information on the GP Super Clinic's
Operations:

A. the workforce that the Organisation will engage
to perform the Operations whether as
employees, full time or sessional contractors, or
Tenants;

B. the number and type of personnel who will
perform work from the Prepeérty-on a permanent
basis as part of the GP Super.Clinic including,
but not limited to full time equivalents, General
Practitioners, nurses, and allied health
professionals;

C. the number.and type of visiting specialists who
will petform-work from the GP Super Clinic on
an ad hog; jntertittent or temporary basis;

D. the GP Super Clinic’s hours of opening;
E. the GP* Super Clinic’s billing arrangements;
E, any preventative healthcare or chronic disease

management services or clinics which will
operate from the Property; and

G. a statement signed by a Director of the
Organisation indicating whether these
arrangements differ from the approved
Operational Plan and if so, what the difference
is, the reasons for the difference and, where
appropriate, strategies for mitigating the affect
of the difference on the Operations capacity to
achieve the Program Objectives;

(i) the following information on the Organisation's proposed
communications strategy:

A the date on which the Organisation anticipates
that it will be able to commence Operations;

B. any preferences that the Organisation has
regarding a formal GP Super Clinic launch date;
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C. any proposals the Organisation has with respect
to GP Super Clinic signage, promotion
(including via the internet) and use of the
GP Super Clinic logo; and

(iii) a copy of the Certificates of Currency for the insurances
that are required as at the commencement of the
Designated Use Period.

253 Practical Completion of the Works

(a) In order to achieve Practical Completion of the Works:

(D the Works must be:

A. complete and free from.€rrors; omissions and
defects, except for errors, omissions or defects
that:

1) are of a-minornature,

2) the immediate making good of which
by 'the Organisation is not reasonably
practicable;

3) the existence of which or the making
good of which by the Organisation
will not significantly inconvenience
users of the Property or the Works for
the Designated Use; and

4 which do not cause any legal or
physical impediment to the use and
occupation of the Property and the
Works for the Designated Use; and

B. have fit-out, furnishing and equipping
completed;
C. capable of being used and fit for the purpose of
the Designated Use; and
(ii) the Organisation must obtain from:
A, its authorised representative; and
B. a suitably qualified and independent person

(which may be the Superintendent) engaged for
the purposes of inspecting the Works on their
completion and determining whether, in the
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professional opinion of that person, the Works
meet the requirements set out in
clanses 25.3(a)(i)A, 25.3(a)(i)B and 25.3(a)(i)C,

(iii) written cerfification that the Works meet the requirements
set out in clauses 25.3(a)(1)A, 25.3(a)(i)B and 25.3(a)(i)C,
and provide each such written certification to the
Commonwealth.

(b) In this clause “Works” refers to Works being conducted on the
Property or, in respect of a Hub and Spoke Model project, Works
being conducted at a particular part of the Property as may be
identified in Item 2.1 of Schedule 1).

25.4 Certificate of Occupancy

On or before the Date for Commencement of Operatjons, the Organisation
must obtain the Certificate of Fitness for Occupancy and Use in respect of the
Works, and provide a copy of that certificateq'the Gommonwealth.

25.5 Date for Practical Completion

The Organisation must achieve Practical Completion of the Works on or
before the Date for Practical Completion as(set out in Item 6.1(a) of
Schedule 1.

25.6 Defects after Practical Completion

The Organisation mustpromptly rectify:

(a) any defécts, faults or omissions in the Works which are referred to
in‘clause 253(a)(i)A; or

(b) any defects, faulls or omissions in the Works which otherwise
become apparent after the Date for Practical Completion and which
would, or would reasonably be expected to affect the fitness of the
Works for the purpose of use for the Designated Use or the Property
for use for its intended purpose (or both as the case may be).

25.7 - Date for Commencement of Operations

The Organisation must commence Operations on or before the Date for
Commencement of Operations as set out in Item 6.2 of Schedule 1.

26. Assumption of risks for the Works
26.1 Responsibility for the Project

The Organisation is fully responsible for the performance of the Project and
for ensuring compliance with the requirements of this Agreement and all
Laws, and will not be relieved of that responsibility because of any:
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a involvement by the Commonwealth or any third party in the
p
performance of the Project;

(b) payment of the Funds made to the Organisation on account of the
Project; or

{c) subcontracting of all or any part of the Works or the Project.

26.2 Acceptance of risk

The Organisation accepts all risks in respect of, and the Commonwealth does
not accept any risk for, the conduct of the Works and the Project including
without limitation all risks of and associated with the design, construction and
commissioning of the Works, including, without limitation, the risk of the
actual cost of the design, construction and commissioningOf the Works being
greater than anticipated.

27. Other contributions
27.1 Organisation’s contribution

Where specified in Item 12.1 of Schedule 1, the Qtganisation must use its
reasonable endeavours to contribute'moneys specified in Item 12.1 of
Schedule 1 for the purposes (if‘any) specified'in Item 12.1 of Schedule 1.

27.2 Identified Third Party Contributors

(a) Within 20 Business Days of the Date of this Agreement, the
Organisation{nust provide evidence in writing to the
Commonwealththai:

(i) it has obtained written undertakings from all Identified
Third Party Contributors, under which the Identified
Third Party Contributors are legally obliged to make the
contributions to the Project and/or the Operations as set
out in Item 12.2 of Schedule 1; and

(ii) the terms on which the Identified Third Party
Contributors will make their contributions are not
inconsistent with the terms of this Agreement and do not,
in any way, limit or affect the Organisation's ability to
comply strictly with its obligations, or the
Commonwealth’s ability to exercise its rights, under this
Agreement; and

£5)} The Organisation must, within 20 Business Days of the Date of this
Agreement, provide to the Commonwealth copies of all written
arrangements which it has entered, or proposes to enter, into with
the Identified Third Party Contributors in relation to the Project
and/or the Operations.
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27.3 Additional third party contributors

The Organisation must:

(a) prompily notify the Commonwealth in writing of the amount and
source of any funding or other contributions proposed for the
Project or the Operations (other than Funds provided under this
Agreement or contributions made by the Identified Third Party
Contributors);

b submit a revised Project Budget and updated Risk Management
Plan including the amount of any funding or value of any other
contribution proposed under this clavse and any and all repayment
or interest obligations relating to the funding or other contributions
for approval by the Commonwealth under clause 23.1;

() obtain written undertakings from any additional-third party
contributors, under which the additional third|party contributors are
legally obliged to make contributionsto the Project;

{d) within 20 Business Days of entering inio any arrangements with any
additional third party contributors, provide to the Commonwealth
copies of such written arrangements with any additional third party
contributors; and

{e) ensure that the ferms ©n which any other funding or contributions
are provided to the'Organisation for or in connection with the
Project and-the Operations are not inconsistent with the terms of
this Agteéement anddo not, in any way, limit or affect the
Organisation's ability to comply strictly with its obligations, or the
Commonwealth’s ability to exercise its rights, under this
Apreement:

28. Assets

281 Purchasing of Assets
The Organisation must not use Funds towards the purchase of Assets unless:
{a) the Asset is identified in Ttem 13 of Schedule 1; or
{b) it obtains the prior written consent of the Commonwealth.,

28.2 Use of Assets

The Organisation must not use Assets for any purpose other than the
performance of the Project and the Designated Use unless it has obtained the
prior written approval of the Commonwealth which will not be unreasonably
withheld.
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28.3 Obligations in relation to Assets

The Organisation must:

(@)

(b)

(©

(d)

(e)

not encumber or dispose of any Asset, or deal with or use any Asset
other than in accordance with this Agreement, without the prior
written approval of the Commonwealth which will not be
unreasonably withheld;

maintain all Assets in good working order;

be fully responsible for, and bear all risks arising in relation to, the
use or Disposal of any Asset;

maintain a register of all Assets, recording the date of purchase or
lease, the purchase or lease price, Asset deseription; Asset location,
the proportion of the Funds used to create or acquire the Asset, the
carrying amount of the Asset and (whefe relévant) details of Asset
Disposals including the price (where applicable); and

as and when requested, provide copies’ofithe register of Assets to
the Commonwealth.

28.4 Disposal of Assets

The Organisation must obtain prior approval, in writing, from the
Commonwealth before Risposing.afan Asset. If, at the time of the Disposal,
the Asset has not begn fully-Depreciated the Organisation must, at the option
of the Commonwealth:

(a)

(b)

(©)

28.5 Interest

pay-to the Cafimonwealth within 20 Business Days of the date of
the Disposal; an amount equal to the proportion of the value of the
Asset following Depreciation that is equivalent to the proportion of
the purchase price of the Asset that was funded from the Funds; or

pay to the Commonwealth within 20 Business Days of the date of
the Disposal, the proceeds of the sale or disposal, less an amount
equal to the sum of the Organisation’s proportionate contribution to
the purchase price of the Asset and the Organisation’s reasonable
costs of Disposal of the Asset; or

use the amount specified in paragraphs (a) or (b) (as is determined
by the Commonwealth) above for a purpose, and in accordance with
conditions, approved in writing by the Commonwealth.

If the Organisation fails to make or use a payment as required by clause 28.4:

(@)
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the Organisation must pay the Commonwealth Interest on the
relevant amount from the date it was due, for the period it remains
unpaid; and
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(b) the relevant amount, and Interest owed under this clause will be
recoverable by the Commonwealth as a debt due to the
Commonwealth by the Organisation.

29, Compliance with the BCII Act

(a) In the performance of the Project, the Organisation must comply
with the requirements of the Code and the Guidelines.

{b) Subject to the exclusions specified in the Building and Construction
Industry Improvement (dccreditation Scheme) Regulations 2005,
the Organisation must ensure that any contract will not be entered
into with a builder for building work, as defined-in section 5 of the
BCII Act, relating to the Project, if the builderdis not accredited
under the OHS Accreditation Scheme, at thetimethe contract for
building work is to be entered into.

(c) The Organisation must ensure that any building contract to which
clause 19.2 applies requires thebuilder to remain aceredited under
the OHS Accreditation Scheme while carrying out the building
work relating to the Project:

(d) Compliance with the €Code afid the Guidelines, or the OHS
Accreditation Scheme does notlimit or affect the Organisation's
obligations under this-Agreemient, or otherwise arising out of or in
connection with the*Project.

(e) The Organisationmust ensure that adequate records are created and
maintaingd in respect of compliance with the Code, the Guidelines
and the OHS Accreditation Scheme in relation to the Project.

43) The Organisation must permit (and must ensure that each
Subcontractor and builder permits) the Commonwealth or any
person authorised by the Commonwealth, including the Office of
the Australian Building and Construction Commissioner and the
Office of the Federal Safety Commissioner, to have access to any
construction sites or places (including privately funded construction
sites or places) to which the Code, the Guidelines or the OHS
Accreditation Scheme apply, to:

(i) inspect any work, material, machinery, appliance, article
or facility;
(ii) inspect and copy any record relevant to the Project or this
Agreement;
(iii) interview any person; and
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(iv) request the Organisation to produce any specified
document within a specified period (being not less than
14 days from the date of the request) in person, by fax or
by post,

as is necessary to allow validation of compliance with the Code, the
Guidelines and the OHS Accreditation Scheme in relation to the
Project.

If the Organisation does not ensure compliance with the
requirements of the Code, the Guidelines, or the OHS Accreditation
Scheme in the performance of this Agreement such that a sanction
is applied by the Code Monitoring Group, then the Commonwealth,
without prejudice to any rights that would otherwise accrue, is
entitled to record that non-compliance and také it info.account in the
evaluation of any future tenders or applications for funding that may
be lodged by the Organisation or any of its telated entities in respect
of work for or funding from any part-of the Commonwealth or its
agencies,

Notwithstanding any other provision-of this Agreement, the
Organisation must not appoiit a’ontractor, Subcontractor,
consultant or supplier in relation to'the Project where the
appointment would breach & sanction imposed by the Code
Monitoring Group:

The Organisationustensure that all Subcontracts impose
obligations on the Subcontractors equivalent to the obligations
under:this clause 29 utilising the form set out in the “Model contract
clauses: agreements with contractors” set out in the document titled
“*Modél Tender and Contract Documentation” which is available at
http://Www.deewr.gov.au/WorkplaceRelations/Policies/Buildingand
Construction/Pages/default. aspx.

Part C: GP Super Clinic Operational provisions

FOI 2530

30. The Operator, Operational Planning and Review

30.1 The Operator

(2)

Legal\306147547.1

The Organisation must obtain the Commonwealth’s written
approval;

(i) to subcontract the Operations of the GP Super Clinic to an
Operator; and

(ii) for the Organisation and the proposed Operator to enter
into the proposed Operational Contract,
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which approvals must not be unreasonably withheld.

(b) In order to obtain approval under clause 30.1(a), the Organisation
must comply with the requirements of clause 31.1.

(c) The Commonwealth may approve only one party to act as the
Operator.
{d) Provisions in this Part C that refer to the “Operator” apply to the

extent that the Commonwealth has approved a party to act as the
Operator in accordance with clause 30.1(a).

(e) To the extent applicable, provisions in Part A of this Agreement
also apply to the Operator where the Commonwealth has approved
to act as the Operator in accordance with clause 30.1¢a).

30.2 Draft Operational Plan

(a) The Organisation must submit to the Commonwealth a Draft
Operational Plan as detailed in elafise 30.2(b), on or before the
relevant date specified in the Deliverables.and Milestones Schedule.

(b) The Draft Operational Plan must deeument the proposed Operations
and detail how the Operations will- meet the Program Objectives
throughout the Designatéd Use Period, including details of:

(D the proposed services (particularly those that focus on
services to people with or at risk of chronic discase(s) and
preventative care services and provide services to
Aboriginal and Torres Strait Islander people and
Residential Aged Care facilities);

{ii) the clinical and organisational governance frameworks,
including the resources to be allocated to these
governance functions;

(i) the anticipated workforce and working environment,
including recruitment and retention strategies;

@iv) how the Operations will provide for affordable access to
the GP Super Clinic's services (billing practices; hours of
operation including extended hours; transport and parking
arrangements);

\2) the information management / information technology
arrangements including details of how such arrangements

will support shared access to clinical information by
members of a multi-disciplinary team;
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(vi) the financial modelling of the Operations phase of the
GP Super Clinic (to be set out as a Cash Flow Projection,
or using a template specified and provided by the
Commonwealth),

(vii) the training and education facilities and the anticipated
volume and timing of associated training and education
activities;

(viii) the strategies to foster co-ordination with existing public
and private health providers in the community to support
integrated primary care; and

(ix) where the Organisation proposes to enter info an
Operational Contract to lease pursuant-to clause 31.2,
detail how the benefit of the grant'is' being used under the
Operational Contract to lease to support the achievement
of the Program Objectives,

(c) The Operations, as set out in the Cash Flow Projection, must
include a detailed financial analysis.of the prospective cash inflows
and outflows associated with the-operation of the GP Super Clinic,
which considers and delineates all material categories of operating
cash inflow and outflew, in¢luding:

(i) receipts for.each clinical service stream of the Operations;

(ii) receipts fromm Commonwealth practice incentive
programs;

(iii) receipts for rent of the Property;

(iv) disbursements for each category of staff;

) disbursements associated with the Property; and

(vi) disbursements for other categorics of non-salary operating
costs,

with details of all assumptions underpinning the projections and of

any financing cash flows that may be required to meet any projected

cash flow deficits, and in a format specified by the Commonwealth.
(d) The Organisation must ensure that the Draft Operational Plan:

(i) has been prepared diligently, effectively and to a high
professional standard; and

(ii) includes a Risk Management Plan; and
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30.3

(e)

M

(iii) includes the matters specified in clavse 30.2(b).

The Commonwealth will review the Draft Operational Plan
submitted under clause 30.2(a) and notify the Organisation that the
Draft Operational Plan is eithet:

(i) acceptable to the Commonwealth; or

(ii) in the Commonwealth's opinion, requires amendment in
order to meet the requirements specified in clause 30.2(d).

On receipt of notification under clause 30.2(e)(ii), the Organisation
must amend the Draft Operational Plan so as to take into account
the Commonwealth's comments and resubmit the documents within
20 Business Days of the date of the Commonwealth's-notification
for re-consideration by the Commonwealth-in‘aceordance with
clause 30.2(¢).

Final Operational Plan

(a)

(b)

Legalt306147547,1
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The Organisation must submit-tothe Commonwealth a Final
Operational Plan as detailed'in clause 30.3(b), on or before the
relevant date specified in-the Deliverables and Milestones Schedule.

The Final Operatjonal Plan must document the proposed Operations
and details how'the Operations will meet the Program Objectives
throughout the'Designatéd Use Period, including details of:

{i) the(proposed services (particularly those that focus on
services to people with, or at risk of chronic disease(s)
and preventative care services and provide services to
Aboriginal and Torres Strait Islander people and
Residential Aged Care facilities);

{ii) the clinical and organisational governance frameworks,
including the resources to be allocated to these
governance functions;

(iti) the anticipated workforce and working environment,
including recruitment and retention strategies;

(iv) how the Operations will provide for affordable access to
the GP Super Clinic's services (billing practices; hours of
operation including extended hours; transport and parking
arrangements);

) the information management / information technology
arrangements including details of how such arrangements

will support shared access to clinical information by
members of a multi-disciplinary team;
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(vi) the financial modelling of the Operations phase of the
GP Super Clinic (to be set out as a Cash Flow Projection,
or using a template specified and provided by the
Commonwealth);

{vii) the training and education facilities and the anticipated
volume and timing of associated training and education
activities;

{viii) the strategies to foster co-ordination with existing public
and private health providers in the community to support
integrated primary care; and

(ix) whete the Organisation proposes to erfer info an
Operational Contract to lease pursviant to clause 31.2,
detail how the benefit of the grant is being used under the
Operational Contract to lease to support the achievement
of the Program Objectives:

The Operations, as set out inthe’ Cash Flow Projection, must
include a detailed financial'analysis of th¢ prospective cash inflows
and outflows associated with.the praposed Operations, which
considers and delingdtes allimaterial categories of operating cash
inflow and outflow, inctuding:

(i) receiptsfor each clinical service stream of the Operations;

(i) receiptsdfrom Commonwealth practice incentive
programs;

(iii) teceipts for rent of the Property;

(iv) disbursements for each category of staff;

v) disbursements associated with the Property; and

(vi) disbursements for other categories of non-salary operating
costs,

with details of all assumptions underpinning the projections and of
any financing cash flows that may be required to meet any projected
cash flow deficits, and in a format specified by the Commonwealth.
The Organisation must ensure that the Final Operational Plan;

(D has been prepared diligently, effectively and to a high
professional standard; and

(ii) includes a Risk Management Plan; and
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(iif) includes the matters specified in clause 30.3(b).

The Commonwealth will review the Final Operational Plan
submitted under clause 30.3(a) and notify the Organisation that the
Operational Plan is either:

(1) acceptable to the Commonwealth; or

(ii) in the Commonwealth's opinion, requires amendment in
order to meet the requirements specified in clanse 30.3(d).

On receipt of notification under clause 30.3(eXii), the Organisation
must amend the Final Operational Plan so as to take into account
the Commonwealth's comments and resubmitihs documents within
20 Business Days of the date of the Commonwealth's notification
for re-consideration by the Commonwealth in aceordance with
clause 30.3(e).

Either Party may request an amendment to_the approved Final
Operational Plan at any time«uring the Term of this Agreement.
Where an amendment to andFinal:Operational Plan is requested by
the Organisation, the Organisation fitust submit a revised Final
Operational Plan to the-Comimonwealth for approval that specifies
the reason that the Ofganisation considers amendment is necessary
and how the revised Final Operational Plan addresses this need.

The Organisation must-use reasonable endeavours to comply with
the Final Opcrational Plan submitted under clause 30.3(a) at all
times-throughout.the Designated Use Period. Where a change in the
Final Qperatiorial Plan is required to be made for reasons such as
(butnot limited to) the availability of suitable workforce, evidence
based On a clinical audit or changes to local health needs and
priorities, the Organisation must report that change and the reason
for it in the next Implementation Progress Sheet under clause 7.6,
and any such change to the Final Operational Plan must be
consistent with the Program Objectives.

The revised Final Operational Plan is subject to the review and
approval process specified set out in clause 30.3(e). The
Commonwealth's approval to the amendment may be given or
withheld at its discretion.

The Organisation is required to report on its performance against
the requirements of the Final Operational Plan in the

Implementation Progress Sheets as specified in the Deliverables and
Milestones Schedule.
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30.4 Operational Phase Review

(a) The Commonwealth may review the Implementation Progress Sheets
and require the Organisation to meet with it, at such times and places
that it reasonably requests to address any issues that the
Commonwealth has arising out of the Implementation Progress Sheet,
or any other aspect of the operation of the GP Super Clinic, including
the matters set out under clause 30.4(b).

{b) Without limiting its rights under clause 30.4, the Commonwealth may
issue a direction to the Organisation to do such acts or things so as to
comply with the Final Operational Plan.

{(c) If the Organisation fails to comply with any aspect of the Final
Operational Plan, or a direction under clause 30,4(b), the
Commonwealth may do either or both of the following:

(i) appoint a receiver;
(ii) require the Organisationto show eause why the

Commonwealth should not-exercise its step in rights
under clause 12.12

31. Operational Contracting
311 Operational Contracting generally

(a) Where the-Organisation has identified that it intends to subcontract
the Opetations)of the GP Super Clinic to an Operator in accordance
with.clayse 23.2(a)(v), before the Organisation enters into any
Operational Contract, it must:

(1) provide to the Commonwealth a copy of any proposed
Operational Contract for the Commonwealth to review
and approve;

(i) procure from the Operator a Conflict of Interest
Declaration on behalf of the Operator itself and its key
personnel who will be involved in undertaking work on
the Operations as required under the Operational
Contract;

(iii) require the Operator to enter into a Deed of Consent
between the Commonwealth, the Organisation and the
Operator whereby the Operator agrees to comply with the
terms of Part C of this Agreement and, to the extent
applicable, also Part A of this Agreement and Schedule 1
of this Agreement, as varied from time to time.
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{b) Before entering into any Operational Contract, the Organisation
must ensure that all proposed Operational Contracts:

(i) are consistent with, and will not in any way limit or affect
the Organisation’s compliance with, its obligations, or the
Commonwealth’s rights, under this Agreement, including
without limitation the Commonwealth's right to terminate
this Agreement pursuant to clause 13;

(i) contain all terms that this Agreement requires those
Operational Contracts to contain (whether expressly or
impliedly), including without limitation rights of
assignment or novation of any arrangement required to
give effect to the Commonwealth's rights under
clause 12.2(a) and clause 13;

(iii) entitle the Organisation to terminate an-Operational
Contract where the Commonwealth directs the
Organisation to do so;

(iv) require the Operator to comply with clause 6.2 (Use of the
Funds) to the extent it appliesio the Operator's
obligations to performthe Operational Contract;

(v) require that any notiges given to a party to an Operational
Contract must also'be provided the Commonwealth; and

(vi) have been entered into on the basis of the Organisation
makinga Value for Money Assessment and determining
that the Operational Contract represents Value for Money
to.the'Commonwealth.

{(c) The Commonwealth may direct that the Organisation terminate an
Operational Contract where the Operator has breached a term of any
Operational Contract.

31.2 Operational Contracting - Leasing between the Organisation and
Operator
{a) This clause 31.2 applies where the Commonwealth has approved
the Organisation to subcontract the Operations of the
GP Super Clinic in accordance with clause 30.1 of this Agreement,
and the resulting Operational Contract is a lease between the
Operator and the Organisation of the Propetty (wholly or partly) {(an
Operational Contract to lease).
(b) The lessor must ensure that the Operational Contract to lease all or
part of the Property provides that during the term of the Operational
Contract to lease the Property:
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(i)

(iif)

(iv)

and

v)

where 100% of the Funds have been contributed towards
the Works, the lessor must not charge the lessee more
than a nominal rental amount during the term of the lease
and must detail in the lease the arrangements that will be
undertaken by the Operator to achieve the Program
Objectives in lien of paying market rental for the leased
premises; or

where the Funds contributed toward only a portion of the
Works, the lessor is limited to charging the lessee, during
the term of the lease, a rental amount that is a proportion
of what the market rate would be for the leased premises
(the proportion of rent to be charged must be equivalent to
the proportion that the Funding contribution represents as
a proportion of the Works Cost, as deseribed in

Item 11.1(a)(i)A of the Schedule Land-must detail in the
lease the arrangements that will be undértaken by the
Operator to achieve the Program Objectives in lieu of
paying market rental for the/leased premises;

during the term of thelease, the lessor must not determine
the lease or enterinto possession of the whole or any part
of the leased premises unless it has given the
Commeonwealth fiot lessthan 28 days prior notice of its
intention to do 80; and

during the term of the lease, the lessor must not Dispose
of the leased-premises, any interest in the leased premises,
or any part of the leased premises, without first:

A, obtaining the Commonwealth’s consent in
writing (such consent may be withheld at the
Commonwealth’s sole and unfettered
discretion); and

B. requiring the purchaser, transferce, lessee,
licensee, mortgagee, chargee or other disponee
to enter into a deed of covenant with the
Commonwealth under which the purchaser,
transferee, lessee, licensee, mortgagee, chargee
ot other disponee covenants in favour of the
Commonwealth to use the demised premises for
the Designated Use;

the Commonwealth is entitled to access to the Property.

(c) If a lessor is to charge a proportion of market rate rental in
accordance with clause 31.2(b)(ii), the lessor must obtain a
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valuation from a registered valuer to determine the appropriate
market rate rental for the relevant leased premises so as to calculate
what the proportionate rental amount to be charged to the lessee.

@) To avoid doubt, the lessor in any Operational Contract to lease may
require a lessee fo pay rates and taxes and reasonable outgoings.

32. Designated Use

321 Use of the Property and the Works for the Designated Use

As a fundamental condition of this Agreement, the Organisation and, where
applicable, the Operator, undertake:

(2) for the Designated Use Period:

(i

(ii)

(iii)

(iv)

to use the Property, or to ensure that the Property is used,
for the Designated Use;

to use the Property, orto’ensure that'the Property is used,
consistently with the Operational Plan (as approved at that
time);

to ensure the Property. is-rot left unused or unoccupied for
a periodtinexcess of four weeks without first obtaining
the written consent.of the Commonwealth; and

not to use the Property, or permit the Property to be used
for'any pufpose, other than the Designated Use, without
first obtaining the written consent of the Commonwealth;
and

)] atall times during the Term of this Agreement:

(@

(ii)
(iif)

(iv)

Legal\306147547,1
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to safeguard the Property and the Works against loss,
damage and unauthorised use;

to maintain the Property and the Works in good condition;
to reinstate the Property (or part thereof), where
applicable the building or improvements of which the
Propetty forms part, and Works if they are damaged or
destroyed; and

not to grant or dispose of any interest in the Property, or
any part of the Property, without first:

A. obtaining the Commonwealth’s consent in
writing (such consent being given or withheld at
the Commonwealth’s absoluie discretion); and
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B. requiring the purchaser, transferee, lessee,
licensee, mortgagee, chargee or other disponee,
to enter into a deed of covenant with the
Commonwealth, on terms acceptable to the
Commonwealth under which the purchaser,
transferee, lessee, licensee, mortgagee, chargee
or other disponee covenants in favour of the
Commonwealth to use the Property for the
Designated Use until the expity of the
Designated Use Period.

FOI 2530

33.
331

(2)

(b)

Legal\306147547.1

Either:
(1)
(i)

Leasing the Property to Tenants

Leasing the Property to Tenants generally

the Organisation; or

where the Commonwealttyhas approved the Organisation
to subcontract the Operations.of the GP Super Clinic in
accordance witlr'clause 301 of this Agreement, the
Operator,

(in this clause, fhe Lessor) may lease the Propetty, wholly or partly,
to a Tenant{Tenant Lease).

Before the Lessorenters into any Tenant Lease, it must:

@

(ii)

(i)

(iv)

ensure that the proposed Tenant is either:
A. a health care service provider; or

B. provides ancillary services to support the
achievement of the Program Objectives;

provide to the Commonwealth a copy of any proposed
Tenant Lease for the Commonwealth to review and
approve;

procure from the proposed Tenant a Conflict of Interest
Declaration on behalf of the Tenant itself and its key
personnel who will be providing health care services;
within the scope of the National Program Guide or
ancillary services that support the Program Objectives;

obtain the Commonwealth's writlen approval to enter into
the proposed Tenant Lease, which approval must not be
unreasonably withheld; and
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(©)
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V)

have regard to the Program Objectives and use its best
endeavours to ensure that a proposed Tenant Lease
includes obligations that foster achieving the Program
Objectives but which may be specific to the particular
Tenant.

Before entering into any Tenant Lease, the Lessor must ensure that
all proposed Tenant I.cases:

(M)

(i)

(iii)

(iv)

v)

are consistent with, and will not in any way limit or affect
the Lessor’s compliance with, its obligations, or the
Commonwealth’s rights, under this Agreement, including
without limitation the Commonwealth's right to terminate
this Agreement pursuant to clause 13;

contain all terms that this Agreement requires those
Tenant Leases to contain (whether expressly ot
impliedly);

contain audit and acocess provisietis equivalent to those
specified in clanse9;

contain provisions requiring the Tenant to provide to the
Lessor the following-information Trimester IPSs as
provided forin clause 7.6 and as requested by the Lessor
from time to Aime;

A, the number and type of the Tenant's employees
who provide services from the Tenant’s leased
premises;

B. subcontractors or agents who provide services

from the Tenant’s leased premises;

C. the services the Tenant delivers to meet or
support local health needs and priorities;

D. the extended hours of service (if any) provided
by Tenants; and

E. how the services the Tenant delivers meet or
support the achievement of the Program
Objectives;

contain provisions entitling the Commonwealth to direct
that the Tenant provide information to the

Commonwealth as the Commonwealth may request from
time to time;
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(vi)

{vii)

(viii)

(ix)

x)

(xi)

(xii)

(xiii)

contain provisions entitling the Commonwealth to remove
people from the Tenant's Ieased premises and require
people so removed not to continue providing health care
services or ancillary services from the Property;

require the Tenant to comply with Commonwealth
policies and obligations under the Privacy Act as if it
were an agency under that Act, as varied from time to
time;

require the Tenant to use the Property, or part of it, for
that part of the Designated Use appropriate to the services
the Tenant provides;

entitle the Lessor fo terminate a Tenant Lease where the
Commonwealth directs the Lessorto do'se;

require the Lessor not to determing the Tenant Lease or
enter into possession of the whole or.any patt of the
leased premises unless the Lessorhas given the
Commonwealth not less than 28-days prior notice of its
intention to do s6;

entitle the L¢ssorfe terminate the Tenant Lease where the
Tenantbreaches any-of the requirements imposed on
Tenant Leases by this Agreement;

requite the Lessor not to Dispose of the leased premises,
or any patt of the leased premises, without first:

A, obtaining the Commonwealth’s consent in
writing (such consent may be given subject to
conditions but will not be unreasonably
withheld); and

B. requiring the purchaser, transferee, lessee,
licensee, mortgagee, chargee or other disponee
to enter into a deed of covenant with the
Commonwealth under which the purchaser,
transferee, lessee, licensee, mortgagee, chargee
or other disponee covenants in favour of the
Commonwealth to use the demised premises for
the Designated Use; and

require that any notices given to a party to a Tenant Lease
must also be provided the Commonwealth,

(d) The Commonwealth may direct that the Lessor terminate a Tenant
Lease where the Operator has breached a term of any Operational

Contract.
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33.2 Tenant Leasing - Rental to be charged to the Tenant

(a) During the term of a Tenant Lease, the Lessor may require the
Tenant to pay a market rate rental amount,

{b) If a Lessor is to charge a market rate rental or a proportion of
market rate rental in accordance with clauses 33.2(a), the Lessor
must obtain a valuation from a registered valuer to determine the
appropriate market rate rental for the relevant leased premises.

(c) To avoid doubt, the Lessor in any Tenant Lease may require a
Tenant to pay rates and taxes.

34, Health care services provided from the Property
34.1 Accreditation, registration and licensing

The Organisation or, where applicable, the Opetator-must:

(a) take all reasonable steps to ensuré that'the services provided as part
of the Designated Use meetall relevantindustry accreditation
standards; and

(b) ensute that all general practitioners and other health care service
providers operating from theProperty are at all times appropriately
licensed and registered in accordance with the requirements of
relevant regulatory bedics in the jurisdiction in which the Property
are situated.

FOI 2530

35. Program evaluation

(a) The Commonwealth may engage an evaluator to evaluate the
petformance of the Program, including the Project, at any time
during the Term,

()] The Commonwealth, the Organisation and, where applicable, the
Operator must each bear their own costs of participating in an
evaluation under this clause 35.

(©) The purpose of the evaluation will be to evaluate the performance
of the Program, the Operations and the Project, and provide a report

to the Commonwealih.

() The Commonwealth may engage the evaluator to perform such
other tasks as it determines from time to time.

(e) The Commonwealth's Project Contact may, on request, provide the
Organisation and, where applicable, the Operator, with the terms of
reference and evaluation criteria for any evaluation conducted
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pursuant to this clause 35, if any such terms of reference and
evaluation criteria exist.

69 The Organisation and, where applicable, the Operator, must co-
operate, at their own cost, with the Commonwealth's Project
Contact and the evaluator in relation to any evaluation conducted
pursuant to this clause 35.

() Without limiting subclause (f) above, the Organisation and, where
applicable, the Operator must provide the Commonwealth's Project
Contact and the evaluator with:

() access to all information, documents, establishments and
personnel; and

(i) all such facilities and all such other assistance,

which are reasonably necessary to enable the evaluation to be
conducted in a prompt and thorough-manaer.,

(h) The Commonwealth and the Organisationand, where applicable,
the Operator acknowledge and agree that:

(i) the evaluation does not in any way affect the parties'
rights or obligations; whether under this Agreement, the
Deed of Consent'orotherwise at law or in equity, in
connection with this Agreement, the Deed of Consent, the
Project andithe Operations unless the parties agree to vary
this-Agreement and consequently the Deed of Consent,
where applicable, in accordance with clause 22.5;

(i) neither the evaluation, nor the conduct of the
Organisation, the evaluator or, where applicable, the
Operator, during or in connection with the evaluation, nor
the contents of the evaluation report will limit the
Commonwealth's rights under this Agreement or the Deed
of Consent;

(iii) on no account will the Commonwealth be liable to the
Organisation or, where applicable, the Operator for any
act or omission of the evalvator;

(iv) neither the Organisation nor, where applicable, the
Operator will be relieved of any responsibility or liability

under this Agreement or the Deed of Consent as a result
of anything which the evalvator may do or fail to do; and
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V) without limiting the Commonwealth's other rights or the
Organisation's or, where applicable, the Operater's other
obligations under the Agreement or the Deed of Consent,
the Organisation must cooperate with the Commonwealth
in the implementation of any recommendations which are
made by the evaluator.
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Schedule 1 Particulars

1.

1.1

1.2

Project

The Project

The Project consists of:

()

(0

()

(d)

()

S47E

S47E

S47E

S47E

S47E

Program Objectives

The Program Objectives are as follows:

(@)

Lepalt306147547.1
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GP Super Clinics provide their patients with well integrated
multidisciplinary patient centred care. GP Super Clinics will
support their patients, particularly those with, or at risk of, chronic
disease(s), with the option of receiving the full range of health
services they need in a coordinated manner, where possible and
appropriate, in a single convenient location. Underpinning this care
will be integrated models of clinical governance and shared care
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(®)

(c)

(d)

©

4

(g

(h)

Lepal\306147547.1

protocols, as well as a strong focus on supporting patient sclf
management.

GP Super Clinics are responsive to local community needs and
priovities, including the needs of Aboriginal and Torres Strait
Islander peoples and older Australians in Residential Aged Care
Facilities and community based settings, Ensuring

GP Super Clinics will address local needs and priorities and have
local community support will be a key element of the establishment
process. As part of a demonstrated long term commitment to local
health care services, organisational governance arrangements for the
clinics will need to provide for ongoing community engagement
and input.

GP Super Clinics will provide accessible, culturally-appropriate
and affordable care to their patients. While'healthprofessionals
will retain their autonomy over billing, GP,Supér Clinics will be
strongly encouraged to bulk bill MBS funded services.

GP Super Clinics will provide support for preventive care,
including promotion of healthy lifestyles saddressing risk factor and
lifestyle modification to prévent-chronic‘disease and improving
early detection and management'of¢hronic disease.

GP Super Clinics-will demonsirate efficient and effective use of
Information Technology. This would include an electronic clinical
informationsystentthat ¢an make patients’ medical records
available (with.patient.consent) to all practitioners (including allied
health professionals) at the GP Super Clinic and to external
providers-as appropriate,

GPSuper Clinics will provide a working environment and
conditions which attract and retain their workforce. This could
entail a range of models, including scope for health professionals to
contribute clinical sessions and teaching activities, possibly on a
salary basis, without needing to consider routine administrative and
practice management activities. As workplaces of choice,

GP Super Clinics also provide support for primary health care
research to complement clinical service delivery,

GP Super Clinics will be centres of high quality best practice care
and will be expected to meet industry accreditation standards,
including accreditation against the Royal Australian College of
General Practitioners® Standards for General Practice (3rd edition),
and accreditation for training, where this is applicable. Where
appropriate, GP Super Clinics would also be encouraged to
participate in the Australian Primary Care Collaboratives Program.

Post establishment, GP Super Clinics will aperate with viable,
sustainable and efficient business models, drawing revenue from
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existing programs and initiatives (including provision of health
services under usual fee for service arrangements), and potentially
other soutces such as community partners.

(D The GP Super Clinics initiative will support the future primary
care workforce by providing high quality education and training
opportunities supported by infrastructure for trainee consulting
rooms, teaching rooms and training facilities to make general
practice attractive to students, new graduates, GP trainees and
registrars and other health professionals,

() GP Super Clinics will integrate with local programs and
initiatives, demonstrating enhanced co-ordination with other health
services and a partnership approach to local health service planning
and coordination. This will further strengthenlocal general practice
and the broader primary local primary health ¢aresérvices.

2. The Property
21 The Property

The Property comprises:

(a) the Sippy Downs Hub(Site:<the Property (9,000 sqm) is part of
Lot 22 on SP214340, being proposed Lot 23 on Proposal Plan
M1888 in the State of Queensland as marked in the diagram set out
in Attachment 4 ‘and, wpon ¢ompletion of the Works, includes the
GP Super Clinic.

(b) The Maleny HulySite: the Property is Lots 1, 2 and 3 on
SP191008 commonly known as Units 1, 2 and 3, 39 Coral Street,
Maleny.in the State of Queensland as marked in the diagram set out
in- Attachment 5 and, upon completion of the Works, includes the
GP Super Clinic.

(©) the Eumundi Spoke Site: the primary care medical facility located
at 2-6 Etheridge Street, Eumundi in the State of Queensland; and

(d) the Montville Spoke Site: the primary care medical facility is
located at Shop 6-7, Montville Village Square, 168 Main Street,
Montville in the State of Queensland.

3. The Trust and Trustee

3.1 The Trust
Not used.

3.2 The Trustee
Not used.
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4.1

4.2

Designated Use
Designated Use Period

The Designated Use Period for Property A, B and D is the period
commencing on the Date for Commencement of Operations and expiring
20 years after the Date for Commencement of Operations.

The Designed Used Period for Property D (the Eumundi spoke) is the period
commencing on the Date of Commencement of Operations and expiring 3
years after the Date for Commencement of Operations,

Designated Use
The Designated Use is the provision of health care serviGes as set out in the

National Program Guide and the provision of ancillary services that support
the Program Objectives.

Commencement of the Works

The Organisation must Commence the Works‘on oz before 31 October 2012.

6.1

6.2

Date for Practical Completion ahd Commencement of
Operations

Date for Practical Completion

(a) The date by, which Practical Completion of the Works at the Sippy
Downs Hub site must be achieved is 21 February 2014,

Date fer Commencement of Operations

{a) The date by which Commencement of Operations must be achieved
is 28 February 2014,

7.1

7.2

Funds
Total Amount of Funds
The maximum amount of Funds payable by the Commonwealth under this

Agreement will be the lesser of the amount required to complete the Project
and $16,500,000.00 (inclusive of GST).

S47E, s47G
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(a) S47E

(b) S47E
7.3 Recurrent Funds
(a) S47E, s47G
(b) The procedures and requirements for the payment of the Recurrent

Funds are as follows:

(i) The Organisation must submit a.correctly rendered
invoice for payments ef Recurrent Funds. Such invoices
must detail therexpenses incurred by the Organisation for
which payment of Recurrent Funds is sought (refer
clause 7.3

(ii) The ‘Organisation must provide a statement of verification
by the Organisation’s Project Contact that the expenses in
thelinvoice have been properly incurred by or on behalf of
the Organisation in accordance with this Agreement and
meet-the requirements of clause 6.2 and the Natjonal
Program Guide.

(iif) Invoices for Recurrent Funds must be provided quarterly
unless otherwise agreed with the Commonwealth.

(iv) The Commonwealth may require the Organisation to
provide further information or substantiating evidence
relating to an invoice for Recurrent Funds and the
Organisation must comply with such request within the
timeframe required by the Commonwealth.

(c) The Commonwealth will not pay to the Organisation any amounts
of Recurrent Funds after the day which is four (4) years from the
date of this Agreement,

7.4 Relocation Incentives

Not used.
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8. Project Contact

(a)

(b)

The Commonwealth's Project Contact will be the person occupying

the position of:

Director

Implementation and Reporting Section
GP Super Clinics Branch

Department of Health

GPO Box 9848

Canberra ACT 2601

This position is currently occupied by Mr Craig Rayner,
Ph: (02) 6289 9034

Fax; (02) 6289 1777

Email: craig.rayner@health.gov.au

The Organisation’s Project Contact will be the ‘petson occupying

the position of:

Chief Operating Officer

Ochre Health (QLD SC) Piy Ltd
Suite D, Level 5

140 William Street

East Sydney NSW 2010

This position is cusrently-ocenpied by Mr John Burns.
Ph: (02) 9264 4300, Mobile: 0428 313 732

Fax: (02) 9261 0171

Email: john@ochrehgalth.com.au

9. Specified Personnel Positions

The Specified Personnel Positions for the purposes of this Agreement are:

Architectural services,
Consulting Engineer services.
Project Manager services.
Quantity Surveyor services.

Superintendent services.

FOI 2530

10. PCG Representatives

The parties acknowledge that the Organisation will notify the Commonwealth

in writing of the Representatives as they are appointed. To be completed in

accordance with clause 24.1(c).
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1. Insurance

1.1 The construction of the Works
{2) The Organisation must obtain and maintain the following insurance
up until Commencement of Operations in accordance with
clavse 16.1:

() contract works policy covering loss or damage to the
Works and any temporary work including materials stored
off-site or in transit, for the full reinstatement and
replacement cost of the Works including:

A. the full amount of the cost to the Organisation
to construct the Works (Works Cost),

B. an amount reasonably providing for additional
costs of demolition and of removal of debris (to
be not less than 10% of the Works Cost);

C. a further amount reasonably sufficient for
consultants* fees (to benot less than 5% of the
Works Cost)iand

D. afamount providing for escalation costs

inctirred including those costs as may be
incurred (during any period of reinstatement or
replacement) during the period up to Practical
Completion,

and the‘Organisation must ensure that the policy specified
inghis Item 11.1(a)i) notes the interest of the
Commonwealth;

(it} public and products liability policy covering legal liability
(including liability assumed under contract) for loss or
damage to property or injury or death to persons arising
out of or in connection with carrying out the Works, for
the sum of $20 million for any one occurrence;

(iii) if asbestos decontamination work is required as part of the
Works, an asbestos liability policy in respect of the risks
associated with asbestos decontamination work, for the
sum of $20 million for any one occurrence.

(b) The Organisation must ensure that each professional service
provider identified in the table below, holds a professional
indemnity policy in the amount specified in respect of that
professional service provider in the table below, to cover its liability
for breach of professional duty (if applicable) arising out of any
negligence, whether in relation to errors in design, documentation,
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supervision or other professional duties. Such cover must extend to
liability for personal injury, illness or death of anyone in connection
with the provision of professional services or as a result of breach of
professional duty and must be maintained for a period of at least

7 years following the achievement of Practical Completion of the
Works:

Architect $million

Builder $10 million where the Contract for the
Works is a “Design and Construct”
contract

Fire Services $2 million

Electrical $5 million

Hydraulic $5 million

Civil $5 million

Mechanical $5 million

11.2 The Designated Use Period

The Organisation must ebtain and maintain insurance during the Designated
Use Period such’as would be maintained by a prudent, careful and commercial
owner of the Property, including for the replacement value of the Works,
havingregard.to'the nature of the Works and the value and use of the Property
for the Degignated Use,

At aminimum the Organisation must ensure that it and each health
professional working at the Property obtains the levels of insurance described
in the tables below prior to the commencement of the Designated Use Period
and maintains these insurances throughout the Designated Use Period.
Insurance levels for the Organisation

Jgo)n’(e:@x
Professional Indemnity $10 million
Public Liability $20 million
Workers' Compensation To an amount required by law
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Insurance levels for health professionals

Professional Indemnity $10 million
Public Liability $20 million
Workers' Compensation To an amount required by law
12. Other contributions
121 Organisation's confribution
Not used.
12.2 S4TE, s47G
13. Assets
The Organisation muspdequire the following Assets with the Funds:
(a) Consistent with the approved Project Budget.
14. Special conditions

The following special conditions apply for the purposes of this Agreement:

14.1 Existing services
Not used.

14.2 Mortgages/Borrowings

Not used.
14.3 s47E
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S4TE
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S47E

(d) s47E

©) S47E

® S47E

(g) S47E
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S47E

(h) S47E

@) SATE

15. Repayment amount

The repayment amount will be calculated according to the following formula:
Repayment=F - (K x Y/ DUP)

where:

F is the total of all Funds paid by the Commonwealth to the Organisation plus
any interest earned on those Funds, but excluding all monies that have been
previously recovered from the Organisation by the Commonwealth at the date
that the formula is applied;

Y is the number of completed years since the commencement of the
Designated Use Period (or if the Designated Use Period has not yet
commenced Y is zero); and

DUP is the number of years in the Designated Use Period.
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Executed as an agreement,

Executed by Commonwealth of
Australia as represented by the
Department of Health

(ABN 83 605 426 759) by and in the
presence of:

T

Signature of Witness

PeETER HERAW

Signature of Authorised Person

ANNE LORRAWE TuowrrE

Name of Witness in full
Date

Executed by Ochre Health {QLD SC)
Pty Limited

(ACN 158 015 804 /

ABN 99 158 015 804)

in accordance with section 127 of the
Corporation Act 2001 (C’th)

VAR >

Name of Authorised Person in full

Date )5 Mgy Jo1Y

W,

r?ﬁture of Dleector

Ir"j\-ﬂ‘h(\f\\ ¢ 04

Signature of Direstor/Company Sectetary
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MELDAN M
Name of Directorin full
Date 4—2_2 l (V\f\‘\f . \-L
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Annexure A

S47E
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Attachment 1 - Conflict of Interest Declaration Template

NOTE:

Commonwealth of Australia

STATUTORY DECLARATION
Statutory Declarations Act 1959

Tn this document:

a “Conflict” means a circumstance in which the Organisation or any of the
Organisation's officers, employees, agents or Subcontraciors has an interest
(whether financial or non-financial) or an affiliation that is affecting, will
affect, or could be perceived to affect, the Organisation's ability to perform
the Project, or its obligations under this Agreement, fairly, independently;
“Organisation” means Ochre Health (QLD SC) Pty Limited;

“Funding Agreement” means the agreement dated [Insert date] between
Ochre Health (QLD SC) Pty Limited ABN 99 158 015 804 and the
Commeonwealth; and

unless the contrary intention appears, all the capitalised terms‘used in this

Deed have their respective meanings as they are defined in-the Funding
Agreement,

1 Insert the name,
address and
acctpalion of
person making
the declaralion

2 Set out matter
declared to in
numbered
paragraphs

3 Signature of
person making
the declaration

4 Place
5 Day
6 Month and year

7 Signature of
person before
whom the
declaration is

Legal\306147547.1
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make the following declaration underthesStatutory-Declarations Act 1959 as required
by the Funding Agreement;

2

I am [Specify details of the declarer's role in the Project.]

I am requiréd to notify the Cemmonwealth of an conflict that relates to, or arises out
of my invalvement in the-Project.

1 declare that'I heve the following actual or perceived Conflict(s):
o/ |Specify the details of your Conflicts]
Iwilknotify Ochre Health (QLD SC) Pty Limited of any material changes in the facts
set out in 3 above and take action to avoid the Conflic(s) in 3 above as directed by
Ochre Health (QLD SC) Pty Limited or the Commonwealth.
I understand that a person who intentionally makes a false statement in a statutory

declaration is guilty of an offence under section 11 of the Statutory Declarations Act
1959, and I believe that the statements in this declaration arc true in every particular.

3

Full name of person making declaration:

Declared at on’® of ®

Before me,
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macde (see over)

8 Full name, 8
qualification and
address of person
before whom the
declaration is
made (in printed
letters)

Note 7 A person who intentionally makes a false statement in a statutory declaration is guilty of an offence, the
punishment for which is imprisonment for a term of 4 years — see section 11 of the Statutory Declarations Act 1959.

Nofe 2 Chapter 2 of the Criminal Code applies to all offences against the Stafutory Declarafions Act 1959 — see
section BA of the Sfatidory Declarations Act 1959.

A statutory declaration under the Sfatutory Declarations Act 1959 may be made before—

(1) a person who Is currently licensed or registered under a law to practise in one of the following
occupations:
Chiropractor Dentist Legal practitioner
Medical practitioner Nurse Optometrist
Patent attorney Pharmacist Physiotherapist
Psychologist Trade marks attorngy, Velerinary surgeon
(2} a person who is envolled on the roll of the Supreme Court®f,a’State or Territory, or the High Court
of Australia, as a legal practitioner (however described); or
(3} a person who is in the following list:
. Agent of the Australian Postal Corporation who is.n’charge of an office supplying
postal services to the public
. Australian Consular Officer orAustralian Diplomatic Officer (within the meaning of the
Constlar Fees Act 1955)
. Bailiff
. Bank ofiicer with 5 or mare ‘eentinugus years of service
. Building society-officer with 5or more years of continuous service
. Chief exgeutive officer of-a Commonwealth court
. Clerk of a'court
. Commissianer for Affidavils
. Commissioner for Declarations
. Creditunien officer with & or more years of continuous service
. Employee’of the Australian Trade Commission who is:
(@) in a country or place outside Australia; and
{b) authorised under paragraph 3 {d) of the Consular Fees Act 1955; and
{c) exercigsing his or her function in that place
. Employee of the Commonwealth who is:
{a) in & country or place outside Australia; and
b authorised under paragraph 3 {(c) of the Consular Fees Acl 1955; and
(o) exercising his or her function in that place
. Fellow of the National Tax Accountants’ Association
. Finance company officer with 5 or more years of continuous service
. Holder of a statutery office not specified in another item in this list
. Judge of a court
. Justice of the Peace
. Magistrate
. Marriage celebrant registered under Subdivision C of Division 1 of Part IV of the
Marriage Act 1961
. Master of a court
Legal\306147547.1
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. Member of Chartered Secrelaries Australia

. Member of Engineers Australia, other than at the grade of student
. Member of the Assoclation of Taxation and Management Accountants
. Member of the Australasian Institute of Mining and Metallurgy
. Member of the Australian Defence Force who is:
(a) an officer; or
(b) a non-commissioned officer within the meaning of the Defence Force
Discipline Act 1982 with 5 or more years of continuous service; or
(c) a warrant officer within the meaning of that Act
. Member of the Institule of Chartered Accountants In Australia, the Austraiian Society of
Certified Practising Accountants or the National Institule of Accountants
. Member of;
(a) the Parliament of the Commonwealth; or
(3] the Parliament of a State; or
(©) a Territory legislature; or
(d) a local government authority of a State or Territory
. Minister of religion registered under Subdivision A of Divigion A of Part IV of the
Marriage Act 1961
. Notary public
. Permanent employee of the Australian Postal-Gorporation with 5 or more years of
continuous service who is employed in an office sUpplying postal services ta the public
. Permanent employee of:
{a) the Commonwealth or a Commaenwealth authority; or
{b) a State or Territory or-a-State orTerrfitory authority; ar
(c} a local government authority;
Fvi:h 5 or more years of continudus service who is not specified in another item in this
is
. Person before whem a statutory declaration may be made under the law of the State or
Terrilory in which the declaration is made
. Police officer
. Registrar, or Deputy Registrar, of a court
. Senior ExecutiveSentice employee of:
{a) the Commonwealth or a Commonwealth authority; or
(b} a State or Territery or a State or Territory authority
. Sheriff
. Shexriff's officer
. Teacher employed on a fulHime basis at a school or tertiary education institution
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Attachment 2 - Payment Certificate Template

1 Insert the name,
address and
occupation of
person making the
declarafion

2 Set out matter
declared to in
numbered
paragraphs

3 Signature of
person making the
declaration

4 Place
5 Day

& Month and year

7 Signature of
person before
whom the
declaration is
made (see over)

8 Fuli name,
qualification and
address of person
bafore whom the
declaration is
made (in printed
letters)
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Commonwealth of Australia
STATUTORY DECLARATION
Statutory Declarations Act 1959

Il

make the following declaration under the Statutory Declarations Act 1959 as required by the
Funding Agreement dated [Insert date] between Ochre Health (QLD 8C) Pty Limited
ABN 99 158 015 804 and the Commonwealth (Funding Agreement):

2

All wotk Ochre Health (QLD SC) Pty Limited has paid for using the funds payable by the
Commonwealth under the Funding Agreement and any interest earned on those funds (Funds)
was properly required for the “Project” as it is defined in the Funding Agreement; and

The amounts of each payment Ochre Health (QLD SC) Pty Limited has made using the Funds
represent the reasonable price for the value of the worleceiried out or to be carried out in light
of the price for similar work undertaken in the relevant industry marketplace,

No “Conflicts” (as defined in the Funding Agreement) atose in Ochre Health (QLD SC) Pty
Limited making payments for work using the Funds-that,Ochre Health (QLD SC) Pty Limited
did nof, or has not, declared to the Commohw¢alth; and

No “Conflicts” (as defined in the Funding Agreement) atose in Ochre Health (QLD SC) Pty
Limited entering into any Subcontractsy(as they are defined in the Funding Agreement).

All Funds that Ochre Health Pty (QLD: SC) Pty Limited has spent have been used for the
purpose for which they were-provided.

To the best of mydnforination; knowledge and belief, Gchre Health (QLD SC) Pty Limited has
complied with all material fetms and conditions of the Funding Agreement.

T understand that a-person who intentionally makes a false statement in a statutory declaration is

guiliy-ofan offence tnder section 11 of the Stafutory Declarations Act 1959, and 1 believe that
the staterents in'this declaration are true in every patticular.

3

Full name of person making declaration:

Declared at * on’ of ®

Before me,

7
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Nofe 1 A person who intentionally makes a false statement in a statutory declaration is guilty of an offence, the punishment for
which is imprisonment for a term of 4 years — see section 11 of the Statufory Declarations Act 1959,

Note 2 Chapter 2 of the Criminal Code applies to all offences against the Statutory Declarations Act 1959 — see section 5A of tha
Statutory Daclarations Act 1958,

A statutory declaration under the Stafutory Declarations Act 1959 may be made before—

{n a person who is currently licensed or registered under a law to practise in one of the following cccupations:
Chiropractor Dentist Legal practitioner
Medical practitioner Nurse: Optometrist
Patent attorney Pharmacist Physiotherapist
Psychologist Trade marks altorney Veterinary surgeon
(2) a person who is enrolled on the roll of the Supreme Court of a State or Territory, or the High Court of Australia,
as a legal practitioner (however described); or
(3 a person who is in the following list:
. Agent of the Australian Postal Corporation who is in charge of an office supplying postal services
to the public
. Australian Consular Officer or Australian Diplomatic Officer (within'themeaning of the Consular
Fees Act 1955)
. Bailiff
. Bank officer with 5 or more continuous years of service
. Building society officer with 5 or more years of cantinuous service
. Chief executive officer of a Commonwealth court
. Clerk of a court
. Commissioner for Affidavits
. Commissioner for Declarations
. Credit union officer with 5 orimore years of continuous service
- Employee of the Australian-Trade Gommission who is:
(a) in a country. or.place outside Australia; and
{b) autherisgd.underparagraph 3 (d) of the Consular Fees Act 1955; and
(9] exercising hisor herfunction in that place
. Employee of.the Commonwealth who is:
(a) ina gountry.or place outside Australia; and
(b) autharised'under paragraph 3 (c) of the Consular Fees Act 1955, and
{c) exercising his or her function in that place
- Fellow of thelNational Tax Accountants’ Association
. Finance company officer with 5 or more years of continuous service
. Halder of a statutory office not specified in another item in this list
. Judge of a court
. Justice of the Peace
. Magistrate
. I}Iﬂgag:iage celebrant registered under Subdivision C of Division 1 of Part IV of the Marriage Act
. Master of a court
. Member of Chartered Secretaries Australia
. Member of Engineers Australia, other than at the grade of student
. Member of the Association of Taxation and Management Accountants
. Member of the Australasian Institute of Mining and Metallurgy
. Member of the Australian Defence Force who is:
(a} an officer; or
(b) anon-commissioned officer within the meaning of the Defence Force Discipline Act 1982

with 5 or more years of continuous service; or
(@ a warrant officer within the meaning of that Act

Legal\306147547.1
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Member of the Institute of Chartered Accountants in Australia, the Australian Scciety of Certified
Practising Accountants or the National Institute of Accountants

Member of:

(2 the Parliament of the Commonwealth; or

b} the Parliament of a State; or

{c) a Territory legislature; or

{d) a local government authority of a State or Territory

Minister of religion registered under Subdivision A of Division 1 of Part IV of the Marriage Act 1961
Notary public

Permanent employee of the Australian Postal Corporation with 5 or more years of continuous
service who Is employed in an office supplying postal services to the public

Permanent employee of:

(a) the Commonwealth or a Commenwealth authority; or
(b a State or Territory or a Stale or Territory authority; or
{c} a local government authority;

wilh 5 or more years of continuous service who is not specified in@nother item in this list

Ferson before whom a statutory declaration may be made under the law of the State or Territory in
which the declaration is made

Police officer
Registrar, or Deputy Registrar, of a court
Senior Executive Service employee of:

(@) the Commonwealth or a Commenwealth authority;.or
(b) a Stale or Territory or a State’br Teritory authOrity
Sheriff

Sheyiff's officer
Teacher employed on a full-time basis at a'school or tertiary education institution
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Australian Government

Department of Health and Ageing

Sunshine Coast GPSC Funding Agreement
Deed of Variation No 1 (DoV 1)

Commonwealth of Australia as represented by the Department of Health
and Ageing

Commonwealth

Ochre Health (QLD SC) Pty Limited

Organisation
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Sunshine Coast GPSC Funding Agreement - Deed of Variation No 1

dated 2012
Parties Commonwealth of Australia as represented by the Department of Health
and Ageing ABN 83 605 426 752 (the Commonwealth)
Ochre Health (QLD SC) Pty Limited ABN 99 158 015 804
(the Organisation)
Background
A. The Commonwealth and the Organisation entered into the Funding Agreement to establish the
Sunshine Coast GP Super Clinic.
The Parties wish to vary the Funding Agreement as provided for in this Deed,
C. In particular, the Parties wish to vary the Funding Agrecment to:
(a) Amend the commencement of works from 31 Octoter 2012 to 28 February 2013;
(b) s47E, s47G
(c) Update the contact details for the Commonws=alth and Organisation;
d) Amend the public liability insuratce sequirements for the architect from $20 million
to $10 million in accordance with the Commonwealth’s current requirements;
® Amend the Sippy Downs Hub Deliverables and Milestones Schedule (Annexure A)
in accordancewith the Commonwealth approved project commencement report and
subsequent icgotiations (o address project delays, amendments to deliverable
requirerrents. the addition of a new milestone and reallocation of capital works
fundiing; and
Q) Amend the Maleny Hub Deliverables and Milestones Schedule (Annexure A) in
accerdance with the Commonwealth approved project commencement report and
subsequent negotiations to address project delays, amendments to deliverable
requirements, removal of milestones, the addition of a new milestone and
reallocation of capital works funding.
D. - Clause 22.5(a) of the Funding Agreement states that no variation is binding unless it is agreed

in writing between the Parties.

Operative provisions

1.
1.1

FOI 2530

Definitions and interpretation
Definitions

In this deed:

Deed means this deed of variation number 1.

Effective Date means the date this Deed is signed by the last party to sign this Deed.
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Funding Agreement means the agreement dated 25 May 2012 between the Commonwealth
and the Organisation,

Organisation means Ochre Health (QLD SC) Pty Limited (ABN 99 158 015 804).
Program has the meaning given in the Funding Agreement,

Project has the meaning given in the Funding Agreement.

Party has the meaning given in the Funding Agreement.

Other defined terms used in this Deed have the meaning given to them (if any} in the Funding
Agreement.

1.2 Interpretation
Clause 1.3 of the Funding Agreement applies in the interpretatian of this Deed.
1.3 General
(a) If any amendment made by this Deed would be fivvalid apart from this clause, the
amendment is not made.
() Clause 22 of the Funding Agreement appiies to this Deed.
1.4 Commencement
(a) This Deed takes effecton and fronsthe Effective Date,
2. Variation
The parties agree to vaty the Funding Agreement, with effect on and from the Effective Date,
as set out in this clavse 2.
2.1 Schedule i Parliculars, 5 - Commencement of the Works
Delete 5 — Camimencement of Works entirely and replace it with a new 5 — Commencement of
Works which reads as follows:
The Organisation must Commence the Works on or before 28 February 2013,
2.2 Schedule 1 Particulars, 7.2 — Capital Works Funds
Delete 7.2 — Capital Works Funds entirely and replace it with a new 7.2 — Capital Works
Funds which reads as follows:
The Commonwealth will pay $15,835,600 (inclusive of GST) to the Organisation in the form
of Capital Works Funds to support the construction of the Works:
a. which Capital Works Funds will be payable in the instalments specified in the
Deliverables and Milestones Schedule;
b. The Commonwealth will pay the Capital Works Funds in accordance with Clause 6.1.
2
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2.4

2.5

FOI 2530

s47E, s47G

Schedule 1 Particulars, 8 — Project Contact

Delete 8 — Project Contact entirely and replace it with a new 8 — Project Contact which reads
as follows:

a.

The Commonwealth's Project Contact will be the person occupying the position of:
Director

Program Suppori and Communications Section

GP Super Clinics Branch

Department of Health

GPO Box 9848

Canberra ACT 2601

This position is currently occripied by Mr Craig Rayner.
Ph: (02) 6289 9034

Fax: (02) 6289 1777

Email: craig.rayner @health.gev.an

The Organisation’s Project Contact will be the person occupying the position of:
Chief Executive Officer

Ochre Health {QLD 8C) Pty Ltd

Suite By Levet S

140 Willlam Street

East Sydney NSW 2010

This position is currently occupied by Mr John Burns.
Ph: (02) 9264 4300, Mobile: 0428 313 732

Fax: (02) 9261 0171

Email: john@ochrehealth.com.au,

Schedule 1 Particulars, 11.1 — The construction of the works

Delete 11.1 —~ The construction of the works (b) entirely and replace it with a new 11.1 -
The construction of the works (b) which reads as follows:

b.

The Organisation must ensure that each professional service provider identified in the
table below, holds a professional indemnity policy in the amount specified in respect
of that professional service provider in the table below, to cover its liability for breach
of professional duty (if applicable) arising out of any negligence, whether in relation to
errors in design, documentation, supervision or other professional duties. Such cover
must extend to liability for personal injury, illness or death of anyone in connection
with the provision of professional services or as a result of breach of professional duty
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s47E

and must be maintained for a period of at least 7 years following the achievement of

Practical Completion of the Works:

Architect -$10 lT;il.lll-on
Builder $10 million
Fire Services $2 million
Electrical $35 million
Hydraulic $5 million
Civil $5 million
Mechanical $5 million
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Executed as a deed.
Commonwealth

Executed by Commonwealth of Australia as
represented by the Department of Health
and Ageing ABN 83 605 426 759 by and in the
presence of:

Signature of Witness ™Y

Vanessa  Me

Name of Witness in full

Date: 1O “IPwaOARy I

Organisation

Executed by Ochre Health (QLD SC) !
Pty Limited ABN 99 158 015 804 in
accordance with section 127 of the
Corporations Act 2001 (Cth):

/Lt

S[}/ature of Dirf&ctor

mmw t  Mev iRAm

Full name of Director

Date: ’l ) \/ v ‘/3

FOI 2530 Page 22 of 22

Goups/

Signaturd of Authorised Person

Ceaar PRI 0 Rouner

Name of %ﬂ%rised Person ind full

Date: 0 TGMUO-T 3 020’3

Signatu&-a@tarymirector

R&S’S L Ao P f_,d'?—drf

Full name of company Secretary/Director

Date: Z.WI\L((L
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Australian Government

Department of Health and Ageing

Sunshlne Coast GPSC Fundlng Agreement

Deed of Variation No 2 (DoV 2)

Commonwealth of Australla as represented by the Uepartment of Health
and Ageing -

Commonwealth

Ochre Health (QLD SC) Pty Limited

.Organisation
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Sunshine Coast GPSC Fundlng Agreement - Deed of Variation No 2 .
dated 2 MA g 2013

- Parties Commonwealth of Australia as represented by the Department of Health
o and Ageing ABN 83 605 426 759 (the Commonwealth)

Ochre Health (QL.D SC) Pty Limited ABN 99 158 015 804
(the Organisation) '

Background

A The Commonwealth and the Organisation entered into the Fundmg Agi eement to establish the
Sunshine Coast GP Super Clinic.

B.- °  TheParties WlSh to vary the F_undmg ‘Agreefinent as provided for_ in _this Deed.

c. In barticuiar, the Parties wish to vary the Funding 'Agreemént S
(a) Afnend the corrinlencement of works from 28 February 20l3lto 27 March 2013; |
(b)‘ o | Amend the Maleny Hilb Deliverables{an.d Milestones Schedule (Annexuré A)to .

address the delay in the commencemeint of-works milestone;

- (©) - Amend the Sippy Downs Hub Diclivesables and Milestones Schedule (Annexure A)
to address project delays, the addition’ of @ new milestone and reallocation of
~ milestone payments. ' :

D. Clause 22. 5(a) of the Funding 4.greemént siates that no variation is binding unless it is agreed
in writing between the Partiez, «

Operatlve provisions -

1. Definitions and 1t°rpretation
1.1 - Definitions
In this deech.
- Deed means this deed of variation number 2.
" Effective Date means the date this Deed is signed by the last pa'rty to sigh this Deed.

Funding Agreement means- the agr eemenl dated 25 May 2012 between the Commonwealth
and the Organisation.

Organlsatlon means Ochre Health (QLD SC) Pty Lmnted (ABN 99 158 015 804)
A Program has the meaning given in the Funding Agreement.
Pl oject has the meaning glven in the Fundmg Agreement. |
- Par ty has the meaning given in the F undmg Agr eement

. Othel defined terms used in this Deed have the meaning given to them (if any) in the Fund
Agieement
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1.2

Interpretatlon

Clause 1.3 of the Fundmg Agl eement applles in the interpretation of this Deed.

1.3 General
_— (a) : W any-am Pndmenf madeby_thls Dccd_would be mvahdapart.ﬁ om.-this_clause, the
' amendment is not made,
:b (b)y - Clause 22 of the Funding Agreement applies to this Deed.
1.4 Commencement |
o (a) 1 This Deed takes effect on and from the hffectlve Date.
2. Variation:
| ‘ The pax ties agx eeto var y the Funding Ag1 eement w1th effect on atid from the Effecuve Date,
as set out in thls clause 2 .
- 241 , Schedule 1 Particulars, 5 - Commencemo‘nt o*’ *'he.Works |
| Delete 5~ Commencement of Wm ks entuelv and lE placeit with a new 5 — Commencement of
W01 ks which reads as follows:
7 The Or gamsatlon must Commence tl & Warks on-as before 27 IMar'eh 2013.
29  S4TE ' |
s47E
2
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- Executed aé a deed.
Commonwealth

Executed by Commonwealth of Australia as
represented by the Department of Health

and Ageing ABN 83 605 426 759 by and in the
presence of*

% B r-ffu\ %

* Signature of Witness

Q &> »\ \.(;_ e, b”“@\,\ e
Name of Witness in full

Dater  — 7\ ~y DOV

Organisation

Executed by Ochre Heaith (QLD SC)
Pty Limited ABN 99 158 015 804 in .
accordance with section 127 of the
Corpomtzons Act 2001 (Cth):

| Wﬁtme of Du{;oto
A aons ol paEeDlAm

Full name of D1rect01

;Date:(LQ.‘ L{*‘ \ %

- FOI 2530 v Page 21 of 22

Signatufé of Authorisdd Person

Kiesty EACHNE Y

Name of Auithorised Person in full

- Date; -~ ) Ay

AR

S1onatul of company\ig eﬁal 'y/Director

Q@ <5;<_‘>

F’ L,Jc&

Full name of company Secr eteu y/Director

Date: MG ( L(, (Y =,
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' »Australian Government

Department of Health

Sunshine Coast GPSC Fundrng Agreement
Deed of Variation No 3 (DoV 3)

Commonwealth of Australia as represented 2y the Department of Health
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Sunshine Coast GPSC Funding Agreement - Deed of Variation No 3
dated | 2013 '

Parties ' Commonwealth of Australia as represented by the Department of Health
- ABN 83 605 426 759 (the Commonwealth)

Ochre Health 4(QLD SC) Pty Limited ABN 99 158 015 804
(the Organisation)

Background
A. | The Commonwealth and the Organisation entered into the Funding Agreement dated 25 May
' 2012 to establish the Sunshine Coast GP Super Clinic.
B. The Parties wish to vary ;che Funding Agreement as provided for in this Deed.
C. In particular, the Parties wish to vary the Funding Agreemént fo: |
(a) amend the Sippy Downs Hub Deliverables and Milesiones Schedule (Annexure A) to

address the reallocation of milestone “\ayrr*Pnfo from the ‘Start up and Operational
Arrangements’ and ‘Recurrent furds® milestoncs;

(b) amend the Maleny Hub Deliverables and Milestones Schedule (Annexure A) to
include the addition of the inilestone ‘Recurrent funds” and associated mllec;tone
payment;

() amend the Eumundi spoke Deliverables and Milestone Schedule (Annexure A) to
address the addition of nevs milestones and milestone payments;

(d) update clanse 2.1(c) < The Property to update the address details for the Bumundi
spokesite; :

(e) update clause 4.1 — Designated Use Period for the Eumundi spoke site;

(f) update clause 6.1 (a) — Date for Practical Completion to include the practical |

: completion date for the Eumundi spoke site; and
(2) 's47E, s47G
D. Under clause 22.5(a) of the Funding Agreement no variation to the Funding Agreement is

- binding unless it is agreed in writing between the Parties.
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Operative provisions

1.
1.2

1.3

1.4

1.5

Organisation means Ochre Health (QLD SC) Pty Limited (ABN 99 158 015 804).

'Definitions and interpretation

Definitions

In this deed:

Deed means this deed of variation number 3.
Effective Date means the date this Deed is signed by the last party to sign this Deed.

Funding Agreement means the agreement dated 25 May 2012 between the Commonwealth
and the Organisation and varied from time to time .

_Other defined terms used in this Deed have the meaning given 10 them in the Funding ‘
Agreement ‘ , - ‘

Inte rpretation
Clause 1.3 of the Funding Agreement applies to. the interpraiation of this Deed.
General

() If any amendment made by-this Diced would be invalid apart from this clause, the
amendment is not made.

(b) ‘ Clause 22 of the Funding Agreement applies to this Deed.
Commencement:

(@)  This Desd tekes effect on and from the Effective Date.

2.1

2.2 -

FOI 2530

~ as set out in this clause 2.

- ——— e — . —

Variation

The partles agree to vary the Funding Agreement, with effect on n and from the Effective Date,

"Annexure A of Schedule 1 (Sippy Downs Hub Site Dellverables and
Milestones Schedule)

Delete Annexure A of Schedule 1 (Sippy Downs Hub Site Deliverables and Milestones
Schedule) entirely and replace it with a new Annexure A of Schedule 1 (Sippy Downs Hub
Site Deliverables and Milestones Schedule).

Annexure A of Schedule 1 (Maleny Hub Site Dellverables and Milestones
Schedule)

Delete Annexure A of Schedule 1 (Maleny Hub Site Deliverables and Milestones Schedule)

entirely and replace it with a new Annexure A of Schedule 1 (Maleny Hub Site Deliverables
and Milestones Schedule). '
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2.4

2.5

2.6

2.7
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Annexure A of Schedule 1 (Eumundi Spoke Site Deliverables and
Milestones Schedule) '

Delete Annexure A of Schedule 1 (Eumundi Spoke Site Deliverables and Milestones
Schedule) entirely and replace it with a new Annexure A of Schedule 1 (Eumundi Spoke Site
Deliverables and Milestones Schedule).

Schedule 1 Particulars, 2.1(c) — The Property

Delete item 2.1(c) The Property - Eumundi Spoke Site and replace it with a new 2.1(c) The
Property - Eumundi Spoke Site which reads as follows;

(c) The Eumundi Spoke Site: the primary care medical facility located at
~ 0/2-6 Etheridge Street, Eumundi in the State of Queensland.

Schedule 1 Particulars, 4.1 - Designated Use Period

Delete item 4. 1 — Designated Use Period entirely and replace it witha new 4.1 — De51gnated
Use Perlod which reads as follows:

The Designated Use Period for Property A, B and D is the period commencing on
the Date for Commencement of Operations and expiring 20 years after the Date for
Commencement of Operations.

The Designed Used Period for Property D (the Eumundi spolce) is the period
commencing on the Date of Commencement of Operations and expiring 10 years
after the Date for Commeiicemeni of Operations.

Schedule 1 Particulars, 6.1(a} — Daie for Practical Completion

Delete 6.1(a) — Date for Practical Completion entirely and replace it with a new 6.1(a) — Date
for Practical Completion which reads as follows:

(a) The duie by which Fractical Completion of the Works at the Sippy_Don Hub site
and the Liumundi Spoke site must be achieved is 28 February 2014.

s47E

3
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Schedule 1 Particulars, 7.3(a) - Recurrent Funds

Delete 7.3(a) - Recurrent Funds entirely and replace it with a new 7.3(a) — Recurrent Funds .
which reads as follows: '

(b) The Commonwealth will pay up to a total bf $818,400 (inclusive of GST) to the

Organisation in the form of Recurrent Funds to cover additional personnel costs
(incurred within four years of the date of this Agreement) associated with the
implementation of integrated, multidisciplinary, team based approaches to the
delivery. of health care services from the GP Super Clinic and as detailed in the
National Program Guide. - '
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Annexure A
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Executed as a deed.

Commonwealth

Executed by Commonwealth of Australia as
represented by the Department of Health
ABN 83 605 426 759 by and in the presence of:

Sefein e

Signature of Witness

SoPia (Greic

Name of Witness in full

.Date: | 22/’ \t \-\ 5

Organisation

Executed by Ochre Health (QLD SC)
Pty Limited ABN 99 158 015 804.in
accordance with section 127 of the
Corporations Act 2001 (Cth):

/L)&

Kignature of Authorised Pers?(

[ccuse Kiley

ture of Dirdctor

I/M M6 6 /vxﬂn o

Name of Authorised Person in full

Date: :2» / [ / / zZ0O (3

Full name of Director

Date: 1/%) l L1 \
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