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Statement of Work

C.A.1  Key Events and Dates

LEX11850

This Contract commences on the Contract Start Date or the date this Contract is executed, whichever is the

latter, and continues for the Contract Term unless it is terminated earlier.

Event Details
Contract Start Date: Monday, 14 October 2024
Contract Term: This Contract will terminate on Friday, 31 March 2025.

Contract Extension Option:

The Contract Term can be extended on mutual agreement of

both parties.

s 22(1)(a)(ii)
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C.A.2 The Requirement

DFAT seeks to sponsor Southern Pictures’ ‘Lara Lee’s Spice Adventure’ tv production series.

The production is a new travel series that aims to engage a wide mainstream Australian and international
audience in the rich and diverse cultures of Indonesia. The series will take viewers into the diversity,
beauty, and heritage of the Nusa Tenggara islands, with Lara embarking on an adventure from Bali to
Lombok, Flores, Sumba, and West Timor. The series will be broadcast on SBS’ main channel, SBS Food,
and On Demand streaming across 2025, with a minimum 12-month period of airing. The series aims to
generate understanding and meaningful engagement between Australia and Indonesia through premium
entertaining storytelling. There a development plans for subsequent seasons with Lara Lee in other South
East Asian countries.

The series is expected to film in Indonesia from September to October 2024, with the season going to air in
the second half of 2025. Lara Lee will travel to Indonesia in 2025 for promotional activities of the series,
with Indonesia Posts in early discussions for potential future collaborations for their public diplomacy
activities.

The expected total cost to the Centre for supporting this initiative is up to $40,000.00 (GST inclusive). A
detailed proposal is attached.

This to promote the Moore Report and the ASEAN-Australia Centre’s focus on fostering greater cultural
literacy and appreciation among Australian audiences, enhancing people-to-people connections and mutual
understanding.

Background

Lara Lee is an internationally celebrated chef and food writer of Timorese-Indonesian-Australian heritage.
She has cooked for pop culture celebrities, including the British royal family, Drew Barrymore, and Carson
Daly, among others. Lara is the award-winning author of bestselling modern Indonesian cookbooks, such
as "A Splash of Soy" (2023) and "Coconut & Sambal" (2020), which was selected as a best cookbook of
2020 by the New York Times, the Guardian, Eater, National Geographic, and others. Her work is regularly
featured in prominent publications like Harper's Bazaar, Today.com, the New York Times, the independent
UK, Food & Wine, and the Guardian. Lara has also made numerous television appearances on shows like
the Drew Barrymore show, BBC 1, Sunrise, Channel 7, Channel 10, Sky TV, and SBS1.

The ASEAN-Australia Centre was announced by the Prime Minister of Australia at the ASEAN-Australia
Special Summit in March 2024 and has been operational since 1 July 2024. The Centre aims to deepen
engagement between Australia and Southeast Asia. It supports the ASEAN-Australia Comprehensive
Strategic Partnership and implements recommendations from the Invested: Australia’s Southeast Asia
Strategy to 2040 (Moore Report). The Centre delivers programs and activities across four strategic pillars:
Southeast Asia literacy, economic linkages, education, and cultural connections.

The Moore Report and Lara Lee's Spice Adventure project share several key alignments:
- fostering greater Southeast Asian cultural literacy among Australian audiences
- enhancing people-to-people connections and mutual understanding
- supporting Australian creative industries and promoting cultural exports, and
- underscoring the significant role of the Southeast Asian diaspora in fostering cultural and economic
ties
Sponsorship Rights and Benefits

The rights and benefits to be provided by the Commonwealth to the Sponsor in return for the Sponsorship
Value of $40,000 (GST Inclusive) are:

» Public Diplomacy Messaging: The series will integrate the ASEAN-Australia Centre's public
diplomacy messaging aimed at promoting understanding and connection between Australia and
Indonesia in a positive and accessible manner into production.

o Stakeholder Acknowledgement: The ASEAN-Australia Centre will be acknowledged as a
stakeholder in the series credits and across all relevant publicity, including the series broadcast
press releases and promotional materials.

¢ Social Media Content: The ASEAN-Australia Centre will receive at least one filming segment (up to
2 minutes) per episode for use across its social media, along with a minimum of six high-resolution
stills of Lara in location.
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o Additional posts and sharing of ASEAN-Australia Centre content, can be shared at by Lara
Lee’s discretion.

e Publicity Event: A publicity event with Lara Lee will be facilitated around the series launch in
Australia, enhancing the ASEAN-Australia Centre's visibility.

o Timing, location and associated costs of this event to be discussed in due course.

¢ Design and Graphic Assets: Southern Pictures will provide design and graphic assets from the
series for the ASEAN-Australia Centre's use.

e Post Visit and Ambassador Interactions: Ahead of Lara’s 2025 series promotional visit to Indonesia,
she agrees to engage with the Australian Embassy Jakarta’s Public Affairs section on potential
activities to promote Australia-Indonesia food and cultural links.

o Details to be agreed in due course.

¢ Engagement Opportunities: The series will showcase some Australian-Indonesian enterprises and
facilitate connections with Australian-educated Indonesians, promoting cultural and educational ties.

o Suggested content and recommendations to be discussed in due course.
Sponsorship Value -
Amount (cash): The Sponsor will provide Sponsorship in the form of AU$40,000.00 (GST Inclusive).
Payment

Payment of the Sponsorship Value (Amount) specified above will be made by the Sponsor on or before 2
December 2024 against a correctly rendered invoice issued by the Commonwealth as represented by the
Department of Foreign Affairs and Trade.

Sponsor logos

The ASEAN-Australia Centre’s logos are currently being finalised and will be provided to Southern Pictures
in due course.

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

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

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

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

C.A.2(b) Standards

The Supplier must ensure that any goods and services provided under this Contract comply with all
applicable Australian standards and any Australian and international standards specified in this Statement
of Work. The Supplier must ensure that it obtains copies of all relevant certifications and maintains records
evidencing its compliance with those standards. If requested by the Customer, the Supplier must enable
the Customer, or an independent assessor, to conduct periodic audits to confirm compliance with those
standards. :

Web Content Accessibility

As applicable, the Supplier must ensure that any website, associated material and/or online publications
(where applicable) complies with the Web Content Accessibility Guidelines available at:
https://www.w3.org/WAl/intro/wcag.
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C.A.2(c) Security Requirements
None Specified

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

Prior to commencement of this Contract, the Customer’s Contract Manager and the Supplier's Contract
Manager will identify any potential work health and safety (WHS) issues anticipated to arise during the term
of this contract and assign management of each issue identified to the party best able to manage it. For all
issues assigned to the Supplier, the Supplier will provide the Customer with a WHS plan for approval and
no work will commence until the plan is approved unless agreed in writing by the Customer.

Throughout the Contract Term, the Customer and the Supplier will proactively identify and cooperate to
manage any WHS issues that arise.

C.A.2(e) Delivery and Acceptance

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

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

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

Milestone Description Contact for Delivery Delivery Location/Email Due Date

Completion of filming of | s 47F(1) s47F(1) 4/4/25
the production and
submission of an invoice.

Delivery and Acceptance — Additional Instructions

Payment of the Sponsorship Value (Amount) specified above will be made by the Sponsor on or before 2
December 2024 against a correctly rendered invoice issued by the Commonwealth as represented by the
Department of Foreign Affairs and Trade.

C.A.2(f) Meetings
The Supplier is required to attend meetings as follows:

Meeting Position Required Frequency Mode Location
Type

Progress Management Monthly Teleconference n/a
Update

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

C.A.2(h) Customer Material
The Customer will not provide any material.
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C.A.2(i) Conflicts of Interest

The Supplier has declared that it has no Conflicts of Interest relevant to the performance of its obligations
under this Contract.

C.A.2(j)) Public Interest Disclosure

For information about how to make a Public Interest Disclosure, please refer to the information provided on
the Customer’s website: https://www.dfat.gov.au/about-us/corporate/public-interest-disclosures.

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

Name/Position: Authorised Officer, Public Interest
Disclosures, Employee Conduct and Ethics
Section

Email Address: PID@dfat.gov.au

Telephone:

C.A.2(k) Complaints Handling

For information about how to make a complaint, please refer to the information provided on the Customer’s
website: https://www.dfat.gov.au/about-us/publications/complaints-handling-procedures-procurement.

Any complaints relating to this procurement should be referred to:

Name/Position: Contact Officer

Email Address: corporate.procurement@dfat.gov.au

If your issue is not resolved refer https://www finance.gov.au/business/procurement/complaints-handiing-
charter-complaints for more information relating to complaints.
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Contract Price

LEX11850

The maximum Contract Price inclusive of GST and all taxes and charges will not exceed $40,000.00 as set

out below.

Fixed Price (including all expenses)

specified above will be made by the Sponsor
on or before 19 November against a correctly
rendered invoice issued by the Commonwealth
as represented by the Department of Foreign
Affairs and Trade.

Due Date Milestone Description Total Price GST Total Price
GST Compone GST
Exclusive nt Inclusive
19/11/2024 | Payment of the Sponsorship Value (Amount) $36,363.64 | $3,636.36 | $40,000.00

Total Fixed Price for Services $40,000.00 GST Inclusive

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

deliverables.

s 22(1)(a)(ii)
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C.A4 Contract Managers and Addresses for Notices

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

C.A.4(a) Customer’s Contract Manager:

The person occupying the position of:  A/g Assistant Director, ASEAN-Australia Centre

Currently: s 22(1)(a)(ii)
Telephone:
Mobile:
Email Address:
Postal Address: RG Casey Building
10 John McEwen Cres

Barton Barton 2600

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

Addressee Name/Position Title:
Telephone:

Peppol ID:

Email Address:

Postal Address:

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

C.A.4(c) Supplier’s Contract Manager:

Name: Laurie Critchley
Position Title: CEO
Telephone: ‘

Mobile: s47F(1)

Email Address: _ s47F(1)
Postal Address: s47F(1)

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

Name: Laurie Critchley
Position Title: CEO
Email Address: s47F(1)

Postal Address:
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- C.A.5 Specified Personnel
Not Applicable

C.A.6 Subcontractors
None Specified
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Additional Contract Terms

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

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

The Supplier grants to the Customer: |

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

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

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

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

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

Pre-Existing Intellectual Property of the Supplier
Not Applicable

C.B.2 Confidential Information of the Supplier
Not Applicable

C.B.3 Payment Terms

Where the Customer and the Supplier both have the capability to deliver and receive elnvoices through the
Peppol framework and have agreed to use elnvoicing, following receipt of a Correctly Rendered Invoice,
including acceptance of the Goods and/or Services by the Customer, the Customer will pay the amount of a
Correctly Rendered Invoice to the Supplier within five (5) calendar days after receiving it, or if this day is not
a Business Day, on the next Business Day.

In all other circumstances following receipt of a Correctly Rendered Invoice, including acceptance of the
Goods and/or Services by the Customer, the Customer will pay the amount of a Correctly Rendered Invoice
to the Supplier within twenty (20) calendar days after receiving it, or if this day is not a Business Day, on the
next Business Day.

Where the Customer fails to make a payment to the Supplier by the Business Day it is due, the Customer
will pay the unpaid amount plus interest on the unpaid amount, provided the amount of interest payable
under this clause exceeds A$100.

Interest payable under this clause will be simple interest calculated in respect of each calendar day from
the day after the amount was due and payable, up to and including the day that the Customer effects
payment, calculated using the General Interest Charge Rate as published on the Australian Taxation Office

website https://www.ato.gov.au/Rates/General-interest-charge-(GIC)-rates/.

C.B.4 Fraud

C.B41 This clause replaces clause C.C.22.F [Fraud] of the Commonwealth Contract Terms. For the
purposes of this clause, ‘Fraud’ means, in delivering the Goods and/or Services under the Contract,
dishonestly obtaining a benefit, or causing a loss, by deception or other means, and includes suspected,
alleged or attempted fraud.
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" C.B4.2 The Supplier must take all reasonable steps to prevent and detect Fraud in relation to the
performance of this Contract.

C.B43 Subject to C.B.4.4, if the Supplier becomes aware of any Fraud, it must report the matter to
the Customer in writing within five (5) business days.

C.B.44 If the Supplier is under a legal obligation not to report a Fraud to the Customer, but local
police or other law enforcement agencies provide an exception to permit reporting, the Supplier must report
a Fraud to the Customer within five (5) business days of the exception being granted.

C.B4.5 The Supplier must investigate all Fraud at the Supplier's expense and in accordance with
any reasonable directions or standards required by the Customer. After the investigation is finished, the
Supplier must promptly report full details of any Fraud to:

(a) the Customer (unless the Supplier is under a legal obligation not to report a Fraud to the
Customer); and

(b) the local police and any other appropriate law enforcement agency in the country where the
incident occurred, unless the Customer agrees otherwise in writing.

C.BA4.6 If the investigation finds Fraud by the Supplier or its officers, employees or agents, or the
Supplier has failed to take reasonable steps to prevent Fraud by a subcontractor, the Supplier must,
if directed by the Customer, promptly reimburse or compensate the Customer in full.

C.BA4.7 This clause is a material term of the Contract and survives the termination or expiry of the
Contract.

C.B.5 Prohibited dealings

C.B.5.1 The Supplier must ensure that it and its officers, employees, agents and subcontractors
involved in delivering Goods and or Services under this Contract are not:

(a) directly or indirectly engaged in preparing, planning, assisting or fostering a terrorist act;

(b) listed terrorist organisations for the purposes of the Criminal Code Act 1995 (Cth) (details of listed
terrorist organisations are available at:
https://www.nationalsecurity.gov.au/Listedterroristorganisations/Pages/default.aspx);

(c) subject to sanctions or similar measures under the Charter of the United Nations Act 1945 (Cth) or
the Autonomous Sanctions Act 2011 (Cth) (details of individuals and entities are available at:

https://dfat.gov.aulinternational-relations/security/sanctions/Pages/consolidated-list.aspx;

(d) listed on the ‘World Bank’s Listing of Ineligible Firms and Individuals’ posted
at: http://Awww.worldbank.org/en/projects-operations/procurement/debarred-firms;

(e) owned, controlled by, acting on behalf of, or at the direction of persons, or entities referred to in
clauses C.B.5.1(a) to C.B.5.1(d) above; or

()  providing direct or indirect support, resources or assets (including any grant monies) to persons or
entities referred to in clauses C.B.5.1(a) to C.B.5.1(e) above.

C.B.5.2 Where the Supplier becomes aware that there are reasonable grounds to suspect it or any of
its officers, employees, agents and subcontractors has or may have contravened any part of clause C.B.5,
the Supplier must:

(a) notify the Customer and confirm that information in writing as soon as possible, which must be no
later than within 24 hours;

(b) immediately take all reasonable action to mitigate the risks; and

(c) take any other action reasonably required by the Customer.
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C.B53 The Supplier must ensure that any subcontract entered into by the Supplier for the purposes
of fulfilling its obligations under this Contract imposes on the Subcontractor the same obligations that the
Supplier has under this clause C.B.5.

C.B54 This clause is a material term of the Contract and survives the termination or expiry of the
Contract.

C.B.6 Anti-corruption

C.B.6.1 The Supplier warrants that the Supplier, its officers, employees, agents and subcontractors
have not made or caused to be made, or received or sought to receive, any offer, gift or payment,
consideration or benefit of any kind, which would or could be construed as an illegal or corrupt practice,
either directly or indirectly to any party, as an inducement or reward in relation to the execution or
performance of the Contract.

C.B.6.2 The Supplier must not, and must ensure that its officers, employees, agents and
subcontractors, do not:

(a) make or cause to be made, or receive or seek to receive, any offer, gift or payment, consideration
or benefit of any kind, which would or could be construed as an illegal or corrupt practice, either
directly or indirectly to any party, as an inducement or reward in relation to the performance of the
Contract; and/or

(b) engage in any practice that could constitute the Australian offence of bribing a foreign public
official in relation to the performance of the Contract.

C.B.6.3 If the Supplier becomes aware of any practice, as described in C.B.6.2 (a) or (b), then it
must report the matter to the Customer within five (5) business days.
C.B.64 This clause is a material term of the Contract and survives the termination or expiry of the

Contract.

C.B.7 Child Protection

C.B.71 The Supplier must comply, and must ensure that its officers, employees, agents and
subcontractors comply with the Department of Foreign Affairs and Trade’s Child Protection Policy,
accessible at http://www.dfat.gov.au/childprotection/.

C.B.7.2 The Customer may conduct a review of the Supplier’s compliance with the Child Protection
Policy. The Customer will give reasonable notice to the Supplier and the Supplier must participate co-
operatively in any such review.

C.B.7.3 If the Customer finds that the Supplier has failed to comply with the Child Protection Policy,
the Supplier must promptly, and at the cost of the Supplier, take such actions as are required to ensure
compliance with the Child Protection Policy.

C.B.74 If an individual, the Supplier must sign and return to the Customer the Child Protection
Professional Behaviours at Attachment B to the Child Protection Policy.

C.B.7.5 This clause is a material term of the Contract and survives the termination or expiry of the
Contract. '

C.B.8 Preventing Sexual Exploitation Abuse and Harassment

C.B.8.1 The Supplier must comply, and must ensure that its officers, employees, agents and
subcontractors comply with the Department of Foreign Affairs and Trade’s Preventing Sexual Exploitation
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" Abuse and Harassment Policy, accessible at https://dfat.gov.aul/international-relations/themes/preventing-
sexual-exploitation-abuse-and-harassment/Pages/default.aspx

C.B.8.2 The Customer may conduct a review of the Supplier’s compliance with the Preventing
Sexual Exploitation, Abuse and Harassment Policy. The Customer will give reasonable notice to the
Supplier and the Supplier must participate co-operatively in any such review.

C.B.8.3 If the Customer finds that the Supplier has failed to comply with the Preventing Sexual
Exploitation, Abuse and Harassment Policy, the Supplier must promptly, and at the cost of the Supplier,
take such actions as are required to ensure compliance with the Preventing Sexual Exploitation Abuse and
Harassment Policy.

C.B.8.4 This clause is a material term of the Contract and survives the termination or expiry of the
Contract.
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L

Commonwealth Contract Terms

|

CC1
11

Background

The Customer requires the provision of certain
Goods and/or Services. The Supplier has fully
informed itself on all aspects of the Customer’s
requirements and has responded representing
that it is able to meet the Requirement.

c.Cc4
4.1

Customer's reasonable requirements to resolve or
manage Conflicts of Interest, the Customer may
terminate or reduce the scope of the Contract in
accordance with C.C.16 [Termination for Cause].

Precedence of Documents
The Contract is comprised of:

12 g::;t;rg;s nﬁe:atietm g‘%r:?::;f:;:? a) Additional Contract Terms (if any)
meaning, Thelr meanings are set out in the b) &thgocnirgzc[; is iﬁssusecdhggdfr a DoS0,
Commonwealth Contracting Suite (CCS) Glossary e et uie
and Interpretation or in the Contract. ¢) Statement of Work

CC2 Relationship of the Parties d) Commonwealth Contract Terms

2.1 Byvirtue of this Contract, neither Party is the 6} CCS Gigssaryand Intampretation, and
emplayee, agent, officer or partner of the other f) additional Contract annexes {f any),

Party nor authorised to bind or represent the other unless otherwise agreed in writing between the
Party. Parties.

2.2  Each Party must ensure that its officers, 4.2  If there is ambiguity or inconsistency betwgen
employees, agents or Subcontractors do not documents comprising the Contract, the document
represent themselves as being an officer, appearing higher in the list will have precedence to
employee, partner or agent of the other Party. the extent of the ambiguity or inconsistency.

2.3 Inall dealings related to the Contract, the Parties 4.3 The Contract may be signed and dated by the
agree to: Parties on separate, but identical, copies. All

a) communicate openly with each other and signed coples constitute ane (1) Contract.
ccoperate in achieving the contractual C.C.5 GoverningLaw
objectives 5.1 The laws of the Australian Capital Territory apply to
b) act honestly and ethically the Contract.
c) comply with reasonable commercial C.C8 Entire Agreemen
standards of fair conduct ’ Ent t -
) 6.1 The Contract represents the Parties’ entire
d) consult, cooperatg and coordinate activities agreement in relation to the subject matter, at the
;‘;:f:g;yda:;:tg r;esss anl{a mﬁ:?sgnne% \.;ctnk time this Contract was exacuted.
onsibiliti
ensuring the health al:ld safety of workers and 6.2 Anything that occurred before the making of this
workplaces, and Contract shall be disregarded (unless incorporated
] I'; I . d into the Contract in writing). However, the Supplier
e) complg wit rae lart‘l?:s‘:"abiekdri"e"ltt'ﬁ”i:" e represents that the claims made in its Response to
gé’gfd ;:;splng andgsz:tlj?irty lnez oo :atlo:aat Y, the ATM or the RFQ as relevant remain correct.
each other's premises or facilities whether 6.3  Anyagreement or understanding to vary or extend
specifically informed or as might reasonably the Contract will not be legally binding upon either
be inferred from the clrcumstances. Party unless in writing and agreed by both Parties,
6.4 If either Party does not exercise (or delays in

C.C.3 Conflicts of Interest exercising) any of its contractual rights, that failure

3.1 The Supplier warrants that, other than as or delay will not prejudice those rights.
previously declared in writing to the Customer at CC7 S i
the commencement of the Contract, no Conflicts of e urvival
Interest exist, relevant to the performance by the 7.1 All Additional Contract Terms (if any), plus clauses:
Supplier of its obligations under the Contract. c.C.14 [Lnablhfy of the Supplier]

3.2  Atanytime during the term of the Contract, the g'c'% [S”pp‘:gr P aymentsé
Customer may require the Supplier to execute a :C.20 [Trans ‘ on Out], an
Conflicts of Interest declaration in the form C.C.?l [Compl ance with Law and Policy],
specified by the Customer, sunvive termination or expiry of the Contract.

3.3  Assoon as the Supplier becomes aware that a C.C.8 Notices
Contflict of Interest has arisen, or is likely to arise 8.1 A Notice Is deemed to be delivered:
during the term of the Contract, the Supplier will: a) if delivered by hand - on delivery to the

a) immediately report it to the Customer relevant address

b) provide the Customer with a written report b) if sent by registered post - on delivery to the
setting out al! relevant information within relevant address, or
three (3) Business Days, and ¢} if transmitted by emall or ather electronic

¢) comply with any reasonable requirements means when it becomes capable of being
notified by the Customer relating to the retrieved by the addressee at the relevant
Conflict of Interest. email or other electronic address.

3.4  If the Supplier fails to notify the Customer as set 8.2  ANotice received after 5:00 pm, or on a day that is
out in this clause or does not comply with the not a working day in the place of receipt, is

Date Published: 1 July 2024 Version: 10.0 Pagelof7
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Commonwealth Contract Terms

c.Co
9.1

9.2

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

Assignment
The Supplier may not assign any rights under the
Contract without the Customer’s written consent.
To seek consent, the Suppllier must provide the
Customer with a Notice, which includes full details
of the proposed assignee and the rights the
Supplier proposes to assign.
To decline consent, the Customer must provide a
Notice to the Supplier, setting out its reasons,
within twenty (20) Business Days, or such other
time as agreed between the Parties, of receiving
the Notice seeking consent. Otherwise, the
Customer is taken to have consented.

C.C.10 Subcontracting

i0.1

10.2

103

104

108

Subcontracting any part of, or the entire Supplier's
obligations under the Contract, wifl not relieve the
Supplier from any of its obligations under the
Contract.

The Supplier must ensure that Subcontractors
specified in the Contract (if any) perform that part
of the Services specified in the Contract. The
Supplier must not subcontract any part of its
obligations under the Contract, or replace
approved Subcontractors, without prior written
consent of the Customer. The Customer's written
consent will not be unreasonably withheld.

At the Customer’s request, the Supplier, at no
additional cost to the Customer, must promptly
remove from involvement in the Contract any
Subcontractor that the Customer reasonably
considers should be removed.

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

The Supplier must ensure that any subcontract
entered into by the Supplier, for the purpose of
fulfilling the Supplier's obligations under the
Contract, imposes on the Subcontractor the same
obligations that the Supplier has under the
Contract (including this requirement in relation to
subcontracts).

C.C.11 Delivery and Acceptance

111

11.2

113

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

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

Any Goods must be delivered free from any
security interest. Unless otherwise stated in the
Contract, Goods must be new and unused. Any
Services must be provided to the higher of the
standard that would be expected of an
experienced, professional supplier of similar

11.4

115

11.6

senices and any standard specified in the
Contract.

The Customer may reject the Goods and/or
Services within ten {10) Business Days after
delivery or such longer period specified in the
Contract (“Acceptance Period™), if the Goods
and/or Services do not comply with the
requirements of the Contract.

If during the Acceptance Period clrcumstances
outside the Customer’s reasonable control cause a
delay in the Customer’s evaluation of the
compliance of the Goods and/or Services with the
Contract, the Customer may give the Supplier a
Notice before the end of the original Acceptance
Period, setting out the reason for the delay and the
revised Acceptance Perlod date {which must be
reasonable having regard to the circumstances
causing the delay).

If the Customer does not notify the Supplier of
rejection within the Acceptance Period {as
extended if applicable), the Customer will be taken
to have accepted the Goods and/or Services,
though the Customer may accept the Goods
and/or Services sooner. Title to Goods transfers to
the Customer only on acceptance.

If the Customer rejects the Goods and/or Services,
the Customer must issue a Notice clearly stating
the reason for rejection and the remedy the
Customer requires. No payment will be due for
rejected Goods and/or Services until their
acceptance.

C.C.12 Licences Approvals and Warranties

12.1

122

123

At no cost to the Customer, the Supplier must
obtain and maintain all Intellectual Property
Rights, licences or other approvals required for the
lawful provision of the Goods and/or Services and
arrange any necessary customs entry for any
Goods.

The Supplier must provide the Customer with all
relevant third party warranties in respect of Goods.
if the Supplier is a manufacturer, the Supplier
must provide the Customer with all standard
manufacturer's warranties In respect of the Goods
it has manufactured and supplied.

To the extent permitted by laws and for the benefit
of the Customer, the Supplier consents, and must
use its best endeavours to ensure that each
author of Material consents in writing, to the use
by the Customer of the Materlal, even if the use
may otherwise be an infringement of their
Intellectual Property Rights and/or Moral Rights.

C.C.13 Specified Personnel

13.1

13.2

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

At the Customer's reasonable request, the

Supplier, at no additional cost to the Customer,
must as soon as reasonably practicable replace
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any Specified Personnel that the Customer
reasonably considers:

a) is not performing the Supplier’'s obligations
under the Contract to the standard or within
the timeframe reasonably required by the
Customer

b) is notafitand proper person, or

¢) Is not suitably qualified to perform the
Services.

13.3 Any Specified Personnel must be replaced with
personnel that are acceptable to the Customer.

C.C.14 Llability of the Suppller

14.1 The Supplier will indemnify the Customer for any
damage claim, cost or loss resulting from any
negligent or wilful breach of its obligations or
representations under the Contract by the Supplier
or its officers, employees, agents or
Subcontractors.

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

14.3 Where the Supplier is a member of a scheme
operating under Schedule 4 of the Civil Law
(Wrongs) Act 2002 (ACT), or any corresponding
Commonwealth, State, Territory or legislation that
limits civil liability arising from the performance of
their professional services, and where that scheme
applies to the Goods and/or Services delivered
under the Contract, the Supplier’s liabllity under
this clause shall not exceed the maximum amount
specifled by that scheme or legislation.

14.4 The Supplier will maintain adequate insurances for
the Contract and provide the Customer with proof
when reasonably requested.

C.C.15 Termination or Reduction for Convenience

15.1 In addition to any other rights either Party has
under the Contract,

a) the Customer acting in good faith, may at any
time, or

b) the Supplier, acting in good faith, may notify
that it wishes to,

terminate the Contract or reduce the scope or
quantity of the Goods and/or Services by providing
a Notice to the other Party.

15.2 If the Supplier issues a Notice under this clause,
the Supplier must comply with any reasonable
directions given by the Customer. The Contract will
terminate, or the scope will be reduced in
accordance with the Natice, when the Supplier has
complied with all of those directions.

15.3 If the Customer issues a Notice under this clause,
the Supplier must stop dr reduce work in
accordance with the Notice and comply with any
reasonable directions given by the Customer.

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

Acceptance] and the Contract before the effective
date of termination or reduction.

15.5 if the Customer issues a Notice under this clause,
the Customer will also pay the Supplier for any
reasonable costs the Supplier incurs that are
directly attributable to the termination or
reduction, provided the Supplier substantiates
these costs to the satisfaction of the Customer.

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

C.C.16 Termination for Cause

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

a) the Supplier does not deliver the Goods
and/ar Services as specified in the Contract,
“or notifies the Customer that the Supplier will
be unable to deliver the Goods and/or
Services as specified in the Contract

b) the Customer rejects the Goods and/or
Services in accordance with C.C.11 [Delivery
and Acceptance] and the Goods and/or
Services are not remedied as required by the
Notice of rejection

c) the Supplier breaches a material term of the
Cantract and the breach is not capable of
remedy

d) the Supplier does not remediate a material
breach of the Contract which is capable of
remediation within the period specified by the
Customer in a Notice of default issued ta the
Supplier, or

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

i. isunable to pay &ll its debts when
they become due

li.  if incorporated - has a liquidator,
receiver, administrator or other
controller appointed or an equivalent
appointment is made under
leglslation other than the
Corporations Act 2001 (Cth), or

jil. if an individual - becomes bankrupt
or enters into an arrangement under
Part IX or Part X of the Bankruptcy
Act 1966 (Cth).

16.2 Termination of the Contract under this clause does
not change the Customer’s obligation to pay any
Correctly Rendered Invoice.

C.C.17 Supplier Payments

17.1 Ifthe Supplier is required to submit an invoice to
trigger payment, the invoice must be a Correctly
Rendered Invoice.

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

17.4

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

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

C.C.18 Dispute Resolution

181

For any dispute arising under the Contract both the
Supplier and the Customer agree to comply with
{a) to {(e) of this clause sequentially:

a) both Contract Managers will try to settle the
dispute by direct negotiation

b) if unresolved within five (5) Business Days,
the Contract Manager claiming that there is a
dispute will give the other Contract Manager a
Natice setting out details of the dispute and
proposing a solution. The date the dispute
Notice is issued will be the date of the Notice
{“Notice Date”)

¢) if the proposed solution is not accepted by
the other Contract Manager within five (5)
Business Days of the Notice Date, each
Contract Manager will nominate a more
senior representative, who has not had prior
direct involvement in the dispute. These
representatives will try to settle the dispute by
direct negotiation

d) failing settiement within twenty (20) Business
Days of the Notice Date, the Customer will,
without delay, refer the dispute to an
appropriately qualified mediator selected by
the Customer or, at the Customer's
discretion, to the chairperson of an
accredited mediation organisation to appoint
a mediator, for mediation to commence
within thirty {(30) Business Days of the Notice
Date or such other period as agreed by the
Parties, and

€) Ifthe dispute is not resolved within sixty (60)
Business Days of the Notice Date, either the
Supplier or the Customer may commence
legal proceedings or, by agreement, continue
the mediation process for a period agreed by
the Parties.

Representatives for the Supplier and the Customer

must attend the mediation. The naminated

representatives must have the authority to bind

C.C.19 Transition in

i9.1

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

C.C.20 Transition Out

20.1

If the Contract expires or is terminated under
C.C.16 [Termination for Cause] the Supplier must
comply with any reasonable directions given by the
Customer in order to facilitate the smooth
transition of the provision of the Goods and/or
Services to the Customer or to another supplier
nominated by the Customer.

C.C.21 Compliance with Law and Policy

211

21.2

21.3

21.4

21A
Al

The Supplier must comply with, and ensure its
officers, employees, agents and Subcontractors
comply with all laws applicable to the performance
of this Contract and warrants that it will not cause
the Customer to breach any laws.

The Supplier must comply with, and ensure its
officers, employees, agents and Subcantractors
comply with any Commonweaith policies relevant
to the Goods and/or Services.

The Supplier agrees to provide such reports and
other information regarding compliance with
applicable law and Commonwealth policy as
reasonably requested by the Customer or as
otherwise required by applicable law or policy.

If the Supplier becomes aware of any actual or
suspected breach of the requirements set out in
21 A to 21§ below, or any other applicable law or
Commonwealth policy, it must:

a) immediately report it to the Customer and
provide a written report on the matter within
three (3) Business Days unless otherwise set
out in these Terms, and

b) comply with any reasonable directions by the
Customer In relation to any investigation or
further reporting of the actual or suspected
breach.

Access to Supplier's Premises and Records

The Supplier must maintain and ensure its
Subcontractors maintain proper business and
accounting records relating to the supply of the
Goods and/or Services and performance of the
Contract.

the relevant Party and act in good faith to A2 Ihigt#?zligr agrees :0 fhrg‘g:e tﬁ;pz glfx;tsomer, or
genuinely attempt to resolve the dispute. = ee, af:cess 0 PR
Subcontractor's premises, personnel, computer
18.3 The Supplier and the Customer will each bear their systems, documents and other records, and all
own costs for dispute re_solutlon. The Customer will assistance reasonably requested, for any purpose
bear the costs of a mediator. associated with the Contract or any review of the
18.4 Despite the existence of a dispute, the Supplier will Supplier’s or the Customer’s performance under
continue their performance under the Contract the Contract, including in connection with a
unless requested in writing by the Customer not to request made under the Freedom of Information
do so. Act 1982 (Cth) or an audit or review by the
18.5 This procedure for dispute resolution does not Australian National Audit Office.
apply to action relating to C.C.16 [Termination for A.3 Unless the access Is required for an urgent
Cause] or to legal proceedings for urgent purpose, the Customer will provide reasonable
interlocutory relief. prior notice to the Supplier.
A4 If requested by the Supplier, the Customer will
reimburse the Supplier’s substantiated reasonable
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cost for complying with the Customer’s request,
unless the access ig required for the purpose of a
criminal investigation into the Supplier, its officers,
employees, agents or Subcontractors.

21E
E.1

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

A5 The Supplier must not transfer, or permit the and/or Services, without prior written approval
transfer of, custody or ownership, or allow the from the Customer.
geztf:g‘ii°%°f:n¥,?°m£“§%gmoﬁc°rq élas cth " E.2  This obligation will not be breached where:
pzo?writ? en gor::e:{.:eosfth o Custogwer)m" outthe a) the relevant information is publicly available
Commonwealth records, including an)'v held by (other than through breach of a confidentiality
Subcontractors, must be returned to the Customer or non-disclosure obligation), or
at the conclusion of the Contract. b) the Supplier is required by law. an order of

the court or a stock exchange to disclose the

21.B  Prvacy Act 1988 (Cth) Requirements relevant information, but any such request

B.1 In providing the Goods and/or Services, the must be reported by Natice to the Customer
Supplier agrees to comply, and to ensure that its without delay and the text of the disclosure
officers, employees, agents and Subcontractors provided in writing to the Customer as soon
comply with the Privacy Act 1988 {Cth) and not to as practicable.
do anything, wh:clj if dqne by the Qustomer would E.3 The Customer may at any time require the Supplier
breach an Australian Privacy Principle as defined in to arrange for its officers, employees, agents or
that Act. Subcontractors to give a written undertaking

21.C Notlflable Data Breaches relating to nondisclosure of the Customer's

. Confidential Information in a form acceptable to
C.1  If the Supplier suspects that there may have the Customer.
been an Eligible Data Breach in relation to any . L
Personal Information held by the Supplier as a E4  The Customer will keep any information in
result of the Contract' the Supp"e( must: connection with the Contract Conﬂdentlal to the
a) immediately report it to the Customer and :’;:cni;g dh;‘;';ﬁ:zzg :,ncm,igf nttci)all(eep such
provide a written report within three (3) :
Business Days, and E.5 The Customer will notbe in breach of any
confidentiality agreement if the Customer
b) carry outan assessment in accordance with disclo.
. ses the information for the purposes of
tgfhr)equiremems of the Privacy Act 1988 managing the Contract or if it is required to
(Cth). disclose the information by law, a Minister or a
C2  Where the Supplier is aware that there has been House or Committee of Parliament, or for
an Eligible Data Breach in relation to the accountability or reporting purposes.
Contract, the Supplier must: 21F  Secur 4 Saf
¢) take ali reasonable action to mitigate the risk ROHTRY @ ety
of the Eligible Data Breach causing serious F.1  When accessing any Commonwealth place, area or
harm to any individual to whom the Personal facility, the Supplier must comply with any security
Information relates and safety requirements natified to the Supplier by
d) take all other action necessary to comply with :he (()Justglm gr or of Wh.llf:hh tge S’“;ip?”g{j:t’ or should
the requirements of the Privacy Act 1988 easonably be aware. e Supplie ensure
Cth), and that Its officers, employees, agents and
(Cth), a Subcontractors are aware of, and comply with,
e) take any other action as reasonably directed such security and safety requirements.
by the Customer. F.2  Ifdirected by the Customer, the Supplier and its

21.D Personal Information ) officers, employees, agents and Subcontractors

D.L The Supplier agrees to provide the Customer, or its are required to undertake a security briefing prior
nominee, relevant information (including personal to being able to work inside a Commonwealth
information) relating to the Supplier, its officers, office, area or facility.
employees, agents or Subcontractors, for the F.3  The Supplier must ensure that all information,
purposes of preventing, detecting, investigating or material and property provided by the Customer for
dealing with a fraud or security incident relating to the purposes of the Contract is protected at all
a Contract. times from unauthorised access, use by a third

D.2  When providing personal information of a natural party, misuse, damage and destruction and is
person under this clause, the Supplier warrants it returned as directed by the Customer.
will have obtained the consent of or provided F.4  The Supplier acknowledges that unauthorised
reasonable notification to the person in disclosure of security-classified information is an
accordance with the Privacy Act 1988 (Cth). offence. Legislation {including the Criminal Code

D.3  Nothing in these clauses limits or derogates from Act 1995 (Cth)) contains provisions relating to the
the Supplier’s obligations under the Privacy Act protection of certain information and sets out the
1988 (Cth). penalties for the unauthorised disclosure of that

information.
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21.¢ Criminal Code

G.1

G.2

21.H
H.1

H.2

21
L1

21.)
Ji

J.2

21K

K1

K2

The Supplier acknowledges that the giving of false
or misleading information to the Commonwealth is
a serious offence under section 137.1 of the
schedule to the Criminal Code Act 1995 (Cth).

The Supplier must ensure that its officers,
employees, agents and Subcontractors engaged in
connection with the Contract are aware of the
information contained in this clause.

Fraud

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

If an investigation finds that the Supplier or its
officers, employees, agents or Subcontractors
have committed Fraud, or the Supplier has failed
to take reasonable steps to prevent Fraud, the
Supplier must reimburse or compensate the
Customer in full.

Taxation

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

Public Interest Disclosure

The Supplier must familiarise itself with the Public
interest Disclosure Act 2013 (Cth) and
acknowledges that public officials, including
service providers and their Subcontractors under a
Commonwealth contract, who suspect wrongdoing
within the Commonwealth public sector may raise
their concerns under the Public Interest Disclosure
Act 2013 (Cth).
information for disclosers is available at
https: an.gov.au/Cur-
Iesponsibilities/making-a-disclosure.
National Anti-Corruption Commission Act 2022
(Cth) Requirements
The Supplier acknowledges that In providing the
Goods and/or Services to the Customer under the
Contract, it is a contracted service provider for the
purposes of the National Anti-Corruption
Comimisslon Act 2022 (Cth) (NACC Act).

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

C.C.22 Notification of Significant Events

221

22.2

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

The Notice issued under clause 22.1 must provide
a summary of the Significant Event, including the
date that it occurred and whether any Specified
Personnel or other personnel engaged in
connectjon with the Goods and/or Services were
involved.

The Customer may notify the Supplier in writing

that an event is to be considered a Significant
Event for the purposes of this clause, and where

227

229

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

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

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

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

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

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

c) any other matter reasonably requested by the
Customer.

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

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

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

C.C.23 Compliance with the Commonwsalth Supplier

Code of Conduct

23.1 The Supplier must comply with, and ensure that

it"s officers, employees, agents and Subcontractors
comply with, the Code in connection with the
performance of this Contract.

23.2 The Suppiier must:
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23.3

234

235

23.86

23.7

23.8

a) periodically monitor and assess its, and its
officers’, employees’, and agents’ compliance
with the Code; and

b) on request from the Customer, promptly
provide information regarding:

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

IR the Supplier's compliance with
clause 23.1.

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

Where the Customer identifies a possible breach
of clause 23,1, it may issue the Supplier a Notice,
and the Supplier must, within three {3) Business
Days of receiving the Notice, either:

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

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

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

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

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

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

The Commonwealth Contract Terms
are licensed under the Creative Commons
Attributiol mmerci jvativi

Infernational License (CC BY NC ND 4.0 INT).
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Glossa
In the Commonwealth Contracting Suite (CCS):

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

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

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

“Busliness Days” means a day that is not a Saturday, a2 Sunday or a public holiday or bank holiday in the place
concerned, as defined by the Corporations Act 2001 (Cth), and also excludes the period between Christmas Day and
New Year’s Day.

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

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

“Commonwealth Procurement Rules” means the legislative instrument issued by the Finance Minister under section
105B of the Public Governance, Performance and Accountability Act 2013 (PGPA Act), which establishes the framework
under which entities govern and undertake their own procurement.

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

“Confidential Information” means any information that any Party does not wish to be shared outside those involved in
the Contract or Standing Offer Arrangement. It can include anything that has been acquired, developed or made
available to any of the Parties in the course of the relationship between the Parties. It includes, but is not limited to,
information:

a) specifically identified as confidential in the Contract or DoSO

b} where disclosure would cause unreasonable detriment to the owner of the information or another party, or

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

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

“Contract” means the documents {specified in the Commonwealth Contract Terms or the Commonwealth Purchase
Order Terms as relevant) as executed or amended from time to time by agreement in writing between the Supplier and
the Customer.

“Contract Details Schedule” means the section in a Contract issued under the DoSO with the heading ‘Contract Details
Schedule’.

“Contract Manager” means the ‘Contract Manager' for the Customer or Supplier representative (as relevant) specified in
the Contract.

“Contract Price” means the maximum contract price specified in the Cantract, including any GST component payable,
but dees not include any simple interest payable on late payments.

“Correctly Rendered Invoice” means an invoice that:

a) is correctly addressed and includes any purchase order number or other Customer reference advised by the
Customer's Contract Manager and the name and specified cantact details of the Customer’s Contract Manager

b) relates only to the Goods and/or Services that have been accepted by the Customer In accordance with the
Contract or a payment or milestone schedule identified in the Contract

c) iscorrectly calculated and charged in accordance with the Contract

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

e) isavalid tax invoice in accordance with the GST Act.

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

“Deed of Standing Offer” or “DoSO" means the documents {specified in the Commonwealth DoSO Terms) as executed or
amended by agreement in writing between the Lead Customer and the Supplier.
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“Delivery and Acceptance” means the process by which Goods and/or Services are delivered to the Customer and
accepted by the Customer as meeting the terms specified in the Contract.

“DoS0 Manager” means the ‘DoSO Manager’ for the Lead Customer or Supplier representative {as relevant) specified in
the DoSQ.

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

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

“Fraud” means dishonestly obtaining a benefit from the Commonwealth or causing a loss to the Commonwealth by
deception or other means and includes alleged, attempted, suspected or detected fraud.

“General Interest Charge Rate" means the general interest charge rate determined under section 8AAD of the Taxation
Administration Act 1953 {Cth) on the day payment is due, expressed as a decimal rate per day.

“Goods and/or Services” means:
a) the Goods and/or Services and any Material, and
b) all such incidental Goods and/or Services that are reasonably required to achieve the Requirement of the
Customer,
as specified in the Contract and, where relevant, offered under a Standing Offer Arrangement.

“GST” means a Commonwealth goods and services tax imposed by the GST Act.
“GST Act” means A New Tax System (Goods and Services Tax) Act 1999 (Cth).

“Indigenous Procurement Policy” means the procurement connected pollcy as described atthe National Indtgenous
Australians Agency website httos://we i U/ resol : 156 3 I8 :

“Intellectual Property Rights” means all intellectual property rights which may subsist in Australia or elsewhere, whether
or not they are current or future or registered or capable of being registered, including without limitation in relation to,
copyright, designs, trade marks {including unregistered marks), business and company names, domain names,
databases, circuit layouts, patents, inventions, discoveries, know-how, trade secrets and confidential information, but
excluding Moral Rights.

“Lead Customer" means the party specified in the DoSO as the Lead Customer.

“Material” means any material used or brought into exjstence as a part of, or for the purpose of producing the Goods
and/or Services, and includes but is not limited to documents, equipment, information ar data stored by any means.

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

“Notice” means an official notice br communication under the Contract or DoSO {as relevant) in writing, from one
Contract or DeSO Manager to the other Coritract or DoSO Manager {(as the case may be), at the postal address, or email
address, or facsimile number set out in the Contract or DoSO or as notified by the relevant Party.

“Peppol” means the Pan-European Public Procurement On-Line framework as described at the Australian Taxation Office

website https://softwaredevelopers.ato,gov.au/elnyoicing.

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

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

“Potential Customer” means an Australian Government entity that is identified within the DoSQ as being able to use the
Standing Offer Arrangement.

“Potentlal Supplier” means any entity who is eligible to respond to an ATM.

“Pricing Schedule” means a schedule of maximum pricing rates that a Supplier can offer in an RFQ for Goods and/or
Services as set out in the DaSO.

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

Review) Act 2018 (Cth).
“Referenced Material” means any materials referenced in the ATM, including but not limited to, reports, plans, drawings
or samples.
“Reguest for Quote” or “RFQ" means any notice inviting quotations to provide specific Goods and/or Services under the
DoSO.
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“Required Capabllities” means:
a) inthe DoSO ATM, the description of the Lead Customer’s required Goods and/or Services. These may be
categorised into several descriptions of Required Capabilities.
b) inthe DoSQ, the description of the Goods and/or Services that a Supplier is approved to offer.

“Requirement” means the description of the Goods and/or Services in:
a) for the purposes of the Commonweaith ATM Terms, the section of the Approach to Market with the heading ‘The
Requirement’
b) for the purposes of the Commonwealth Contract Terms, the section of the Contract with the heading ‘The
Requirement’, or
¢) for the purposes of the Commonwealth Purchase Order Terms, the Customer's purchase order or similar
ordering document setting out the Goods and/or Services.

“Response” means information provided by a Potential Supplier or Supplier demonstrating their capacity and capability
to:

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

b) meeta Required Capability under the DoSO ATM.

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

“Shadow Economy Policy” means the Shadow economy - increasing the integrity of government procurement:

Procurement connected policy guidelines March 2019 available at hitps://treasury.gov.au/publication/p2019-
1369466.

“Significant Event” means:

a) anyadverse comments or findings made by a court, commission, tribunal or other statutory or professional body
regardirig the conduct or performance of the Supplier or its officers, employees, agents or Subcontractors that
impacts or cauld be reasonably perceived to impact on their professional capacity, capability, fitness or
reputation, or

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

“Specified Personnel” means perscnnel specified in the Contract, or who are accepted by the Customer in accordance
with clause C.C.13 [Specified Personnel].

“Standing Offer Arrangement” means the DoSO arrangement, any Contract that is executed under the DoSO and any
other document that applies to it.

“Standing Offer Detalls” means the section of the DoSO with the heading ‘Standing Offer Details’.
“Statement of Requirement” means the section of the Approach to Market with the heading ‘Statement of Requirement’.
“Statement of Tax Record” means a statement of tax record issued by the Australian Taxation Office following an

application made in accordance with the process set out at https://www.ato.gov.au/Business/Bus/Statement-of-tax-
record/?page=1#Requesting an STR.

“Statement of Work™ means the section or schedule of the Contract {(as the case may be) with the heading ‘Statement
of Work’.

“Subcontractor’ means an entity contracted by the Supplier to supply some or all of the Goods and/or Services required
under the Contract.

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

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

In the Commonwealth Contracting Suite, unless stated otherwise:

a) ifany word or phrase is given a defined meaning, any other part of speech or other grammatical form of that
word or phrase has a corresponding meaning
b) waords in the singular include the plural and words in the plural include the singular
¢) the words ‘including’, ‘such as’, ‘particularly’ and similar expressions are not used as and are not intended to be
interpreted as words of limitation
d) a reference to dollars is a reference to Australian doilars
e) a reference to any legislation or legislative provision includes any statutory modification, substitution or re-
enactment of that legislation or legislative provision
f) clause headings are for reference only and have no effect in limiting or extending the language of the terms to
which they refer, and
g) the following clause references used in Commonwealth Contracting Suite documents refer to that section or
part of the relevant CCS document listed in the table below:
| Clause Reference Section / Part CCS Documant
AA.[X] Statement of Requirement CCS Approach to Market (ATM)
AB.[x] Commonwealth Approach to Market (ATM) Terms
AC.Ix] Additional Contract Terms
CA.[X] Statement of Work Commonwealth Contract
C.B.[x] Additional Contract Terms
C.C.Ix] Commonwealth Contract Terms NOTE: Where relevant, this aiso forms part of & Contract
formed under s DoSO.
P.C.Ix] Commonwealth Purchase Order Terms Commonwealth Purchase Order Terms
D.A.x] CCS DoSO ATM CCS Deed of Standing Offer (DoS0)
D.B.[x] Commonwealth DoSO ATM Terms
D.C.Ix] DoSO ATM Response Form .
D.D.[x] CCS DoSO
D.D.3(x) Additional DoSO Terms
D.E.[x] Commonwealth DoSO Terms
RA.IX] Schedule 1 - Statement of Work CCS DoSO0 RFQ and Contract
R.B.[x] Schedule 2 - Additional Contract Terms
R.C.[x] Schedule 3 - Supplier's Response Form
R.D.[X] Contract Details Schedule
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Contract Signhing Page

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

a) Additional Contract Terms (if any)

b) Statement of Work

c) Commonwealth Contract Terms

d) Commonwealth Contracting Suite Glossary and Interpretation
e) Contract Annex 1 — Supplementary Information (if any).

EXECUTED as an Agreement

Signed for and on behalf of the Commonwealth of Australia as represented by Department of Foreign
Affairs and Trade

ABN 47 065 634 525 by its duly authorised delegate in the presence of

s 22(1)(a)(ii) s 47F(1)

s 22(1)(a)(ii)

Position of delegate (print)

HEAD ABeAnN- AUSTR AUA CENTRE

Date:

22 0CcT0OBER 2024

Executed by Southern Pictures Pty Ltd ABN 65 101 441 552 in accordance with Section 127 of the
Corporations Act 2001

Signature of director Signature of director/company secretary
s 47F(1) (Please delete as applicable)
Name of director (print) Name of director/company secretary (print)

LAURIE CRITCHLEY

Date:

21/10/2024
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A.B.N. 65101441552
s 47G(1)(a)

{Bill To:

Department of Foreign Affairs and Trade

RG Casey Building,
John McEwen Crescent

Tax Invoice

Invoice No.: s#7¢(h@

Date: 28/10/2024
Your Order No: s 47G(1)(a)

Barton ACT 0221
AB.N:
" AMOUNT | /¢OD
$36,363.64 GST
s47G(1)(a)
GST: $3,636.36
Total Inc GST: $40,000.00
Amount Applied: $0.00

| Balance Due:| $40,000.00!






