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Clause 1.1 of
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Error!
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TSSP3 is intended avsm'a'flexible mééﬁanism to§
support PNG priorities across the land transport, |
aviation and maritime sectors. The program

provides funding for critical infrastructure
upgrades and maintenance. The program
complements its infrastructure investments

through targeted capacity development support
covering technical, strategic, planning and
implementation and decision making.

1 October 2023

30 September 2028

Up to s 22(1)(a)(il)  exclusive of GST

The contract comprises of:
a) these Contract Details;
b) Schedule 1 (Statement of Requirements);
c) Schedule 2(Payment);

d) Schedule 3 (Standard Contract Terms and |
Conditions); {

e) Schedule 4 (Interpretation and Definitions);

f) Schedule 7 - Not Used

g) Schedule 8 - Not Used

h) Schedule 9 - Not Used

i) Schedule 10 (Partner Performance Assessment :
Template)

Four years and 11 months

s 22(1)(a)(ii)

N/A
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Item Information Reference Details
No.
10. Applicable i DFAT’s Monitoring and Evaluation Standards,
Standards https://www.dfat.gov.au/about-

us/publications/Pages/dfat-monitoring-and-
evaluation-standards

ii. ISO 30405:2016 (Human resource
management -- Guidelines on recruitment)

iii. 1SO 30408:2016 (Human resource
management -- Guidelines on human
governance)

iv. IS0 15489 (Records management)

11. DFAT Standards i. AusConnect: All relevant subcontracting,
granting, and recruitment opportunities must
be advertised on AusConnect,
https://ausconnect.dfat.gov.au/

ii. PERFORMS: The contractor must enter project
data into PERFORMS as required by DFAT.

iii. Milestone: DFAT will specifically undertake a
quality assurance of the contractor’s
performance against the contract at 6 months
of implementation, and annually thereafter to
coincide with DFAT’s performance cycle.

iv. Milestone: DFAT will specifically undertake a
quality assurance of the contractor’s Handover
Plan at 9 months of implementation against
DFAT’s Monitoring and Evaluation Standards.
And routinely thereafter, indicatively annually.

V. Milestone: DFAT will specifically undertake a
quality assurance of the contractor’s
Monitoring and Evaluation system at 6 months
of implementation against DFAT’s Monitoring
and Evaluation Standards. And routinely
thereafter, indicatively annually.
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SCHEDULE 1

Statement of Requirements

PART A: INTRODUCTION

This Schedule 1 outlines the role of the Contractor in implementing the Transport Sector Support Program
Phase 3 (TSSP3).

1.
1.1

1.2

1.3

1.4

1.5

2.2

BACKGROUND

PNG’s geography creates significant challenges for the establishment and maintenance of an
integrated national transport network, and many communities in PNG continue to lack access to
quality road, maritime and aviation infrastructure. Effective transport systems are critical
enablers of PNG’s economic and social development, and Australia has a long history of
supporting PNG’s transport sector. Continued support for PNG’s infrastructure priorities has
been agreed through the bilateral Comprehensive Strategic and Economic Partnership (CSEP)
signed in 2020.

The Transport Sector Support Program (TSSP) has been one of Australia’s longest standing
development partnerships with PNG. Since 2007, it has worked closely with PNG Government
agencies to improve transport infrastructure and build core planning and budgeting systems,
across the spectrum of new infrastructure, upgraded infrastructure and maintenance. TSSP, in
partnership with PNG transport agencies, has helped PNG progress towards achieving a safer,
more reliable transport system that is helping to enable economic and social development.
While much of TSSP’s funding delivers physical works, the program has also supported key
reforms, capacity building and is playing an increased role in supporting Australia Infrastructure
Financing Facility for the Pacific (AIFFP) project preparation.

All transport sub-sectors in PNG are within TSSP3's scope (roads, maritime and aviation), with
the flexibility to shift emphasis over the life of the program, reflecting GoPNG and Australian
Government priorities. TSSP3 will enhance Australian support to PNG’s maritime and aviation
sectors, while sustaining critical work on land transport.

TSSP3 will complement and work closely with other Australian program partners, as well as
other development partners in PNG. Important bilateral program partners include the Economic
and Social Infrastructure Program (ESIP), the Market Development Facility (MDF), the Pacific
Horticultural and Agricultural Market Access Plus Program (PHAMA), the Australia-PNG Economic
Partnership (APEP), the new Sustainable Pacific Aviation Program (SPAP) and Australian health
and education infrastructure investments. The establishment of the AIFFP also opens new
opportunities for scaling up Australian support for critical transport infrastructure in PNG. TSSP
has, and will continue to, provide support for AIFFP projects in the transport sector, and will
complement AIFFP’s project financing with targeted technical advisory and capacity building.

Overall, the key strategic agenda for TSSP3 is to:

(a) deliver strong development returns and achieve value for money through delivering a more
affordable recurrent maintenance environment for GoPNG agencies;

(b) expand Australia’s presence in the maritime and aviation sectors, which will not only have
strong development returns, but will also underpin Australia’s broader national interest
objectives;

(c) ensure TSSP3 complements and supports AIFFP, by being flexible and responsive enough
to support emerging priorities and project preparation activities.

END OF PROGRAM OUTCOMES (EOPO) AND INTERMEDIATE OUTCOMES (10)

TSSP3’s EOPQ’s set out the overall pillars of the program. However, to maintain relevance the
initiative will be flexible enough to respond to any shifts in context and prioritisation. Flexibility is
a key principle underpinning the design. TSSP3’s activities and approach will evolve over its 10-
year life as it responds both to changes in the environment and learning gained through the
MERLA system.

The design anticipates that all sub-sectors will contribute to all EOPO’s and intermediate
outcomes. How this will happen will be laid out in TSSP3’s Engagement Strategies. Through these
strategies each sub-~sector will focus on those intermediate outcomes that are a priority in terms
of contribution to the program goal and longer-term EOPOs, without duplicating support from
other development partners. Sub-sector program logics and associated performance assessment
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frameworks will be developed during the Inception Phase to guide implementation and
performance assessment in each sub-sector.

The design EOPOs are fixed for the Inception Phase. Following the Inception Phase, the initial

five-year EOPOs may be amended, but any proposed amendment requires DFAT delegate
authority.

TSSP3 includes four components: transport sector, roads, maritime and aviation. The program’s
three EOPOs, and the I0O’s thereunder will apply to all components. How these will apply in each
sub-sector will be explained in sub-sector level Engagement Strategies.

Overarching Goal and Long Term (10 year+ End of Program Outcome)

2.5

2.6

2.7

2.8

TSSP3 will contribute to the achievement of the following overarching goal: ‘An effective,

efficient and inclusive transport system that supports the economic and social development of
PNG'.

To achieve this overarching goal, GoPNG's funding, strategic, and operational decisions related
to the transport sector need to be coordinated and focused on the intended transport service,
essentially adopting a strategic approach to asset management. TSSP3’s End of Program
Outcomes (EOPOs) will support GoPNG's achievement of these objectives.

TSSP’s long-term (10 year+) EOPO is ‘An expanded, upgraded and higher quality national
transport network’.

The Contractor is responsible for ensuring TSSP3 makes a measurable contribution towards
achieving this overarching goal and long-term EQOPO.

Five Year End of Program Outcomes

2.9

TSSP3 has three EOPOs which are expected to be achieved over the initial five-year duration of
the program. The Contractor is responsible for ensuring TSSP3 achieves the following EOPOs:

(a) EOPO 1: Better Transport System Management: Targeted GoPNG transport sector
agencies are supported to more efficiently, effectively, and inclusively plan, budget, and
manage the transport system.

(b) EOPO 2: Improved Safety Standards and Coordination: Australian assistance to targeted
GoPNG transport sector agencies contributes to improving the policy and reguiatory
environment to enable safety for all and foster greater sector coordination.

(c) EOPO 3: Expanded, Sustainable and Affordable Assets: Investment in transport assets is
expanded and PNG transport sector actors apply their improved capability to deliver and
maintain such assets.

Intermediate Outcomes

2.10

2.11

3.1

3.2

The Contractor is responsible for ensuring that TSSP3 delivers the Intermediate Outcomes (10s)
as specified in the Program Logic (Design Figure 4, page 21), with these I0s making a
measurable contribution to the EOPOs.

The Contractor is responsible for the delivery of TSSP3 Program outputs, and with the written
approval of DFAT, may review and amend the I0s in response to any shifts in context and
prioritisation after the Inception Period.

AUSTRALIAN DEVELOPMENT PRIORITIES

The Contractor will ensure the implementation of TSSP3 aligns with Australia’s International
Development Policy (2023). Under its commitment to state and community resilience, the
International Development Policy sets out Australia’s infrastructure priorities, which include:
working with partners to deliver development projects that can cope with, and adapt to risks,
including from climate change, disasters, and cyber intrusions; share experience and expertise
in infrastructure policy, planning, preparation, procurement, and financing; ensuring
infrastructure programs prioritise local employment and procurement to drive local development
outcomes; and support partner governments to establish the systems and resources they need
to maintain new infrastructure.

The Contractor will actively include cross-cutting issues of the Australian development program
(including but not limited to gender equality, disability inclusion, First Nations engagement,
Australian Indigenous engagement, climate change, child protection and prevention of sexual
exploitation and abuse (PSEAH), localisation, and others as applicable) including in all analysis,
partnership information and implementation, and monitoring and evaluation tailored to achieve
appropriateness within the PNG context.
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The Contractor will support active and meaningful participation of women, people with
disabilities, indigenous peoples, and other marginalised groups, as well as the organisations that
support them, within program planning, delivery, review, and adaptation processes.

The Contractor will recruit and subcontract in a manner that ensures its program personnel and
program subcontractors behave and perform in ways that are consistent with and advocate for
Australian development priorities and national reputation.

The Contractor will ensure the principles of ‘nothing about us without us’, *no one left behind’,
and ‘do no harm’ are integrated within program approaches.

Child Protection and Safeguarding

3.6

3.7

3.8

3.9

The Contractor will ensure that robust risk assessments, including mitigation measures, are
undertaken for all program activities that may involve contact with children. With reference to
DFAT's Child Protection Policy and minimum standards, these risk assessments will seek to
ensure that appropriate safeguards are in place to protect children from potential harm.

The Contractor will ensure full compliance with DFAT’s Prevention of Sexual Exploitation, Abuse
and Harassment Policy, with application to staff, partners and activity design itself. This will
include a comprehensive due diligence assessment, training, monitoring, and weil published
incident reporting protocols.

The Contractor will support program partners to strengthen their safeguards policies, protocols,
and processes, including through training and monitoring on child protection, preventing sexual
exploitation, abuse, and harassment, and do no harm approaches.

The Contractor will ensure activity designs consider potential impacts program activities will
have on children, including girls, boys, children with disabilities, indigenous children, and
children with diverse sexual orientations and gender identities.

Climate Change

3.10

3.11

3.12

The Contractor will ensure that anticipated risks associated with climate change and disasters
are captured and monitored in the risk register.

The Contractor will ensure organisational capacity assessments, activity design and delivery,
and capacity development activities consider organisations’ ability to manage disaster risks and
maintain essential service delivery in the context of disasters and integrate measures to support
strengthening the resiliency of service delivery.

The contractor ensures that sufficient consideration and processes are in place to ensure
subcontractors and stakeholders effectively manage consider the negative impacts of the
climate change are considered in the planning, design and implementation of the projects.

Localisation

3.13

3.14

4.

The Contractor will ensure program delivery approaches promote localisation and support
influence and participation by government and non-government PNG partners in program
decision-making.

In procuring technical assistance and other advisory services throughout program delivery, the
Contractor should first explore available expertise within PNG to provide the services and, where
required, twin these with international expertise for professional development.

IMPLEMENTATION APPROACH AND CROSS-CUTTING ISSUES

Capacity development integrated with activity design and MERLA

4.1

4.2

Capacity development (CD) is at the forefront of TSSP3’s implementation approach. The
Contractor is responsible for refining and implementing the capacity development approach and
associated plans, Pictures of Success (POS) and Performance Assessment Framework (PAFs).
This will include supporting capacity development activities for government agencies, local
industry and the community (such as those engaged in Community Works Arrangements). This
will also include use of Political Economy Analysis (PEA) to inform and maintain a current
gender-inclusive CD Framework and widely-used CD Strategy, with a clear, gender inclusive
Action Plan integrated into each annual plan; and for each engaged government agency, an
agency-level capacity development plan incorporated into the PIP.

An effective capacity development approach will be key to achieving gender equality, disability
and social inclusion (GEDSI) outcomes through TSSP3. As part of its broader capacity
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development approach, the Contractor is responsible for implementing GEDSI-focused capacity
development initiatives focused on addressing attitudes and biases within public, private and
civil society groups involved with the transport sector, and increasing skills and knowledge for
integrating and implementing GEDSI considerations in transport policy and programs.

A key feature of TSSP3 is its integration of capacity development, activity design and MERLA.
The Contractor is responsible for:

(a) reviewing and updating PEAs and the related Capacity Development Evaluation
Framework (CDEF) and integrating this framework within TSSP’s broader approach to
activity design and MERLA;

(b) developing and maintaining targeted, documented, and tailored Capacity Development
Plans; and

(c) monitoring, evaluating and supporting the application of capacity gained through TSSP3.

The Contractor will support TSSP3’s GoPNG partners to develop detailed shared POS and
associated PAF linked to capacity development in agency-level Program Implementation Plans
(PIP) for the transport sector as a whole, as well as each sub-sector and Bougainville. The
Contractor will collaboratively develop a Capacity Development Plan at agency level for each of
its key GoPNG partners, and these plans will be incorporated within the relevant PIP. Capacity
Development Plans will include and reference key performance indicators (KPIs) for GoPNG
partner agencies to build mutual accountability for program objectives.

The Contractor will ensure PIPs are evidence-based (e.g. drawing on the PEA as well as sector
and sub-sectors planning documents and the organisational analysis already completed by
TSSP) and that they maximise integration of broader government-to-government support
provided by Australian agencies to GoPNG. PIPs must identify prioritised infrastructure works
recommended for funding by TSSP3, along with specific activities to develop the capacity of the
organisations to achieve TSSP3 desired outcomes, including SAM and LTMCs for targeted assets,
and possible incentives that may be applied to encourage relevant agencies to change practices.

Incentives and sustainability

4.6

4.7

4.8

4.9

The Contractor will ensure a strong emphasis on sustainability in delivering TSSP3 outcomes,
including by:

(a) explicitly addressing sustainability considerations, including Climate Change and Disaster
Resilience (CCDR), across the entire program cycle and in the provision of technical
support to GoPNG; and

(b) utilising incentives to promote desired changes, long-term systematic improvements and
systems strengthening in each participating agency.

The Contractor will develop and implement a CCDR Strategy (see Annex 1) and associated
plans, POS and PAFs detailing how CCDR and other sustainability issues will be mainstreamed
across the program, including incorporating CCDR considerations into activity decision-making
criteria.

The Contractor will also consider a broad range of incentivisation options for driving desired
changes (e.g. increasing GoPNG funding for recurrent maintenance costs and funding for
rehabilitation and renewal). At a minimum, the following options will be considered by the
Contractor as part of Inception Phase strategic planning, as well as on an annual basis
thereafter:

(a) Linking the quantum of TSSP3 renewal investments to GoPNG's recurrent maintenance
commitments;

(b) Contractual mechanisms for incentivising performance (eg. long term maintenance
contracts that are combined renewal and maintenance contracts, and which are
performance-based); and

(¢) Asset Management approaches (eg. TSSP3 initially funding a GoPNG maintenance
obligation in return for GoPNG implementing asset management improvements including
SAM and LTMCs for targeted assets).

The Contractor will develop and implement an asset management implementation
incentivisation strategy. This will be informed by a sector wide performance assessment
framework and strategic asset maintenance roadmap.

Strategic Asset Management principles

4.10

Strategic asset management (SAM) is a framework for bringing together the *system’ of finance,
engineering, planning and risk management disciplines to realise value from assets. The
Contractor is responsible for ensuring that TSSP3:
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adopts the principles of strategic asset management of the transport network;

builds a shared ‘picture of success’ with partners linked to the SAM orientation;

supports relevant GoPNG agency/ies to develop a sector-wide Asset Management Policy as
a clear statement of commitment to implementing SAM practice;

adopts greater use of asset management technology, digital solutions and enhanced ICT
to achieve desired changes; and

supports activities which lift the profile of asset management from being largely an
operational data resource for technical engineering decisions, to one which links the
management of the transport networks to the public financial management system.

Gender Equality, Disability, and Social inclusion

4.11

4.12

s 47E(d)

The Contractor is responsible for ensuring TSSP3 adopts a ‘twin track approach’ to achieving
GEDSI outcomes. This includes implementation of a specific GEDSI-focused EOPO and
intermediate outcomes, in addition to mainstreamed outcomes and indicators.

The Contractor will:

(a)
(b)
()
(d)
(e)

()

(9)
(h)

0]
6y

()

Gather information and data on GEDSI considerations in program activities and report this
to DFAT on request;

During the Inception Phase, conduct GEDSI analysis to understand the factors that
contribute to inequality and exclusion.

Undertake context-specific GEDSI analysis regularly, including to inform the development
of a TSSP3 GEDSI Strategy and Plan during the Inception Phase;

Identify constraints to achieving TSSP3’s desired GEDSI outcomes, and address these
constraints through tailored engagement and risk mitigation strategies;

Mainstream GEDSI considerations across all outcome areas and activities, in addition to
designing and implementing GEDSI-focused interventions, and ensure these priorities are
reflected in annual plans;

Ensure all program personnel have an awareness of GEDSI issues and the competency to
proactively promote GEDSI where opportunities arise, including within the GoPNG. At a
minimum, this will include introducing compulsory GEDSI awareness and analysis training
included for all staff

Consider opportunities to engage women in works projects;

Bring ideas and recommendations to DFAT to promote GEDSI through TSSP3 or other
available mechanisms;

Ensure GEDSI indicators and targets are integrated into TSSP3’s MEL Framework;

Utilise resources and learning from other Australian investments in PNG working on social
change and gender transformation;

Model best practices in relation to TSSP’s operational and HR culture, including in relation
to inclusive employment, mentoring and professional development initiatives.
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s 47E(d)

Co-financing

4.19 The Contractor will ensure TSSP3 has the operational capability and systems in place to co-
finance initiatives with other partners (and leverage opportunities created by partner financing),
including but not limited to GoPNG partners, multilateral development banks (MDBs) and Non-
Government Organisations (NGOs).

4.20 The Contractor will develop and implement a Co-financing and Leveraging Plan (see Annex 1),
which will include agreed governance and management mechanisms for any collaborative work.

5. GOVERNANCE ARRANGEMENTS

5.1 The Contractor is responsible for ensuring TSSP3’s governance arrangements align with GoPNG
structures, systems and GoPNG's annual budget and planning cycle wherever possible.
Reflecting this, the Contractor will provide support for two governance mechanisms which will
provide advice on the effective and efficient delivery of TSSP3:

(a) the Transport Sector Agencies Coordination Committee, (TSACC); and
(b) TSACC sub-sector advisory committees.

The relationship between these mechanisms, the Contractor and DFAT are illustrated in
Figure 1.

Figure 1

Review and provide advice
. on strategic direction, the
) =Y svs s B AR e e TSSP3 annual plan, sub-
Review PIP, plan for coming 12 T e e sector plans and external

months, respond to evaluations, policy program evaluations
dialogue
implementation of decisions,
monitoring

All governance
decasions

Transport Sector Agencies Coordination Committee

5.2 The Transport Sector Agencies Coordination Committee (TSACC) 1s TSSP3’s primary governance
body. The TSACC consists of representative from key GoPNG line and central agencies, donors
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and development partners (including the Australian Government) and other key stakeholders.
Given that TSACC also includes other donors, governance decisions specific to TSSP3 will be
made by DFAT in consultation with the GoPNG members of TSACC.

The Contractor will provide support to the Secretariat within the Department of Transport to the
TSACC, including supporting preparation and circulation of meeting agendas/minutes, meeting
papers/briefs, information, reports and other information as requested or directed by DFAT or
the TSACC. The Contractor will also continue the capacity development of TSACC through a
planned, agreed, documented approach. The Contractor will support the TSACC to fulfill its
governance functions for TSSP3, which include:

(a) provision of strategic advice and direction on TSSP3 priorities, annual plan and sub-sector
workplans; and
(b) input into external program evaluations.

In the event that the TSACC does not meet within one-month of any scheduled meeting related
to TSSP3, the Contractor will follow an agreed and documented GoPNG consuitation process
(eg. consultation with relevant Secretaries of partner agencies) to minimise delays and restore
good practice governance arrangements as quickly as possible.

Sub-sector advisory committees

5.5

5.6

5.7

The Contractor will support the TSACC Secretariat to establish four advisory committees - one
for each component (sub-sector) of the program (transport sector, roads, maritime and
aviation) - in close consultation with GoPNG agencies and TSACC. Each advisory committee will
include the following representatives:

(a) TSSP3 Team Leader;

(b) relevant TSSP3 subject matter expert;

(¢) head of agency for each PNG (or ABG) agency in that sector with whom TSSP3 is
working; and

(d) a DFAT representative.

The Contractor will support secretariat services to each sub-sector advisory committee, as well
as support for discharge of each advisory committee’s responsibilities, which include meeting at
least every six months to:

(@) review relevant PIPs and activity plans for the coming 12-month period;

(b) determine the program’s response to all internal and external evaluations; and

(c) engage with and provide strategic advice to the TSACC, including in relation to TSSP3
plans and sub-sector plans.

The Contractor will develop detailed Terms of Reference for each advisory committee prior to
the end of the Inception Phase and revise these with the committee at least annually to respond
to any changes in context.

PART B: ROLES AND RESPONSIBILITIES FOR PROGRAM DELIVERY

5.8

5.9

5.10

The role of DFAT is:
(a) To set Australian development policy in which this Contract operates.

(b) To manage the relationships with government counterparts which may be affected by the
Services in this Contract.

(c) Manage the performance of the Contractor in delivering this Contract.

DFAT may engage an independent infrastructure specialist. The role of the independent
infrastructure specialist is:

(a) To assist DFAT with program oversight and management.

(b)  To assist DFAT with the review of annual plans, reports and other outputs and contractual
deliverables.

The Role of the Contractor is to deliver the Services as specified in this Contract and informed
by the Investment Design Document and Schedule 1 to the Contractors tender response:

(a) The Contractor will report directly to DFAT on the Contract. The Contractor is responsible
for the day-to-day management and implementation of the Contract and will do this in an
economical, efficient, effective and ethical manner to achieve the Contract’s end of
program outcomes.
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(b)  The Contractor will provide all personnel, resources and management services to
undertake the planning, coordination, management, monitoring and evaluation, liaison,
consultation, subcontracting and administration necessary to achieve the Contract’s
EOIOs.

(c)  The Contractor will comply with DFAT policies and reporting requirements in delivering the
Contract. This includes, but is not limited to

(i) Delivering the Services and Contract in a manner that supports and advocates
Australia’s development outcomes / priorities, and

(ii) managing risk, keeping DFAT regularly informed of emerging risks and risk
escalation, as well as managing delivery of mitigation measures to reduce risks.

Implementation of infrastructure development activities

5.11

5.12

TSSP3's activities will focus on capacity development as well as funding/capital investment for
infrastructure development or renewal (eg. contracted road rehabilitation/renewal, and bridge
reconstruction). SAM and LTMC approaches will be integral to implementation of these activities.
The infrastructure activities, investments, and projects supported and developed by TSSP3 will
vary considerably and the Contractor will have varying levels of responsibility for the direct
implementation of infrastructure development. While some project preparation work will be
carried out in-house and/or directly implemented, in most cases TSSP3 will require input from
subconsultants, subcontractors or partners.

The Contractor will ensure appropriate delivery approaches for TSSP3’s infrastructure activities
are adopted, noting these will be highly contextual and dependent on the location, the
infrastructure, and the stage of project cycle for each activity. This variability of this context will
require the Contractor to adopt a structured but adaptive approach to project management and
delivery, utilising a variety of tools as necessary and maintaining value for money. The
Contractor will give the highest possible priority to quality assurance, safeguarding and risk
management across infrastructure development activities, with tailored systems and processes
for the specific requirements of infrastructure management and delivery.

Support for AIFFP projects

5.13

5.15

The Contractor will support DFAT’s formalisation of the relationship between AIFFP and TSSP3,
including through development of a Service Level Agreement (SLA) to be agreed between
parties. It is anticipated TSSP3 will provide technical, logistical and project preparation support
for the AIFFP financing package of up to s 22(1)(a)(ii)  for port rehabilitation and upgrades
across PNG as well as supporting elements of the Department of Works and Highways (DoWH)
Connect PNG Plan for the road sector.

The Contractor will maintain an internal AIFPP Project Management Office within TSSP3. This
office will be fully funded by AIFPP. The Contractor will review the role and financing
arrangements for the existing AIFFP Project Management Office during the Inception Phase and
will provide recommendations to DFAT in regard to any adjustments of the office’s role which
may be proposed for the Delivery Phase.

The SLA will be developed during the Inception Phase and approved by DFAT, AIFFP and the
Contractor. The SLA will detail the services provided by the Contractor to the AIFFP and will
include human resources, financial management, property, office support services and program
management support (i.e. quality assurance, procurement support, project reporting and other
program support functions as detailed in SLA to be agreed).

Facilitation of government-to-government support in the transport sector

5.16

5.17

TSSP3 will continue to integrate Australian Government support from a variety of Australian
transport sector agencies, and government-to-government twinning arrangements and
institutional partnerships that remain an important modality for the program. This support is
provided to GoPNG agencies under the Transport Memorandum of Understanding (MoU)
between the PNG Department of Transport and the Australian Department of Infrastructure,
Transport, Regional Development, Communications, and the Arts (DITRDCA). Additional
resourcing has been allocated to this aspect of TSSP to enable the Australian agencies involved
to better resource their coordination.

The Contractor will facilitate and provide logistical and technical support for government-to-
government capacity development initiatives integrated into TSSP3. This may involve:
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(a) provision of office/desk space for the Transport Partnership Manager. The Transport
Partnership Manager will undertake their work within the TSSP structure, but
responsibility for their engagement and all operational, logistical and support services will
be managed outside of the TSSP3 scope of services;

(b) financial, procurement and activity planning services under the Agency Partnership
Arrangements / Activity Management Planning framework; and

(¢) strategic and technical advice, including support for integration and alignment of
government-to-government support with TSSP’s MERLA framework.

Monitoring, Evaluation, Research, Learning and Adapting

5.18

5.19

5.20

5.21

5.22

5.23

5.24

5.25

TSSP3’s approach to MERLA will be adaptive, embedded throughout program implementation and
consistent with and aligned to DFAT’s M&E Standards (2022 or more current version). Capacity
development, risk management, communications and other cross-cutting implementation
approaches must be fully integrated into TSSP3’s MERLA system (section 3.1). The Contractor
will balance an historical focus on quantitative data monitoring/reporting (e.g. kilometres of roads
maintained) with a stronger qualitative approach that enables the program to better capture less
tangible results such as changes in capacity, equality and inclusion against a robust program
baseline. The Contractor will use portfolio analysis (e.g. the Drop, Add, Keep, Improve [DAKI]
Framework) to drive TSSP3 management decision-making and provide clear, evidence-based
recommendations to inform Advisory Committee decisions around program improvement.

The Contractor must document its approach in a MERLA Plan. and associated agency PAFs. The
MERLA Plan will, among other things, include a description of its purpose, principles, key
evaluative questions that will guide progress reporting (e.g., questions related to effectiveness
and efficiency), how information will be collected and used (linked to our Knowledge
Management Strategy), as well as a workplan and templates for MERLA implementation. It will
also include an updated PAF which will outline how progress will be measured against the
program logic including indicators, targets, and data collection methods, as well as similar PAFs
for each sub-sector logic. The Contractor will consult with DFAT, TSAs, and other key
stakeholders to ensure that the MERLA system provides the information that is needed in a
usable format.

The Contractor must establish and maintain all necessary data collection, management, and
analysis systems. The emphasis will be on clarity and usefulness, linking directly to DFAT
decision making processes and reporting needs. Outputs from the MERLA system will be used
by the Contractor to inform six-monthly program level reflection workshops, facilitated by the
Contractor, where evidence against the I0s, EOPOs and strategic themes will be shared,
discussed, and contested. The workshop will identify key learnings and agree high-level portfolio
recommendations (using the DAKI Framework) for presentation to the TSACC.

The MERLA system will link with DFAT’s performance and quality framework. It will build upon
the existing MERLA information to maximise longitudinal analysis and sustain effective practices
and processes. The MERLA system will complement progress monitoring with a strong
evaluative agenda, focusing on improvements to transport services and understanding the
impact of this on the lives of PNG citizens.

The MERLA system must have the ability to disaggregate data, wherever practical and useful to
do so, according to necessary variables such as gender, disability, sub-sector, reach, and

geography.

The Contractor must ensure the MERLA system is designed to feed into program decision
making, support mutual accountability between GoPNG and GoA and be able to inform ongoing
management of the investment. To this end, the Contractor will increase the focus on research,
analysis and learning, to support DFAT's policy engagement and advocacy. The Contractor will
undertake a minimum of two case studies per year on topics to be agreed with DFAT. The
Contractor will also deliver a program of regular (at least annual), robust social and economic
impact assessments.

The Contractor will regularly review the MERLA Framework and associated Plan, as part of each
year's review and annual reporting. An updated version of the Plan and the system will be
provided to DFAT following discussion and agreement on changes to be made.

The Contractor is required to participate in any independent external reviews commissioned by
DFAT, including providing relevant and necessary information about the Program and its
performance.
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Public diplomacy

5.26

5.27

5.28

6.

TSSP3 is the continuation of a long commitment by the Australian Government to transport
sector policy, planning and infrastructure in PNG, but the program to date has gained little
recognition among the general population in both PNG and Australia. The Contractor must
ensure an increased profile for TSSP3 is created through targeted public diplomacy initiatives.

The Contractor will produce a simple Knowledge Management, Communications and Public
Diplomacy Strategy as outlined in Annex 1 that brings often disparate functions together into an
integrated whole. The strategy will outline public diplomacy and communication objectives and
provide a high-level plan for how these objectives will be achieved. For example:

(@) rather than simply meeting the minimum requirements for signage, additional signage
should be included along lengths of roads receiving TSSP3 funding;

(b) data and evidence generated through the MERLA system should be used strategically to
support public diplomacy efforts;

(c) other public diplomacy strategies should be considered including leverage and co-
financing possibilities and promotion of Australian building quality, materials,
environmental and social safeguards minimum standards as well local content.

(d) use of diverse modes to communicate with the wider audience including print media,
audio and social media; and

(e) to promote engagement, the Contractor will prioritise concise, highly visual products such
as photos, videos, and infographics and seek to limit text-heavy communications.

Branding of TSSP3 will be targeted and selective and will be utilised strategically in support of the
government-to-government bilateral relationship. All the communication products for publication
will be cleared through DFAT PD.

CONTRACT PHASES

Program Continuity

6.1

From the Project Start Date, subject to review of activities under the Inception and Activity
Preparation Phases, the Contractor will ensure ongoing TSSP2 workplans, contracts, grant
arrangements, institutional partnerships and embedded advisory support to GoPNG continues to
be delivered.

Inception Phase

6.2

The Inception Phase will run for a nine (9) month period from Project Start Date. During this
Phase, the Contractor must:

(a) Develop an Inception Plan, to be submitted to DFAT within six (6) weeks of
commencement of the Inception Phase. The Inception Plan will:

(i) Outline processes for managing activities that will be continued from TSSP2,
including ongoing workplans, contracts, grant arrangements, institutional
partnerships and embedded advisory support to GoPNG;

(ii) Outline TSSP3's proposed organisational structure (including an organogram),
gaps and recruitment priorities.

(iii) Detail all strategies and plans to be developed in the Inception Phase, including
confirming timelines and content of deliverables and reports in Annex 1;

(iv) Outline strategic planning processes and a schedule of proposed meetings and
workshops drawing on the tenderer’s bid document;

(v) Set out the implementation schedule and budget for Inception Phase;

(vi) Develop an initial CD action plan to guide PIPs, an initial SAM action plan to
inform the development of the Asset Management Incentivisation Strategy. The
SAM action plan will be used for GoPNG consultation during Inception Phase.

(b) Liaise with the outgoing contractor, obtaining briefings and documents from them on
current and continuing initiatives as part of the handover period, as directed by DFAT;

(¢)  Establish ways of working protocols with DFAT and other stakeholders;

(d) Prepare and submit to DFAT a register of TSSP3 assets;

(e) Recruit and contract any additional TSSP3 personnel required for the Delivery Phase (as
agreed with DFAT);

) Commence developing relationships with PNG partner agencies and engage with and
encourage the GoA agencies to maintain their links with the activities in the aviation and
maritime space in consultation with DITRDCA;

(g) Prepare Engagement Strategies for each component of TSSP3, working closely with
partner agencies to identify and prioritise the elements of their new strategic, corporate
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and/or annual plans for which TSSP3 can most effectively provide support. Engagement
Strategies must include a Theory of Change and a Theory of Action. The Engagement
Strategies will also consider how to encourage mutual accountability so that partner
agencies take responsibility for delivering outcomes. Agreed targets will be used to
implement mutual accountability priorities. The format and content of Engagement
Strategies must be agreed with DFAT in advance of submission; and

(h) Support TSSP3’s partner agencies within GoPNG to develop PIPs. These will complement
TSSP3’s own Engagement Strategies by outlining jointly agreed priorities (at an agency
level and through a process driven and owned by GoPNG partners).

(M Integrate the Bougainville Project Management Supervision Consultancy (PMSC) into the
TSSP3 structure, including: community work arrangements; establishing a Bougainville
Team to supplement the current PMSC resourcing; establish a Bougainville sub-sector
advisory committee; and delivering an options paper on long term management models
of the PMSC function in Bougainville.

Activity Preparation Phase

6.3

6.4

The Activity Preparation Phase will immediately follow the Inception Phase, and will run for
three (3) months During the Activity Preparation Phase, the Contractor will:

(a) Maintain momentum on implementation of all novated/continuing activities from TSSP2;
and

(b) Finalise the design and implementation plans for all new activities to be commenced
before the end of the 2024/25 financial year.

All new activities designed during the Activity Preparation Phase must be fully aligned with
priorities identified in approved PIPs and Engagement Strategies, and must fully integrate
capacity development, sustainability, GEDSI and MERLA considerations at the design stage. The
Contractor will:

(a) document activity plans and produce an activity logic for each proposed new activity,
including specific pictures of success for each output and outcome and associated PAF;

(b) undertake detailed risk and safeguards assessments for each new activity;

(c) prepare a Capacity Development Plan or update an existing agency-level Capacity
Development Plan to address the needs of the new activities;

(d) consider partnership and co-financing considerations, and (if required) finalise any grant
agreements required for implementation of new activities; and

(e) submit activity-level documentation to DFAT and relevant governance mechanisms for
approval prior to the end of the Activity Preparation Phase.

Delivery Phase

6.5

6.6

6.7

6.8

The Delivery Phase will commence immediately following the Activity Preparation Phase This
Phase will run until the initial contract term ends. The term may be extended in options periods
for up to a total term of nine years and 11 months.

During the Delivery Phase the Contractor will be responsible for ongoing management of
TSSP3’s resources, in line with policy priorities mutually agreed between DFAT and GoPNG
(including those within approved annual and component plans of TSSP3).

The Contractor must ensure TSSP3 has sufficient technical and managerial expertise to support
all aspects of implementation during the Delivery Phase, including: implementation of approved
activities which demonstrate results against the EOPOs (and intermediate outcomes which may
be adapted over time with DFAT approval); adviser and sub-contractor management, including
recruiting, engaging and managing advisers (including technical, administrative and
performance aspects); sub-contractor and partnership management, including for specialist
pieces of work. MERLA functions including reflection workshops and other knowledge
management, communications and public diplomacy activities. Other modalities for delivering
TSSP3 support will also be managed by the Contractor, either directly, or through grant funding
to partners.

During the Delivery Phase, the Contractor will:

(a) Implement the MERLA Plan, including facilitating six monthly strategy testing, learning
and reflection processes;

(b) Develop and deliver TSSP’s Annual Plan on an annual basis (see Annex 2);

(c) Conduct ongoing risk and due diligence assessments;

(d) Develop an accurate baseline of TSSP to inform MERLA and reporting processes (see
Annex 2).
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PART C: Corporate Services

7.2

7.3

8.1

8.2

OPERATIONS AND CORPORATE SERVICES
The Contractor will be responsible for:

(a) Financial management, including budgeting, forecasting, expenditure, reconciliation,
acquittals, and reporting in line with DFAT requirements;

(b) Operational management of TSSP3 through administrative personnel and corporate
activities;

(¢) Establishing effective operational systems to facilitate management of all aspects of
program operations;

(d) Preparation of fraud control and audit procedures, including fraud risk assessments on
activities;

(e) Procurement of goods, services and specialist expertise to support program activities;

(f) Compliance with DFAT and Australian Government laws and policies relating to Preventing
Sexual Exploitation, Abuse and Harassment, child protection and the environment;

(g) Effectively identifying, assessing, managing and mitigating risks, particularly as they
relate to environmental and safeguards risks;

(h)  Ensuring security of personnel and property.

The Contractor will have a Program Operational Manual. The Operations Manual will contain all
corporate procedures, policies and functions necessary to deliver and implement TSSP3,
including but not limited to:

(a) Human Resource Management;

(b) Office management;

(¢) Information communications and technology data management;

(d) Procurement and grant management;

(e) Compliance with the safeguard policies and risk clauses of the contract;

() Work, Health and Safety;

(g) Security, logistics and fleet management;

(h) Financial management;

(i) Management and use of information from Monitoring, Evaluation, Research, Learning and
Adaptation systems;

) Risk and due diligence initial and ongoing assessments of downstream implementing
partners.

The Contractor is responsible for maintaining program offices in the following locations: Port
Moresby and Bougainville (details to be agreed during Inception phase). To support continuity
during the Inception Phase, it is planned for the existing TSSP2 program office lease to be
retained for at least 12 months.

HUMAN RESOURCES AND PERSONNEL

The Contractor is responsible for recruitment, mobilisation and management of personnel to
deliver all requirements of the program. The Contractor will:

(@) Recruit and mobilise suitably qualified personnel as agreed with DFAT;

(b) Ensure all positions have up to date and approved terms of reference;

(c) Provide HR management and support, ensuring adherence to policy and procedures,
adoption of best practice HR management in line with relevant laws;

(d) Ensure a fair and transparent process with a focus on locally led development in all
recruitment processes;

(e) Administer and manage the process of performance assessment of all personnel in line
with DFAT requirements, ensuring annual performance assessment processes are
undertaken at a minimum;

(f) Ensure all policies and procedures are adhered to during recruitment (background checks
etc) and all personnel undertake compliance training in DFAT and Contractor standards
upon commencement.

The Contractor must ensure that all personnel:

(a) Are qualified and experienced to deliver in line with approved Terms of Reference for their
position;

(b) Go through approved recruitment processes outlined in an approved recruitment strategy
and the Program Operations Manual;
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(c) Meet all pre-mobilisation requirements including a pre-mobilisation briefing on all aspects
of terms and conditions, safety and security, health and medical requirements, behaviour,
culture and their compliance and safeguard responsibilities;

(d) Undertake ongoing training in systems and procedures set out in the Operations Manual;

(e) Have the required visas/entry permits, insurance and travel documentation and are
briefed on requirements prior to mobilisation. Have travel and visas requirements met for
all deploying dependants;

(f) Are provided technical oversight and leadership; orientation, performance management;
and support to develop and approve workplans in their area of responsibility;

(g) The Contractor must ensure reporting of any performance issues to DFAT as necessary.

9. FINANCIAL MANAGEMENT

9.1 The Contractor is responsible for the financial management and monitoring of all contract funds.
The Contractor must establish a financial management system and procedures required to
enable these functions to be performed, including, at a minimum:

(a) Monthly financial reporting of forecast and expenditure with a detailed report submitted
six-monthly;

(b) financial acquittal procedures for all activities that enable reporting in a format and at a
time acceptable to DFAT;

(c) clear responsibilities of all parties in relation to financial management;

(d) mechanisms and procedures to ensure the timely and efficient provision of funds and for
monitoring of their use;

(e) a program of financial and compliance audits of recipients of funding through this
Contract, where appropriate and responsive to risk;

(f) undertaking financial audits;

(g) provision of briefings, information and training for all relevant stakeholders in the
application of the Contractor’s financial management procedures and accounting,
reporting and audit requirement; and

(h) an independent financial audit of the full program every two years and otherwise where
DFAT has reasonable concerns regarding the Contractor’s financial Management systems.

s 33(a)(iii)

Page 16 of 79




DFAT - RELEASED UNDER THE FREEDOM OF INFORMATION ACT 1982 LEX 11886

Procurement Management

9.7 All subcontracts must be procured by the Contractor consistent with the principles of Australia’s
Commonwealth Procurement Rules. The Contractor must ensure that there is no conflict of
interest between itself (including consortium partners) and subcontractors.

9.8 The Contractor will:

(a) In consultation with DFAT, negotiate agreements with organisations, including agreement
on which target locations each organisation will work in;

(b) manage subcontracts to organisations as required by DFAT. This will include reviewing
proposals and annual work plans, monitoring of performance, and financial management;
and

(c) establish effective communications with subcontractors and meet with them at least every
three months.

10. RISK MANAGEMENT AND SAFEGUARDS

10.1 TSSP3 will be implemented in a complex environment where risk management is critical to
success. Infrastructure projects are, by their nature, high risk, and particularly so in PNG. The
Contractor will place the highest priority on developing the systems and culture to ensure a
strong, sustained emphasis on risk identification and mitigation. The MERLA system established
by the Contractor will have fast feedback loops to ensure risk is rapidly incorporated into
management decision-making and forms the basis of a standing agenda item for meetings with
DFAT, and be complemented by quarterly Risk Review Meetings. The Contractor must develop
and implement (during the Inception Phase) appropriate and carefully tailored risk management
assessment and mitigation processes. These processes must enable DFAT to:

(a) closely oversee implementation and reputational risks in compliance with all DFAT policies
relating to the management of risks and safeguards
(b) make decisions on how to build and manage a balanced program portfolio.

10.2 In compliance with all DFAT Risk and Safeguards policies, the Contractor must develop the
following risk management documents and processes:

(a) A comprehensive Risk Register and Risk Management Plan, including identification of
risks, controls and treatments, must be updated and provided to DFAT quarterly;

(b) DFAT must be regularly informed of emerging risks and risk escalation;

(c) Risk management must be considered and included in all program reporting and DFAT
must be notified of all emerging risks in the program, as well as risk escalation;

(d) Risk and safeguards assessments should be undertaken on all program activities;

(e) Commonwealth Procurement Rules must be complied with in relation to screening entities
and individuals through publicly available databases and blacklists;

() Risk and safeguards reporting processes should be developed and communicated with the
program team during the Inception Phase, in line with DFAT reporting requirements;

(g) Due diligence assessments of third-party partners and/or individuals must be undertaken
to identify and assess implementing partner risk prior to entering into an agreement and
providing funding support under the Program. This will include assessment of risk
associated with using partner government systems, if necessary; and

(h) Delivery of mitigation measures must be actively managed to reduce risks (in accordance
with the Risk Management Plan).

Environmental and Social Safeguards

10.3 The Contractor must use DFAT’s Environmental and Social Safeguard Policy for the Aid Program
and related guidelines to assess and manage five safeguards: Environmental protection;
Children, vulnerable and disadvantaged groups; Displacement and resettlement; Indigenous
peoples; and Health and safety.

https://www.dfat.gov.au/about-us/publications/Pages/environmental-social-safeguard-policy

10.4 The Contractor must immediately notify the appropriate authorities and DFAT of all events or
issues that might involve child protection or PSEAH safeguards.

10.5 The Contractor must also develop an Environmental and Social Management Framework (ESMF)
for TSSP3 during the Inception Phase (see Annex 1), with an expectation this will fully utilise
good international industry practice and address both program operations safeguards risks as
well as infrastructure development safeguard risks.
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Fraud Control
10.6 The Contractor will:

(a) Document and demonstrate its efforts in preventing, detecting and correcting fraud in
accordance with the Contract;

(b) Provide fraud awareness training for all personnel;

(c) Ensure all personnel are aware of fraud reporting procedures and are actively encouraged
to report suspected fraud through the appropriate channels; and

(d) Conduct due diligence checks on subcontractors in line with the Contract.

11, INFORMATION SYSTEMS
Management Information Systems

11.1 The Contractor will establish and maintain a Management Information System (MIS) to meet
TSSP3’s diverse information needs. Key features of the MIS (or systems) will include financial,
human resource, project, performance assessment and knowledge management functions. The
project management system will automate workflows and records for administrative processes
and dashboards for contractual accountabilities. Among other outputs, the Contractor will
establish a Knowledge Hub, a Results Database and a risk management platform (such as
Mitra).

PART D: Reporting

12, PROGRAM REPORTING

12.1 The Contractor must provide DFAT with the following reports as set out below in Annexes 1 and
2. The format, content, and length of each report should be discussed with DFAT prior to
drafting and submission. Dates and reports may change with written agreement by DFAT and
the Contractor. All reports must be compliant with relevant DFAT reporting requirements and
standards.

PART E: Performance

The Contractor will cooperate with DFAT’s independent review group and any other DFAT evaluations of
TSSP3, including but not limited to Partner Performance Assessments (PPAs), Adviser Performance
Assessments (APAs) and Investment Monitoring Reports (IMRs).

13. ADVISER PERFORMANCE ASSESSMENTS (APAS)

Adviser performance assessments (APAs) are to be completed for each adviser annually (such as on the
anniversary of the start date) and on completion of the contract. Performance discussions should be held
at least biannually, the APA can form part of this process. APAs and any written statements from advisers
in response to APAs are valid for five years.

14. PARTNER PERFORMANCE ASSESSMENT

14.1 The PPA assesses the performance of the Contractor. The objective of the PPA is to support
achievement of the EOPOs, support continuous improvement and manage underperformance.

14.2 Contractor performance criteria will be agreed during the Inception Phase of the program and
be informed by the development of the MEL Strategy and Annual Planning process. The
Contractor performance criteria may be reviewed and revised as appropriate by written
agreement between DFAT and the Contractor on an annual basis as a contract amendment.

14.3 DFAT and the Contractor will meet every six months (March and September) to discuss the
Partner Performance Assessment (PPA) in preparation for the finalisation of the annual PPA in
April/May each year. Prior to the finalisation of the PPA, DFAT will provide the Contractor with a
draft PPA with ratings.

14.4 The Contractor will provide a self-assessment of its performance against PPA criteria. DFAT and
the Contractor will compare and discuss the results of DFAT’s assessment and the Contractor’s
self-assessment in order to align expectations, identify areas of good performance or for
improved performance, and agree actions.

14.5 This discussion will take place no later than fifteen (15) working days of the Contractor receiving
the draft PPA from DFAT. After this discussion, DFAT will inform the Contractor of its final
assessment, and the Contractor will have the opportunity to place its response on record.
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15. INVESTMENT MONITORING REPORTS

15.1 The Contractor will support DFAT to draft the IMR for TSSP3 in February/March of each year.
The Contractor will support DFAT draft the FIMR for TSSP3 in the final year of the Contract.

16. EVALUATIONS AND REVIEWS

LEX 11886

16.1 DFAT will use its own resources, assisted by contractors as needed, to maintain oversight of the
activities of the Contractor. In addition to regular program management activities, at least one
major review is likely to occur during the first five years of program implementation. The
Contractor must cooperate with, assist, and help to facilitate these and any other independent
reviews as directed by DFAT.

Annex 1: INCEPTION PHASE REPORTS AND DELIVERABLES

Report Type

Minimum Details

Due Date

Inception/
Mobilisation Plan

An Inception/Mobilisation Plan must be developed including,
but not limited to:

» Processes, activities, and schedules to mobilise the
Contractor’s team, including human resource requirements,
office mobilisation and staff recruitment strategies.

»  Processes and activities to be undertaken and schedules for
mobilising the Program, including the transition of any
contracts, related information, assets, technical documents,
and files.

» Inception phase roles and responsibilities during
mobilisation and transition.

»  Procurement, financial management, risk management and
administrative procedures and requirements.

> An initial CD action plan to guide PIPs.

> An initial SAM action plan to inform the development of the
Asset Management Incentivisation Strategy. The SAM action
plan will be used for GoPNG consultation during Inception
Phase.

» Engagement and communication strategies for the
Inception phase.

Within 6 weeks of
Project Start Date
(maximum 50

pages)

Program

(PIPs)

Implementation Plans

Program Implementation Plans (PIP) for partner agencies must
be prepared for the transport sector as a whole, each sub-
sector and Bougainville. PIPs should be evidence-based (e.g.
drawing on the sector and sub-sectors planning documents and
the organisational analysis already completed by TSSP)
including a PEA, and must maximise integration of broader
government-to-government support provided by Australian
agencies to GoPNG. PIPs must incorporate Capacity
Development Plans at the agency level, and also identify
prioritised infrastructure works recommended for funding by
TSSP3, along with specific activities to develop the capacity of
the organisations to achieve TSSP3 desired outcomes, and
possible incentives that may be applied to encourage relevant
agencies to change practices. Capacity Development Plans,
Agency Partnership Arrangements and the Performance
Assessment Framework will include and reference key
performance indicators (KPIs) for GoPNG counterpart agencies
to build mutual accountability for program objectives. PIPs
must also include agency diagnostic assessments to be
developed in consultation with GoPNG stakeholders.

Following initial
submission of PIPs,
these will be
updated and
resubmitted
annually
{(maximum 20
pages each)

Engagement
Strategies

Engagement Strategies (one for each of the sub-sectors and
one for the transport sector as a whole), will guide
implementation across the program, ensuring it is strategic,
effective, and coherent. The purpose of these strategies is to
describe what TSSP3 is doing, why it is doing what it is doing,
and how it will operate. The transport sector strategy should
provide an overarching strategy across sub-sectors.

Following initial
submission of
Engagement
Strategies, these
will be updated
and resubmitted
annually
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LEX 11886

Report Type

Minimum Detalils

Due Date

Engagement Strategies include two important components: a
Theory of Change, which is a description of how and why a
desired change is expected to happen; and a Theory of Action,
which is a practical description of the actions, mechanisms and
processes that will bring about the anticipated change, j.e., to
operationalise the Theory of Change. Engagement Strategies
must explain what an intervention’s outcomes are expected to
be, what may constrain the achievement of these outcomes in
a specific context, how change is expected to be brought
about, and the actions that will be taken to deliver an effective
program to achieve the stated outcomes.

(maximum 20
pages each)

Program Operations

Manual integrating an

initial Risk
Management Plan

The Contractor will develop a Program Operations Manual
integrating an initial Risk Management Plan (see below) that
contains all the corporate procedures, policies and functions
necessary to deliver and implement TSSP3, including but not
limited to:

»  Human Resource Management

»  Office management

» Information communications and technology data
management

y  Procurement and grant management

» Compliance with the safeguard policies and risk clauses of

the contract

Work, Health and Safety

Security, logistics and fleet management

Financial management

Management and use of information from Monitoring,

Evaluation, Research, Learning and Adaptation systems

~ v v~

> Risk management Plan setting out how initial and ongoing
risk and due diligence assessments will be conducted and
used at program scale and with downstream implementing
partners (see below).

Within 6 weeks of
Project Start Date
(maximum 50
pages) plus
maximum 20
pages for Risk
Management Plan.

Safety and Security
Plan

The Program Safety and Security Plan must outline information
related to ensuring the safety and security of personnel and
program assets in PNG.

Within 6 weeks of
Project Start Date
(maximum 20

pages)

Risk Management
Plan

Outlines the framework and process for how the Contractor will
manage TSSP3 and the risk environment. The Risk
Management Plan must be reviewed quarterly to identify any
significant risks to the program and proposed mitigation
measures as reflected in DFAT’s risk factors framework. It
must include reference to: Stakeholder; Contextual;
Resources; Infrastructure; Political; Programming; Legal;
Environmental; Social

Within 6 weeks of
Project Start Date
(maximum 20

pages)

GEDSI Strategy and
Action Plan

The GEDSI Strategy and Action Plan will be developed based
on the program theory of change and evidence. It must align
with relevant PNG Government and DFAT policy documents. It
should outline the approach to improve participation by
women, people with disabilities and vulnerable communities in
program activities.

Within 6 months of
Project Start Date
(maximum 20

pages)

Communications
Strategy

To be agreed with DFAT during Inception Phase

Within 4 months of
Project Start Date
(maximum 20

pages)

CCDR Strategy

To be agreed with DFAT during Inception Phase

Within 6 months of
Project Start Date
(maximum 20
pages)
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Report Type

Minimum Details

Due Date

Environmental and
Social Management
Framework.

The ESMF will be a functional, interactive tool that supports
technical personnel to proactively engage with safeguards and
make informed decisions in project development.

Within 6 months of
Project Start Date
(maximum 20

pages)

Procurement Review

To be agreed with DFAT during Inception Phase

Details to be
agreed by DFAT in
terms of reference
for reviews

(maximum 20
pages)

Localisation Strategy

To be agreed with DFAT during Inception Phase

Within 6 months of
Project Start Date
(maximum 20
pages)

Co-Financing and
Leveraging Strategy

To be agreed with DFAT during Inception Phase

Within 6 months of
Project Start Date
(maximum 20
pages)

MERLA Plan and
agency-negotiated
PAFs and CDEFs
(must be consistent
with

https://www.dfat.qov.

Requirements are to be agreed with DFAT during the Inception
Phase, noting the MERLA Plan will incorporate a framework and
agency-negotiated a performance assessment frameworks
(PAFs) as well as a whole-of-program PAF. These outputs will
comply with DFAT M&E standards (2022 version), and capacity

au/about-

us/publications/Pages

development issues should be fully incorporated within the
MERLA Plan in the form of a CDEF (capacity development

/dfat-monitoring-and-

evaluation framework).

evaluation-standards)

Within 6 months of
Project Start Date
(maximum 20

pages)

Program Inception
Report (must be
consistent with

https://www.dfat.gov.

This is the first Six-monthly Progress Report and will present
progress against the Inception/Mobilisation Plan

au/about-

us/publications/Pages

/dfat-monitoring-and-

evaluation-standards)

Within 6 months of
Project Start Date
(maximum 20
pages)

ANNEX 2: REPORTING DURING ACTIVITY PREPARATION AND DELIVERY PHASES

Report Type Minimum Details Due Date
Asset Management | The asset management implementation incentivisation strategy will Within 12
Incentivisation be informed by a sector wide performance assessment framework months of

Strategy and strategic asset maintenance (SAM) roadmap. The strategy will Project Start
identify performance-linked payments that incentivise shifts in Date
GOENG accountability and performance, demonstrated through (maximum 20
achievements along the SAM roadmap
pages)
Annual Plan Each Annual Plan must consider and be delivered in the context of a | Annually

broader Program strategy to guide achievement of the EOPOs and
I0s. The format needs to retain flexibility for emerging requirements
but must include:

(maximum 50
pages)
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»  Overall context and environment (including in the context of
country, institutions, and bilateral relationship).

» Performance and other evidence-based information.

> Relevant lessons learnt or pieces of information that could inform
programming adaptation.

» A description of the strategic priorities and expected program
logic achievements or progress for the coming year and the
proposed indicators to measure progress against these.

> An outline of the main/key Outputs/activities to be delivered in
the year and how they will be tracked including indicative
timeframes and approaches.

»  An outline of the policy dialogue objectives and activities for the
year, including roles and responsibilities.

» Resourcing requirements to meet deliverables.

»  Risk and Safeguards Management plan including assessment
procedures and reporting arrangements.

Six-monthly
Progress Reports
(must be
consistent with
https://www.dfat.g

ov.au/about-
us/publications/Pa
ges/dfat-
monitoring-and-
evaluation-
standards)

Six-monthly Progress Reports must be drafted in accordance with
and meet all quality requirements set out in DFAT's M&E Standards.
They may include:

> Overall context and environment (including in the context of
country, institutions, and bilateral relationship).

»  Relevant lessons learnt or pieces of information that could inform
programming adaptation.

» Description of strategic priorities and progress against these.

> An assessment of progress towards the EOIOs and 1I0s, and the
Outputs and activities delivered throughout the year. This should
be based on the indicators, milestones and/or targets outlined in
the MERLA Framework.

» Identified challenges throughout the period.

» Emerging and existing risks, including the implications of these on
TSSP3.

» Updated risk register (noting this will be updated monthly and
also submitted separately to the progress report).

» Details of any updates or changes to the MERLA Framework,
Operations Manual or other key program documents.

Summary of forecast against budget the period.

Six-monthly.
Dates to be
agreed during
Inception
Phase.
(maximum 30

pages)

Annual Report
(must be
consistent with
https://www.dfat.g

ov.au/about-
us/publications/Pa
ges/dfat-
monitoring-and-
evaluation-
standards)

The Annual Report must be drafted in accordance with and meet all
quality requirements set out in DFAT's M&E Standards . The AP
format and structure must be approved by DFAT with page limit to
maintain quality that is relevant and consistent It may include:

> Overall context and environment (including in the context of
country, institutions, and bilateral relationship).

» Relevant lessons learnt or pieces of information that could inform
programming adaptation.

»  Description of strategic priorities and progress against these.

> An assessment of progress towards the EQOIOs and I0s, and the
Outputs and activities delivered throughout the year. This should
be based on the indicators, milestones and/or targets outlined in
the MEL Framework.

> Identified challenges throughout the period.

» Emerging and existing risks, including the implications of these on
TSSP3.

»  Updated risk register.

» Details of any updates or changes to the MEL Framework,
Operations Manual or other key program documents.

> Summary of forecast against budget the period.

Annual. Dates
to be agreed
during
Inception
Phase.
(maximum 50

pages)

Monthly Financial
Reports

Monthly financial reports are to outline: expenditure to date, forecast
expenditure; and DOWH trust fund balance. Reports are to clearly
identify expenditure against the DFAT bilateral allocation and AIFFP
budget.

Monthly no later
than 10 working
days after
month end.
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Exception Reports Exception reports are to be provided as soon as possible (and no As required

later than one month after the emerging issue/risk has been throughout the

identified) on any actual, perceived or anticipated problems or risks program.

that may have a significant effect on the Program. These may be
related to delivery, finances, reputation, relationship issues etc.
An exception report should be drafted following a verbal discussion
with DFAT on the emerging issue/risk.

Risk Management
Plan

Outlines the framework and process for how the Contractor will
manage TSSP3 and the risk environment. The Risk Management Plan
must be reviewed monthly to identify any significant risks to the
program and propose mitigation measures as reflected in DFAT’s risk
factors framework. It must include reference to: Stakeholder;
Contextual; Resources; Infrastructure; Political, Programming;
Legal; Environmental; Social

Within 6 weeks
of Project Start
Date.

Following initial
submission
during
Inception
Phase, this will
be updated and
re-submitted on
a monthly
basis.

Baseline
assessments - to
inform

In accordance with DFAT M&E standards, a baseline report will need
to be developed and submitted within 12 months of TSSP3’s
commencement.

As per
Indicative Year
1 and 2 Outputs

MERLAapproach in the TSSP3
Program Logic
Handover Plan The Handover Plan will include all functions to be performed to hand | Within 12
over Contract material, supplies, information, documents and other months of
(must use DFAT's materials to DFAT or another organisation as directed by DFAT. Project Start
Handover Plan Date. To be
Template) reviewed
annually

consistent with
DFAT's
Handover Plan
Template

Completion Report

The Completion Report must meet all quality requirements set out in
DFAT’s M&E Standards and provide a summary of the Program’s
achievements.

Three (3)

months prior to
the completion
of the Program
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SCHEDULE 2
Payment

1. TOTAL AMOUNT PAYABLE

1.1 The maximum amount payable by DFAT to the Contractor for the provision of the Goods and/or
Services shall not exceed the sum of AUD203,500,000 plus GST if any up to a maximum
amount of AUD20,350,000. DFAT shall not be liable for any Costs or expenditure incurred by
the Contractor in excess of this amount.

1.2 The maximum amount payable is comprised of the following items:

Table 1: Maximum Amounts Payable (exclusive of GST)

Maximum
Clause Items Amount Payable
.. (AUD)
s 22(1)(a)(ii)
TOTAL 203,500,000

1.3 Funds may be moved between Clause 1.2 (b) to (e) above with prior written approval from
DFAT prior to the Contractor making any commitments above those in this Contract. Any increase
to the Management Fees above will require a Contract Amendment.

2. MANAGEMENT FEE

2.1 The maximum amount payable to the Contractor in Management Fees shall not exceed the sum
outlined in Table 1 at Clause 1.2 (a) of this Schedule.

2.2 The Management Fee is comprised of the following:

(a) profits, including commercial margins and mark-up for personnel and project
management;
(b) financial management costs; including the cost of financial charges;
(<) costs of head office corporate contract administration resources;
s 47(1)(b)
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taxation, as applicable;

costs of complying with the Contractor’s reporting and liaison obligations under this
Contract;

costs associated with any subcontracting to the nominated consortium partners
associated for the procurement of goods and services;

any other overheads required to perform the Services in accordance with this Contract;
all escalators for the management fees for the term of this Contract; and

any applicable allowance for risks and contingencies.

2.3 DFAT shall pay the Contractor’s Management Fees as follows on receipt of a correctly rendered

invoice:

s 22(1)(a)(ii)

Payment by Contract Milestones

2.4 DFAT shall pay the Management Fees by Contract Milestones subject to the Contractor’s
satisfactory achievement of the relevant milestone(s) based on the verifiable indicators, as set
out in Table 1 in Annex 1 of this Schedule 2 on receipt of a correctly rendered invoice.

2.5 If a Milestone is DFAT’s acceptance of a report, DFAT shall not be obliged to make the Milestone
Payment until all of the outputs to be achieved by the Contractor in the period covered by the
report have been achieved.

Payment by Program QOutcome/Results

s 47(1)(b)

2.9 In the event DFAT deems there to have been significant external events such as natural
disasters, civil unrest etc., that are outside of DFAT and the Contractor’s control, alternative
milestones and indicators will be agreed.

2.10  DFAT shall pay the Management Fees by Program Outcome/Results progressively, within one
month of a correctly rendered invoice following satisfactory achievement of results as specified
in Table 1 in Annex 1 of this Schedule 2.

Payment by Partner Performance Assessments
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Payment by Partner Performance Assessments is subject to the Partner Performance Assessments
(PPA) to be conducted during the term of this Contract with the applicable payable amount
subject to Table 1 in Annex 1 of this Schedule 2.

s 47(1)(b)

3.2

3.3

3.4

3.5

3.6

3.7

3.8

3.9

PERSONNEL FEES

Contractor Personnel Rates must be exclusive of any profit, overheads, administration or
management fee, or any other mark-up/margins by the Contractor.

Annual Leave accrued by Contractor Personnel during the Project shall be deemed to be taken in
the twelve (12) month period it falls due and cannot be accumulated or paid out unless local
labour law requires otherwise. Personal Leave may be accrued over the term of the Contract;
however, will not be paid out unless local labour law requires. The Contractor will manage its
resourcing, including personnel and its leave, so as to not affect the delivery of the Services.

Personnel Rates are based on a working day of at least eight (8) hours. The Contractor is not
entitled to claim for additional Personnel Costs if they work more than eight (8) hours per
working day.

The Contractor shall be paid for the lesser of actual number of days/months’ work undertaken by
its Personnel or the maximum values specified in Annex 1, Table 2 to this Schedule 2. The
Contractor must keep verifiable records to enable verification of actual time spent undertaking
the Services.

Personnel inputs in Table 2 of Annex 1 to Schedule 2 may be reallocated between positions and
across years within the maximum amount payable limit with prior written approval from DFAT.

DFAT shall pay the Contractor for Personnel Fees at the end of each one (1) month period on a
reimbursable basis in arrears subject to receipt of a correctly rendered invoice.

DFAT shall reimburse the Contractor at actual cost up to a maximum outlined in Table 1 of this
Schedule for Personnel Fees as follows:

LONG TERM PERSONNEL

DFAT shall reimburse the Contractor at actual cost up to a maximum outlined in Table 1 of this
Schedule for the Long Term Personnel Costs as specified in Table 2 in Annex 1 to this
Schedule 2.

For each Long term Personnel DFAT shall pay the Contractor an All-Inclusive Monthly Fee
including:

(a) base salary and any entitlements in accordance with local labour laws;

(b) Superannuation Guarantee or equivalent local contribution, in accordance with local labour
law, if any;

(©) paid annual leave allowances of up to twenty (20) days per annum and personal leave

allowances of up to ten (10) days per annum, to accrue on a pro rata basis per twelve (12)
months’ continuous engagement on the Project or as such higher entitlement in accordance
with local labour law;

(d) public holidays (agreed holidays in-country providing services);
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(e) costs associated with living in-country; and

) all escalators for the term of this Contract.

PERSONNEL ~ SUPPORT COSTS

DFAT shall reimburse the Contractor at actual cost up to a maximum outlined in Table 1 of this
Schedule for Long Term and Short Term Personnel Support Costs as specified in Table 2A in
Annex 1 to this Schedule 2.

The categories of payment for the Long-Term and Short Term Personnel Support Costs are as
follows:

(a) Economy class travel costs (return airfare, visa, travel to and from airport, transit costs,
per diem, accommodation)

(b) Mobilisation/Demobilisation costs: all reasonable one-off costs or expenses including: any
necessary medical clearances and inoculations; uplift of effects; storage; and the cost of
one return international flight, economy class, from home location for Personnel and
dependents via the most direct and cost effective route for Long Term Personnel.

(© Housing Costs: expenses associated with accommodation for the Personnel. (Personnel
with partners who are already in receipt of an expatriate accommodation allowance will not
be eligible for reimbursement of Housing Costs);

(d) Dependants: expenses associated with the costs of dependent children including education;
and
(e) Associated costs: medical insurances costs; security costs and expenses associated with

any adaption adjustments for personnel or dependants with a disability.

If requested by DFAT, for payment verification purposes, the Contractor shall provide DFAT with
appropriate documentation to support all claims.

DFAT shall pay the Contractor for Long Term and Short Term Personnel Support Costs at the end
of each one (1) month period on a reimbursable basis in arrears subject to receipt of a correctly
rendered invoice.

SHORT TERM PERSONNEL COSTS

DFAT shall reimburse the Contractor at actual cost up to a maximum outlined in Table 1 of this
Schedule for Short Term Personnel Costs as specified in Table 2 in Annex 1 to this Schedule
2.

If applicable, any proposed unallocated Short Term Personnel Pool of inputs must be approved for
use through the Annual Plan. On exception, inputs may be approved with prior written agreement
by DFAT. Costs shall be drawn down from the unallocated Short Term Personnel Pool of inputs
listed in Table 2, Annex 1 of this Schedule 2.

For each Short Term Personnel, DFAT shall pay the Contractor an All-inclusive Daily Fee
including:

(a) base salary and any entitlements in accordance with local labour laws;
(b) Superannuation Guarantee Contribution, if any; and
(c) all escalators for the term of this Contract.

OPERATIONAL COSTS

DFAT shall pay the Contractor for Operational Costs up to maximum outlined in Table 1 of this
Schedule at the end of each one (1) month period on a reimbursable basis in arrears subject to
receipt of a correctly rendered invoice.

The Operational Costs and Categories listed at Table 3 in Annex 1 to this Schedule 2 may be
changed with prior written approval from DFAT.
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If requested by DFAT, for payment verification purposes, the Contractor shall provide DFAT with
appropriate documentation to support all Operational Costs claimed.

PROGRAM ACTIVITY COSTS

DFAT shall reimburse the Contractor at actual cost up to a maximum outlined in Table 1 of this
Schedule for the expenditure associated with the Program Activity Costs categories listed at
Table 4 in Annex 1 to this Schedule 2.

The Program Activity Costs allocated at Table 4 in Annex 1 to this Schedule 2 are indicative and
may be changed with prior written approval from DFAT.

The Contractor will retain all receipts for all expenditure items claimed for reimbursement for
audit purposes.

The Contractor will keep up to date records of allocation and expenditure for Program Activity
Costs.

DFAT shall pay the Contractor for Program Costs at the end of each one (1) month period on a
reimbursable basis in arrears subject to receipt of a correctly rendered invoice.

AUSTRALIA INFRASTRUCTURE FINANCING FACILITY FOR THE PACIFIC (AIFFP)
PROJECT MANAGEMENT OFFICE (PMO) COSTS

DFAT shall reimburse the Contractor at actual cost up to a maximum outlined in Table 1 of this
Schedule for the expenditure associated with the AIFFP PMO Costs listed at Table 5 in Annex 1
to this Schedule 2.

The AIFFP PMO Costs allocated at Table 5 in Annex 1 to this Schedule 2 are indicative and may
be changed with prior written approval from DFAT.

The Contractor will retain all receipts for all expenditure items claimed for reimbursement for
audit purposes.

The Contractor will keep up to date records of allocation and expenditure for AIFFP PMO Costs

DFAT shall pay the Contractor for AIFFP PMO Costs at the end of each one (1) month period on a
reimbursable basis in arrears subject to receipt of a correctly rendered invoice.

CLAIMS FOR PAYMENT

The Contractor’s tax invoice must be submitted when due pursuant to this Schedule 2 in a form
identifiable with the Goods and/or Services and in accordance with Clause 3.5 (Payment) in
Schedule 3. Invoices must also reference the Payment Event number(s) as notified by DFAT.

All claims for payment must be made to:
Financial Operations Section
Department of Foreign Affairs and Trade
RG Casey Building
John McEwen Crescent
Barton ACT 0221
AUSTRALIA

Tax invoices should be sent to the above address. Alternatively, DFAT shall accept electronic tax
invoices. These can be sent to S 22(1)(a)(ii) @dfat.gov.au and copy in the DFAT Activity
Manager/Contact Person.

Invalid invoices will be returned to contractors. Information on what constitutes a valid tax
invoice can be found at www.ato.gov.au
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ANNEX 1 TO SCHEDULE 2

Table 1: Payment Types for Management Fee (AUD, excluding GST)
s 22(1)(a)(ii)
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SCHEDULE 3

Standard Contract Terms and Conditions
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THE PARTIES AGREE AS FOLLOWS:

1. INTERPRETATION

1.1 Interpretation and definitions
The definitions and rules of interpretation in Schedule 4 apply in this Contract.

1.2 Entire agreement
This Contract contains the entire agreement between the parties about its subject matter. So far
as the law allows, any previous understanding, agreement, representation or warranty relating to
that subject matter is replaced by this document and has no further effect.

1.3 Precedence of documents

If there is any inconsistency between the provisions of this Contract, a descending order of
precedence will be accorded to:

(a) the Contract Details;
(b) the Standard Terms and Conditions of Contract (Error! Reference source not found.);
(c) the Statement of Requirements (Schedule 1);

(d) any other Schedule (other than Schedule 1 and Error! Reference source not found.);
and

(e) any document incorporated by express reference as part of this Contract,

so that the term in the higher ranked document, to the extent of the inconsistency, will prevail.
2. TERM OF THIS AGREEMENT
2.1 Term

(a) This Contract takes effect upon execution by both parties and, unless terminated earlier in
accordance with this Contract, ends on the Expiry Date (the Term).
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(b) The Contractor must commence work on the Project on the Project Start Date and complete
the Project by the Project End Date.

Option(s) to extend

@) DFAT may extend the Term by the duration of the period specified in the Contract Details,
on the terms and conditions then in effect, by giving the Contractor notice in writing not
less than 60 days before the date on which this Contract would otherwise expire, or as

otherwise agreed by the Parties.

(b) Any extensions exercised in accordance with clause 2.2(a) takes effect from the end of the
date the Contract was due o otherwise expire.

SERVICES AND RELATIONSHIP

Independent contractor

(a) The relationship of DFAT and the Contractor under this Contract is that of principal and
independent contractor. This Contract does not make either party a joint venturer, partner,

employee or agent of the other.

(b) No act or omission of either party is to bind the other party except as expressly set out in
this Contract.

Contractor to provide Goods and/or Services

(a) The Contractor must provide the Goods and/or Services as described in Schedule 1, in
accordance with the terms of this Contract.

(b) In performing its obligations under clause 3.2(a), the Contractor must:

0] follow any reasonable directions issued by DFAT (including those issued by an
Australian Embassy or High Commission); and

(i) cooperate with any third party appointed by DFAT to assist in the provision of the
Goods and/or Services.

Delivery of Goods and/or Services

The Contractor must deliver all Goods and/or Services and associated Deliverables to be delivered
under this Contract in accordance with Schedule 1, to DFAT or a third party as nominated by DFAT.

Acceptance of Goods and/or Services

(a) DFAT (or its nominee) may accept or reject the relevant Goods and/or Services within 14
days after the Goods and/or Services are delivered.

(b) DFAT (or its nominee) may reject the Goods and/or Services where the Goods and/or
Services do not comply with the requirements of this Contract.

() If DFAT (or its nominee) rejects the Goods and/or Services, DFAT may:

() require the Contractor to provide, at the Contractor’s cost, replacement or rectified
Goods and/or Services which comply with the requirements of this Contract within a
period notified by DFAT; or

(i) terminate this Contract in accordance with clause 18.1.

(d) Where DFAT requires the Contractor to provide replacement or rectified Goods and/or

Services in accordance with clause 3.4(c)(i), these replacement or rectified Goods and/or
Services will be subject to the same acceptance process as described in this clause 3.4.
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If the Contractor fails to deliver replacement or rectified Goods and/or Services to:
(i) the requisite standard; and
(ii) within the period notified by DFAT under clause 3.4(c)(i),

DFAT may terminate this Contract in accordance with clause 18.1.

Payment

(a)

(b)

DFAT must pay the Contractor for the provision of Goods and/or Services within 20 days,
following:

(i) receipt of a correctly rendered invoice in accordance with clause 3.6; and
(i) DFAT’s acceptance of the satisfactory completion or delivery of the:
(A) Goods and/or Services; or
(B) relevant Payment Milestone,
in accordance with clause 3.4 and Schedule 2.
If the Contractor:
(i) fails to provide a correctly rendered invoice in accordance with clause 3.6; or
(it) the Contractor’s performance of the Contract is in dispute,

DFAT may withhold all or part of any payment due to the Contractor under this Contract,
until the relevant issue is rectified.

Invoicing

(a)

(b)

The Contractor must invoice DFAT for the provision of Goods and/or Services on a monthly
basis, or as otherwise described in Schedule 2.

For the purposes of this clause 3.6 and Schedule 2, an invoice is correctly rendered if:
0] it is in the form of a valid tax invoice under the relevant GST Law (or, where the
supply of the Goods and/or Services is not a taxable supply, in the form of an invoice

approved by DFAT);

(i) it is accompanied by supporting documentation in respect of the Goods and/or
Services in the form, and containing the information, reasonably required by DFAT;

(iii) it is correctly addressed to DFAT and is correctly calculated;

(iv) it relates only to Goods and/or Services that have been delivered to DFAT in
accordance with this Contract;

(v) Reimbursable Costs, and amounts owing to suppliers or subcontractors have been
paid before submission of the invoice to DFAT;

(vi) the invoice details all Goods and/or Services provided by the Contractor against the
Fees referred to in Schedule 2 and records the amount payable in respect of each
category of Goods and/or Services described in this Contract;

(vii) the Fees claimed in the invoice are inclusive of all costs, expenses, disbursements,

levies and taxes and the actual costs and expenses incurred by the Contractor in
providing the Goods and/or Services;
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(viii) it is in Australian dollars or converted into Australian dollars at the exchange rate
incurred by the Contractor at the time of making the payment; and

(ix) an authorised representative of the Contractor has certified that the invoice is
accurate and represents the Goods and/or Services provided.

(c) The Contractor must ensure that the charges for, and GST applicable to, the supply of Goods
and/or Services are itemised separately on the relevant invoice.

(d) Where:

0 the Contractor has been granted an exemption from paying GST in another country,
whether entirely or in part; or

(iH) where GST in another country does not apply to Goods and/or Services delivered
under this Contract,

the Contractor must not include any amount on account of GST on the invoice.
(e) Where:

(i) the Contractor has not been granted an exemption from paying GST in another
country, whether entirely or in part;

(i) the Contractor has recovered the amount of GST payable in connection with its
supply of Goods and/or Services from DFAT; and

(iii)  the Contractor is subsequently granted an exemption from paying GST or receives a
refund of all or part of the GST paid in connection with the supply,

the Contractor must promptly reimburse DFAT the amount of GST for which the Contractor
is exempt or not liable.

) The Contractor must exercise due diligence and make reasonable efforts in seeking an
exemption.

No withholdings

(a) Subject to clause 4(f), DFAT is not responsible for withholding or remitting any payment for
an impost such as Tax or superannuation in respect of the Contractor or any of its Personnel.

(b) The Contractor indemnifies DFAT against, and must pay DFAT on demand, the amount of
any Loss, liability or Tax incurred as a result of DFAT becoming liable to pay any Tax or
withhold any amount in respect of employees, contractors or personnel of the Contractor
(including by being treated as the employer of any such persons).

Taxes

Unless expressly stated otherwise:

(a) all amounts payable, consideration provided or monetary limits in this Contract are inclusive
of any taxes, duties or other government charges; and

(b) all taxes, duties or other government charges levied in connection with this Contract (both
within Australia or overseas) are to be borne by the Contractor.

Goods and/or Services to other Commonwealth Entities
(a) The Contractor may provide the Goods and/or Services to any other Commonwealth Entity

at its request provided it notifies the Contractor of its intention to purchase the Goods
and/or Services.
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Where a Contractor enters into an arrangement with another Commonwealth Entity, the
terms and conditions of this Contract must apply to the Contract entered into by that
Commonwealth Entity.

Unless expressly provided otherwise, all amounts and other consideration payable under or
in connection with this Contract are exclusive of GST.

If GST is payable on a taxable supply made by a Party (supplier) under or in connection
with this Contract, the supplier may recover from the recipient of the supply (recipient)
the amount of that GST (GST Amount) in addition to any consideration otherwise payable
or provided for the supply.

The recipient must make payment of the GST Amount to the supplier at the same time and
in the same manner as it provides the consideration, or any part of it, for the relevant
supply subject to the recipient receiving a tax invoice on or before the due date for payment.

If the amount of GST on a supply varies from the GST Amount, the supplier must issue an
adjustment note to the recipient, and:

(i) may recover from the recipient, by giving 7 days written notice, the amount by which
the GST on the supply exceeds the GST Amount; or

(i) must refund to the recipient, within 7 days of becoming aware of the adjustment
event, the amount by which the GST Amount exceeds the amount of GST on the

supply.

If a Party is entitled to be reimbursed or indemnified under this Contract for an amount,
the amount reimbursed or indemnified is reduced by the amount of GST for which the party
has an entitlement to claim an input tax credit.

All payments made under this Contract are subject to any withholding required by law. No
additional amounts shall be payable by DFAT in respect of any such withholding.

The Contractor will provide such evidence as is reasonably requested by DFAT to confirm
the residency, status and compliance of the Contractor for the purposes of any Tax law.

STANDARDS

Representations and warranties of the Contractor

(a)

The Contractor represents and warrants that:

0] (law, standards) in providing the Goods and/or Services it will comply with the law,
the Applicable Standards and with relevant industry standards;

(ii) (approvals, compliance) obtain and maintain in full force any licences,
accreditations, permits, registrations or regulatory approvals required by law and
necessary for the provision of the Goods and/or Services;

(iii)  (directions) in providing the Goods and/or Services it will comply with DFAT’s
reasonable directions;

(iv) (materials) it will only use materials that are new, fit for the purpose and required
by DFAT;

V) (Goods, Deliverables) Goods and/or Deliverables provided will be:

(A) of acceptable quality within the meaning of the Australian Consumer Law, safe
and durable;
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(B) free from defects in design, performance and workmanship; and
(®)] fit for purpose

(vi) (Services, Deliverables) Services provided must be provided with due care and
skill and must be fit for the purpose described in Schedule 1; and

(vii) (work) the work performed to provide the Goods and/or Services will be provided
by appropriately qualified, skilled and experiences Personnel and be done to a high
standard in accordance with best practice.

(b) The Contractor must promptly notify DFAT if the Contractor becomes aware that the

Contractor will be unable to provide all or part of the Goods and/or Services in accordance

with the requirements of this Contract.

5.2 Standards

Where an international Standard (or in its absence, Australian) is applicable for the Goods and/or
Services, the Contractor must:

(a) provide evidence of compliance with the requirements of the Applicable Standard; and

(b) comply with periodic compliance auditing by an independent assessor if requested by DFAT
to verify this.

5.3 Suspension of work

(a) DFAT may direct the Contractor to stop work at any time if any aspect of the Goods and/or
Services is not acceptable to DFAT.

(b) DFAT may direct the Contractor to recommence work at any time, if it considers that the
Contractor has rectified those aspects of the Goods and/or Services which were considered
unacceptable for the purposes of clause 5.3(a).
6. DELIVERABLES
6.1 Title

Title to any Deliverables used by the Contractor in providing the Goods and/or Services passes to
DFAT (or its nominee) on delivery to DFAT’s (or its nominee’s) premises.

6.2 Risk

Risk of Loss, damage or destruction of Deliverables or caused by the Deliverables remains with
the Contractor until title passes.

6.3 Use of DFAT Property

(a) The Contractor must not, and must ensure that its Personnel and subcontractors do not,
use any DFAT Property for any purpose other than:

(i) a purpose for which the DFAT Property was designed, manufactured or constructed;
and

(i) for the provision of the Goods and/or Services.
(b) The Contractor must:
Q) protect all DFAT Property from loss or damage;

(i) maintain the DFAT Property in good order; and
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(iii)  promptly return the DFAT Property to DFAT, upon request by DFAT.

Procurements and Grants

(a)

In procuring all Assets for the Project (including entering subcontracts), the Contractor
must:

0 implement procedures that are consistent with the principles of the Commonwealth
Procurement Rules and RMG411, in particular observing the core principles of
achieving value for money and the supporting principles;

(i) maintain complete and accurate records documenting the particulars of Assets and
the procedures followed in procuring these Assets;

(iiif) use its best endeavours to ensure Assets are maintained, including taking
appropriate steps to ensure that manufacturers’ warranties of Assets are secured
and warranty conditions followed;

(iv)  use its best endeavours to ensure Assets are free from defects in design, material,
manufacture or workmanship. The Contractor must replace defective Assets under
warranty provisions or at its own cost; and

(v) use the Assets only for the purposes permitted under this Contract.

CONTRACT MANAGEMENT

Performance Review

(@)

(b)

(©)

At any time DFAT may itself, or may appoint an independent person or persons, to conduct
a review of any matter capable of affecting the performance of this Contract.

During the course of a review initiated under clause 7.1(a), the Contractor and its Personnel
must:

(i) participate cooperatively in the review; and
(ii) continue to perform their obligations under this Contract.

Each party must bear its own costs of any such reviews conducted by or on behalf of DFAT.

Performance Assessment

(a) The Contractor acknowledges and agrees that DFAT may issue performance assessments
in relation to the Project.
(b) Within 15 days after receiving a performance assessment from DFAT, the Contractor must:
() sign and return to DFAT the performance assessment together with any response;
and
(i) ensure that all other performance assessments together with any response from the
subcontractor or any personnel wishes to include are signed and returned to DFAT.
Personnel
(@ DFAT may give notice to the Contractor in accordance with clause 15 requiring the
Contractor to remove any Personnel from work in respect of the provision of the Goods
and/or Services and propose new Personnel in accordance with clauses (b) and (c) below.
(b) The Contractor must not, without DFAT's prior written approval, engage:

H a currently serving Commonwealth employee; or
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(i) a Former DFAT Employee,
in any capacity in connection with the Goods and/or Services.

(c) When engaging Personnel for work, the Contractor will use its best endeavours to ensure
they are:

0) fit and healthy to carry out the work;

(i) where applicable, certified as fit and healthy by a legally qualified medical
practitioner to work; and

(iii)  have received the necessary medical advice, including that on vaccinations and other
preventive medical assistance allowing them to undertake work in a safe manner.

7.4 Subcontracting
(a) The Contractor must not subcontract:

0 any part of the provision of the Goods and/or Services to a person who is, or an
entity, that is:

(A) on the DFAT Consolidated List, the Criminal Code Act List, the World Bank List
or a Relevant List; or

(B) directly or indirectly engaged in any terrorism-related activities.

(b) The Contractor must obtain DFAT's prior written approval to subcontract with any third
party where the proposed subcontract is with a Related Entity.

(c) In granting its approval under this clause 7.4, DFAT may impose any conditions it considers
appropriate.

(s)] If the Contractor subcontracts its performance of any part of the Project, the Contractor
remains liable for the acts, defaults and omissions of the subcontractor as if they were the
Contractor’s acts, defaults and omissions.

(e) Any subcontract entered into by the Contractor for the performance of any part of the
Project must contain clauses:

() that authorise the Commonwealth to publish details of the name of the subcontractor
and the nature of the Goods and/or Services that the subcontractor is subcontracted
to perform;

(ii) under which the subcontractor assumes all the Contractor’s obligations (including all
obligations under Australian Law and development policies), and gives all the
warranties the Contractor gives, under this Contract to the extent they are relevant
to the Project the subcontractor is subcontracted to perform; and

(iii)  that give the Contractor the right to terminate the subcontract for convenience as
set out in clause 18.3(c).

7.5 Grant Recipients

(@) If, in the performance of the Services, the Contractor undertakes the administration of
Grants, the Contractor must:

(i) implement procedures so that the administration of the Grants is undertaken in a

manner that is consistent with the Commonwealth Grants Rules and Guidelines and
RMG411;
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maintain complete and accurate records documenting the procedures followed in
selecting Grant Recipients;

ensure that no Grants are provided to any person or organisation:

(A) on the DFAT Consolidated List, the Criminal Code Act List, the World Bank List
or a Relevant List; or

(B) directly or indirectly engaged in any terrorism-related activities; and

unless otherwise agreed in writing by DFAT, grant DFAT an irrevocable, perpetual,
non-exclusive, world-wide, royalty-free licence (including the right to sublicense) to
use, reproduce, adapt, exploit and modify for any purpose, any Intellectual Property
created by the Grant Recipient under the relevant Grant agreement.

(b) The Contractor will not be liable to DFAT for the acts, defaults and omissions of Grant
Recipients in acquitting their Grants, except where such acts, defaults and omissions of
Grant Recipients are due to:

()
(i)

the Contractor’s failure to exercise due diligence when issuing Grants; or

any other failure of the Contractor to perform its Services with respect to Grant
Recipients in accordance with this Contract.

(c) Any agreement entered into by the Contractor for the provision of Grants to Grant
Recipients must contain clauses:

(i) that authorise DFAT to publish details of the name of the Grant Recipient and the
nature of the Grant that the Grant Recipient has received;
(ii) in respect of Intellectual Property, that:
(A) vest in the Grant Recipient all Intellectual Property created under the Grant
agreement immediately upon its creation; and
(B) unless otherwise agreed in writing by DFAT, require the Grant Recipient to
grant the Contractor an irrevocable, perpetual, non-exclusive, world-wide,
royalty-free licence (including the right to sublicense to the Commonwealth)
to use, reproduce, adapt, exploit and modify the Intellectual Property for any
purpose; and
(iii)  under which the Grant Recipient is required to comply with the obligations imposed
under clause 10 (Policy and Law), clause 14 (Recordkeeping and Audit) and
clause 18 (Termination of this Contract).
7.6 Notification to DFAT

(a) The Contractor must immediately notify DFAT if the Contractor, including its Personnel is:

()
(i)

(i)

(iv)

v)

subject to a change in Control of its legal entity;

on the DFAT Consolidated List, the Criminal Code Act List, the World Bank List or a
Relevant List;

subject to any proceedings or informal process that could lead to listing on the DFAT
Consolidated List, the Criminal Code Act List, the World Bank List or a Relevant List;

temporarily suspended from tendering for World Bank contracts by the World Bank,
pending the outcome of a sanctions process;

temporarily suspended from tendering by a donor of development funding other than
the World Bank; and/or
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(vi) the subject of an investigation (whether formal or informal) by the World Bank or
another donor of development funding.

(b) The Contractor must inform DFAT immediately if the Contractor becomes aware of any issue
that may affect its performance of, or compliance, with this Contract.

8. CONTRACTOR'’S RESPONSIBILITY

8.1 DFAT not responsible

The Contractor agrees that DFAT is not responsible for any aspect of the provision of the Goods
and/or Services.

8.2 Indemnity for DFAT
s 22(1)(a)(ii)

8.3 No claims for Consequential Loss

To the extent permitted by law, neither party will be liable to the other party for any Consequential
Loss arising under or in connection with this Contract.

9. INSURANCE
9.1 Insurance policies
The Contractor must arrange and maintain for the Term of the Contract unless otherwise
specified:
(a) Public Liability insurance with a limit of at least AUD20 million for each and every claim
which covers Loss of, or damage to, or Loss of Use of any real or personal property

and/or any personal injury to, illness or death of any person arising from the
performance of the Contract;

(b) Motor vehicle third party property damage insurance;
(c) Workers' Compensation which:

(i) fully insures the Contractor for any amount it becomes liable to pay under any
statute relating to workers' or accident compensation or for employer's liability at

common law;
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(i) is effected in the Partner Country as well as every state or territory in Australia
where its Personnel normally reside or in which their contract of employment was
made; and

(iii) where possible at law, extends to indemnify DFAT as principal for DFAT's liability to

persons engaged by the Contractor.

Where there is no workers compensation legislation in force in the Partner Country, the
Contractor should arrange adequate personal accident and iliness insurance (accidental
death and weekly benefits) for any of its Personnel not otherwise covered for the Term of
the Contract.

Adequate property insurance covering any Contract Material, Supplies and the
reinstatement of any Data while in the care, custody or control of the Contractor for its
full replacement value;

Adequate Professional Indemnity insurance to cover the Contractor's obligations under
this Contract. The Contractor must maintain the necessary insurance each year until the
expiration of three (3) years after the full Term of the Contract or earlier termination of
the Contract;

Adequate medical and dental insurance for its Personnel who are engaged to operate
outside their country of permanent residence; and

Adequate insurance for medical evacuation and evacuation resulting from an insured
event for all its Personnel

Evidence of policies

For each insurance policy required under clause 9.1, the Contractor must give DFAT a certificate
of currency at the commencement of this Contract and each time a policy is renewed.

Neither the arrangement and maintenance of insurance nor any failure to arrange and maintain
such insurance shall in any way limit, reduce or otherwise affect any of the obligations,
responsibilities and liabilities of the Contractor under the other provisions of this Contract or at

law.

Failure by the Contractor to maintain all necessary insurances will entitle DFAT to terminate this
Contract immediately in accordance with Clause 18 (Termination for Breach).

In the event of an insurance claim any deductible or excess payable will be the responsibility of
the Contractor.

No infringement

The Contractor warrants that DFAT’s use of the Background IP or Third Party IP will not infringe
any Intellectual Property rights or Moral Rights of any person nor give rise to any liability to make
royalty or other payments to any person.

POLICY AND LAW

Compliance with laws and policies

(@)

(b)

The Contractor is responsible for ensuring that it and its Personnel comply with:

(i) applicable laws of the Commonwealth, any state, territory or local authority and
applicable Commonwealth policies as set out in this Contract or as notified to the
Contractor from time to time; and

(i) the applicable laws of any jurisdiction in which any part the Project is performed.

With respect to any monies payable either to DFAT by the Contractor or to the Contractor
by DFAT, the Contractor must:
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(i) comply with all relevant provisions of Commonwealth legislation, financial
requlations and directions, except to the extent that the relevant obligation is
imposed on DFAT; and

(ii) if required by DFAT, comply with any recommendation by the Commonwealth
Auditor-General concerning the handling of DFAT’s money.

(c) In performing any part of this Contract outside Australia, the Contractor and its Personnel
and Subcontractors must:

(i) not engage in any political activity in the relevant country during the provision of the
Project;

(i) observe all laws and respect all religions and customs of that country; and
(iii)  conduct themselves in @ manner consistent with the Public Service Act 1999 (Cth)
(including the Australian Public Service Values and Employment Principles and Code
of Conduct).
Compliance with DFAT policies
The Contractor must ensure that it, and its Personnel, comply with DFAT policies and guidance as

identified on the DFAT website: https://www.dfat.qgov.au/aid/australias-development-program,
including,

(a) the Disability Inclusive Strategy;

(b)  the Child Protection Policy;

(c) the Preventing Sexual Exploitation, Abuse and Harassment Policy;

(d) the Family Planning and the Aid Program: Guiding Principles;

(e) the Environment Protection Policy;

(f) the Displacement and Resettlement of People in Development Activities Policy; and

(g) the Gender Equality and Women's Empowerment Policy.

Child Protection

In providing the Goods or Services to DFAT, the Contractor must comply with, and ensure that its

Personnel, contractors and subcontractors comply with, DFAT’s Child Protection Policy, accessible

on the DFAT website at: www.dfat.gov.au/childprotection

DFAT may conduct a review of the Contractor's compliance with DFAT's Child Protection Policy.

DFAT will give reasonable notice (at least 14 calendar days) to the Contractor and the Contractor

must at its own cost participate co-operatively in any such review.

The Contractor must immediately report:

(a) any suspected or alleged case of child exploitation, abuse, harm or policy non-compliance
by anyone within scope of the policy in connection with official duties or business to
s 22(1)(a)(ii) @dfat.gov.au

In reporting to DFAT as required pursuant to clause 10.3, the Contractor must comply with the

Privacy Act 1988 (Cth) and the privacy provisions in the Child Protection Incident Notification Form,

accessible at: www.dfat.gov.au/childprotection

This clause 10.3. is a material term of the Contract Agreement.
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Preventing Sexual Exploitation Abuse and Harassment (PSEAH)

In providing the Goods or Services to DFAT, the Contractor must comply with, and ensure that its
Personnel, contractors and subcontractors comply with, DFAT’s ‘Preventing Sexual Exploitation,
Abuse and Harassment Policy’, accessible on the DFAT website at: http://www.dfat.gov.au/pseah.

DFAT may conduct a review of the Contractor's compliance with DFAT's Preventing Sexual
Exploitation, Abuse and Harassment Policy. DFAT will give reasonable notice (at least 14 calendar
days) to the Contractor and the Contractor must at its own cost participate co-operatively in any
such review at its own cost.

In accordance with the DFAT PSEAH policy, the Contractor must report:

(a) any alleged case of sexual exploitation, abuse and harassment that relates to provision of

the Goods or Services to S 22(1)(a)(ii) @dfat.gov.au within 48 hours of becoming aware of
the case; and

(b) any alleged incidents of non-compliance with DFAT's Preventing Sexual Exploitation, Abuse
and Harassment Policy to s 22(1)(a)(ii) @dfat.gov.au within five (5) Business Days of
becoming aware of the incident.

In reporting to DFAT as required under this clause 10.4, the Contractor must comply with the
Privacy Act 1988 (Cth), Principle 3 of the PSEAH Policy and the privacy provisions in the Sexual
Exploitation, Abuse and Harassment (SEAH) Incident Notification Form, accessible at
http://www.dfat.gov.au/pseah.

This clause 10.4. is a material term of the Contract.

Black Economy

It is Commonwealth Policy to increase the integrity of government procurement, as listed in the
procurement connected policy guidelines: Black Economy - increasing the integrity of government
procurement.

In this clause the Contractor warrants in relation to any first tier subcontractor it has engaged to
deliver goods and/or services with an estimated value of over AUD4 million (GST inclusive) that
the Contractor either:

(a) provided a valid and satisfactory Statement of Tax Record for the subcontractor as part of
its response for the approach to market that resulted in the entry of this contract; or

(b) holds a satisfactory Statement of Tax Record for the Subcontractor that was Valid at the
time of entry into the subcontract by the supplier and the subcontractor.

If the Contractor is a partnership, the Contractor will ensure that if a new partner joins the
partnership that a valid and satisfactory Statement of Tax Record for the partner is provided to
the Contractor as soon as possible after they become a partner to the partnership.

Conflicts of Interest

(a) The Contractor warrants that, to the best of its knowledge after making diligent enquiries,
no conflict of interest exists or is likely to arise in the performance of its obligations under
this Contract by itself or by any of its Personnel.

(b)  The Contractor must notify DFAT promptly in writing if such a conflict of interest arises, or
appears likely to arise.

(c) Within 7 days after giving notice under clause 10.6(b), the Contractor must notify DFAT in
writing of the steps it will take to resolve the issue. If DFAT considers those steps are
inadequate, it may direct the Contractor to resolve the issue in a manner proposed by DFAT.

(d) If the Contractor does not comply with a direction issued by DFAT under clause 10.6(c),
DFAT may terminate this Contract in accordance with clause 18.1.
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Gender equality

(a)

(b)

()

The Contractor must comply with its obligations, if any, to promote gender equality in the
workplace under the Workplace Gender Equality Act 2012 (Cth) (WGE Act).

If the Contractor becomes non-compliant with the WGE Act during the Term of the Contract,
the Contractor must notify the DFAT Representative nominated in clause 20.2 and DFAT
reserves the right to provide the Contractor with directions regarding compliance.

If the Term of this Contract exceeds 18 months, the Contractor must provide a current
letter of compliance with the WGE Act within 18 months after the Project Start Date and
following this, annually, to the DFAT Representative.

Branding

The Contractor must identify, and with prior DFAT prior written approval and in accordance with
DFAT Logos and style guides (https://www.dfat.gov.au/about-us/corporate/Pages/logos-and-
style-guides) Branding Australia Aid projects and initiatives, implement appropriate opportunities
for publicising the Project, including through signage at each Project site that acknowledges the
funding of the Project.

Counter-Terrorism and Sanctions

The Contractor must ensure that funds provided under this Contract (whether through a
subcontract, grant or not) do not provide direct or indirect support or resources to:

(a) organisations or individuals associated with terrorism;
(b) organisations or individuals subject to sanctions under the:
0 Charter of the United Nations Act 1945 (Cth) and any regulations made under that
Act; or
(ii) Autonomous Sanctions Act 2011 (Cth) and any regulations made under that Act; or
(©) organisations or individuals on the World Bank List or on a Relevant List.
Fraud
(a) The Contractor must not, and must ensure that its Personnel do not, engage in any Fraud.
(b) The Contractor must take steps prevent and detect Fraud, including in relation to any part
or parts of the Project performed by a subcontractor.
(c) Within one month after the Project Start Date, the Contractor must:
() conduct a Fraud risk assessment; and
(i) produce a Fraud control strategy that:
(A) complies with the Commonwealth Fraud Control Framework; and
(B) which must contain appropriate Fraud prevention, detection, investigation
and reporting processes and procedures that comply with the Australian
Government Investigations Standards.
(d)  The Contractor must immediately notify DFAT if the Contractor becomes aware of any actual
or suspected Fraud.
(e) If the Contractor becomes aware of any actual or suspected Fraud, the Contractor must:

(i) comply with any direction given by DFAT;
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(ii) either conduct its own investigation, or appoint an investigator to conduct the
investigation;

(iii)  ensure that the person conducting the investigation possesses the minimum
qualifications specified in the Australian Government Investigation Standards or an
equivalent if agreed by DFAT; and

(iv)  investigate the suspected Fraud at its own cost and in accordance with any
directions or standards required by DFAT.

DFAT reserves the right to appoint its own investigator, conduct its own investigation and/or
report suspected Fraud to the appropriate law enforcement agencies or any other person
or entity DFAT deems appropriate in Australia or in the Partner Country for investigation.
If DFAT exercises its rights under this clause 10.10(f), the Contractor must provide all
reasonable assistance that may be required at its own expense.

If an investigation finds the Contractor or any of its Personnel have in all likelihood engaged
in Fraud or if DFAT discovers that a Fraud has not been reported in accordance with this
clause 10.10:

(i) the Contractor, in consultation with DFAT, must:
(A) pay to DFAT the full value of any misappropriated DFAT funds; and

(B) either return any misappropriated DFAT property to DFAT or, if the property
cannot be recovered or has been damaged, replace the property with
property of equivalent value or quality, or repair the property, at no cost to
DFAT; and

(ii) DFAT may terminate this Contract immediately by issuing a notice under clause 18.1.

If the investigation finds that a person other than the Contractor or its Personnel has in all
likelihood engaged in Fraud, the Contractor must, at the Contractor’s cost, take all
reasonable action, including civil litigation or other recovery actions as available in the
Partner Country, to recover any DFAT funds or DFAT funded property acquired or distributed
through the Fraud, unless DFAT otherwise directs in writing.

The Contractor must keep DFAT informed, in writing, on a monthly basis, of the progress
of its efforts to recover the DFAT funds or DFAT funded property, including any recovery
action.

False and misleading information

The Contractor 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 Contractor must ensure that any subcontractors are made aware, in writing, of
the information in this clause 10.11.

Anti-Corruption

(a)

The Contractor warrants that neither it nor any of its Personnel have made, will make or
cause to be made, receive or seek to receive any:

0 offer;
(iy  gift;
(ili) payment; or

(iv)  benefit of any kind,
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that could be construed as an illegal or corrupt act, either directly or indirectly to any party,
in relation to the execution of this Contract or the performance of the Project.

Any breach of this clause 10.12 will entitle DFAT to issue a notice under clause 18.1
(Termination for default) to terminate this Contract immediately.

Security and Cyber Security

(a)

(b)

(©)

(d)

(e)

)

The Contractor is responsible for the security of Personnel and must ensure that both the
Contractor and its Personnel comply with this clause 10.13.

If the Contractor is required to access or otherwise gains access to official information or
security classified information, it agrees to comply and manage its system in accordance
with all relevant security requirements specified in the Commonwealth Protective Security
Policy Framework.

The Contractor must take reasonable and prudent steps consistent with good industry
practice to reduce the risk of a Security Incident or Cyber Attack on the Contractor’s
information technology systems that accesses, transmits or stores any DFAT Confidential
Information or any other data connected with this Contract, including but not limited to,
Contract Material, or Personal Information.

At DFAT’s request in a notice, the Contractor must provide details of the Contractor’s
security measures in place to reduce the risk of a Security Incident or Cyber Attack on the
Contractor’s information technology systems.

If the Contractor becomes aware of a Security Incident or Cyber Attack on the Contractor’s
information technology systems, the Contractor must immediately notify:

(i) DFAT (and, if this notification is not done by notice, by notice within one (1) business
day); and

(i) if required by DFAT, advise the Australian Cyber Security Centre (ACSC)
The Contractor must:

O notify DFAT immediately on becoming aware of any security incident, Cyber Security
Incident or security breach and comply with all DFAT directions to rectify the security
issue, which may include notifying the Australian Cyber Security Centre or any other
relevant body; and

(i) participate in security reviews of its procedures at least annually as requested by
DFAT and participate in any security audit in relation to the Contract, providing full
co-operation to DFAT or its independent auditors, including the Australian National
Audit Office.

Work Health and Safety

(a)

(b)

The Contractor must perform its, and must ensure that its Personnel, perform their,
obligations under this Contract in strict compliance with the Work Health and Safety Act
2011 (Cth) (WHS Act) and are able to participate in:
(M any necessary inspections of work in progress;

(i) any necessary consultation with DFAT regarding implementation of the WHS Act
provisions; and

(iii)  tests and evaluations of the Goods and/or Services.

The Contractor agrees, when using DFAT's premises or facilities, to comply with all
reasonable directions and procedures relating to:
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0 work health and safety; and
(i) security,

in effect at those premises or in regard to those facilities, as notified by DFAT or as might
be reasonably inferred from the use to which the premises or facilities are being put.

Without limiting any other provision of this Contract, the Contractor must, on request, give
all reasonable assistance to DFAT, by way of provision of information and documents, to
assist DFAT and its officers as defined in the WHS Act to comply with the duties imposed
on them under the WHS Act.

The Contractor acknowledges that DFAT may direct it to take specified measures in
connection with the Contractor’s work under this Contract that DFAT considers reasonably
necessary to deal with an event or circumstance that has or is likely to have, an adverse
effect on the healith or safety of persons. The Contractor must comply with the direction at
its own cost.

Indigenous Procurement Policy

(@)

(b)

(©)

(d)

It is Commonwealth policy to stimulate indigenous entrepreneurship and business
development, providing indigenous Australians with more opportunities to participate in the
economy.

The Contractor must use its reasonable endeavours to increase its purchasing from
Indigenous Enterprises; and employment of indigenous Australians, in the delivery of the
Goods and/or Services.

Purchases from Indigenous Enterprises may be in the form of engagement of an Indigenous
Enterprise as a subcontractor, and use of indigenous suppliers in the Contractor's supply
chain.

In this Clause 10.13, "Indigenous Enterprise” means an organisation that is 50 per cent or
more Indigenous owned that is operating a business.

Payment Times Procurement Connected Policy

PT PCP Subcontracts

(a)
(b)

The Contractor must comply with the PT PCP.

If the Contractor enters into a PT PCP Subcontract, the Contractor must include in that
subcontract:

(i a requirement for the Contractor to pay the PT PCP Subcontractor:

(A) subject to clause 10.14.(d), within 20 calendar days after the
Acknowledgement of the Satisfactory Delivery of the Goods or Services and
receipt of a Correctly Rendered Invoice. If this period ends on a day that is
not a Business Day, payment is due on the next Business Day; and

(B) subject to clause 10.14.(e), for payments made by the Contractor after the
payment is due, the unpaid amount plus interest on the unpaid amount
calculated in accordance with clause 10.14.(e);

(ii) a statement that the PT PCP applies to that subcontract; and
(iii)  a statement that the subcontractor may make a complaint to the PT PCP Policy
Team or to the Commonwealth as represented by DFAT in accordance with the PT

PCP if there has been non-compliance with the requirements of this clause
10.14.(b).
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If the Contractor enters into a Reporting Entity Subcontract in anticipation of (or after)
entering the Contract, the Contractor must use reasonable endeavours to include in that
subcontract:

(i) obligations equivalent to those in clause 10.14.(a); and

(ii) a requirement that if the Reporting Entity Subcontractor in turn enters into a
Reporting Entity Subcontract, then that subcontract will include:

(A) obligations equivalent to those in clause 10.14.(a); and

(B) obligations equivalent to this clause 10.14.(b).(ii) (such that the obligations
in this clause 10.14.(b).(ii) are to continue to be flowed down the supply
chain to all Reporting Entity Subcontractors).

Clause 10.14.(b).(i).A does not limit any obligation to comply with applicable legislation
that provides for a shorter payment period than the period in clause10.14.(b).(i).A.

The Contractor is not required to pay interest in accordance with clause 10.14.(b).(i).B if
either:

(i) the Commonwealth has failed to pay the Contractor in accordance with the
timeframes and requirements under this Contract; or

(in) the amount of the interest payable is less than $100 (GST inclusive).

Interest payable under clause 10.14.(b).(i).B 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 Contractor effects payment as represented by the following
formula:

SI =UA x GIC x D

Where:

SI = simple interest amount;

UA = the unpaid amount;

GIC = General Interest Charge Rate daily rate; and

D = the number of days from the day after payment was due up to and including

the day that payment is made.

PT PCP Evaluation Questionnaire

(9)

If requested in writing by the Commonwealth, the Contractor must properly complete and
return a PT PCP Evaluation Questionnaire within 30 Calendar Days of the request.

Non Compliance and Remediation

(h)

If the Commonwealth considers or becomes aware that the Contractor has not or may not
have complied with:

(i) the requirements of clause 10.14; or

(i) the payment requirements of a PT PCP Subcontract,

the Commonwealth may direct the Contractor to provide to the Commonwealth either or both
of the following within the timeframes specified by the Commonwealth:

(iti)  information to enable the Commonwealth to review the Contractor’s compliance; or
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a properly completed PT PCP Remediation Plan.

The Contractor must complete all of the steps and activities contained in the PT PCP
Remediation Plan provided under clause 10.14.(h).(iv).

If the Commonwealth considers that the Contractor has failed to comply with any of its
obligations under this clause 10.14, without limiting the Commonweaith’s rights and
remedies at law or otherwise under the Contract, the Commonwealth may do either or
both of the following:

take the failure or non-compliance into account as part of the Commonwealth’s
monitoring of the Contractor’s performance under the Contract; or

report the non-compliance (and provide a copy of the completed PT PCP
Remediation Plan) to the Policy Team.

The Contractor agrees that if it is the subject of a complaint in relation to its compliance
with clause 10.14 or the associated payment provisions of a PT PCP Subcontract:

it will not take any prejudicial action against the complainant due to the complaint
or any investigation or inquiry in relation to the complaint; and

it will cooperate in good faith with the Commonwealth in connection with any
investigation or inquiry and any attempt to resolve the complaint

For any PT PCP Purpose, the Contractor consents to the Commonwealth:

using and sharing with any other Commonwealth Entity the information provided by
the Contractor as part of a PT PCP Evaluation Questionnaire, a PT PCP Remediation
Plan, or otherwise received or obtained by the Commonwealth in connection with
this Contract or a PT PCP Subcontract; and

receiving information obtained under, or in accordance with, the PTR Act (‘Protected
Information’) from an Entrusted Person and using such Protected Information.

By submitting a PT PCP Evaluation Questionnaire or a PT PCP Remediation Plan or other
document in connection with the PT PCP that includes any personal information within the
meaning of Privacy Act 1988 (Cth), the Contractor warrants and represents that it has
obtained all necessary consents in accordance with relevant privacy laws to the collection,
use and disclosure of such information in the manner contemplated by this clause 10.14.
The Contractor will provide evidence of such consents to the Commonwealth on request.

Interpretation

(n)

A reference to the Commonwealth in clauses 10.14 includes the Policy Team
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INTELLECTUAL PROPERTY
Intellectual Property in Goods and/or Deliverables

(a) Nothing in this Contract affects the ownership of Intellectual Property, except as expressly
provided for in clause 7.5 and this clause 11.

(b) Subject to clause 7.5 and the other provisions of this clause 11, the parties agree that all
Intellectual Property created under this Contract or a subcontract in respect of the Goods
and/or Deliverables is vested in the Commonwealth (or its nominee) immediately upon its
creation.

(©) To the extent that the Contractor may at any time acquire any right, title or interest in any
Goods and/or Deliverables or any Intellectual Property in the Goods and/or Deliverables,
the Contractor, by this Contract, assigns to the Commonwealth all such right, title and
interest.

(d) The Contractor acknowledges that the Contractor has no right, title or interest in the Goods
and/or Deliverables or the Intellectual Property in the Goods and/or Deliverables and may
not use or reproduce the Goods and/or Deliverables other than for the purposes of providing
the Goods and/or Services.

Contractor’s Background IP

(a) DFAT acknowledges that the Contractor retains ownership of all of the Contractor’s
Background IP.

(b)  The Contractor grants DFAT a non-exclusive, royalty-free, transferrable and perpetual
licence to the Contractor's Background IP (including the right to sublicense) to Use the IP
for any purpose related to a policy objective of DFAT.

Third Party IP

(a) Nothing in this Contract affects the ownership of Third Party IP.

(b)  The Contractor will use its reasonable endeavours to ensure DFAT is granted a licence to
exercise all Third Party IP incorporated in, attached to or otherwise necessarily related to

the functioning or operation of the Goods and/or Deliverables, on the best available
commercial terms.

CONFIDENTIALITY
Use and disclosure of Confidential Information
(a) Each party must not:

(i) use any of Confidential Information except to the extent necessary to exercise its
rights and perform its obligations under this Contract; or

(i) disclose any of the Confidential Information except in accordance with clauses 12.2
or 12.3.

(b) If requested by DFAT, the Contractor must ensure that Personnel engaged in the
performance of this Contract execute a deed of confidentiality in the form stipulated by
DFAT prior to disclosing any Confidential Information in accordance with clause 12.2(a).

Disclosures to Personnel and advisers

(a) Each party may disclose Confidential Information to the Personnel or its legal, financial or
other professional adviser if:
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(i) the disclosure is necessary to enable the party to perform its obligations or to
exercise its rights under this Contract; and

(i) prior to disclosure, the party informs the person of the party’s obligations in relation
to the Confidential Information under this Contract and obtains an undertaking from
the person to comply with those obligations.

Each party must ensure that any person to whom Confidential Information is disclosed
under clause 12.2(a) keeps the Confidential Information confidential and does not use it for
any purpose other than as permitted under clause 12.2(a).

Disclosures required by law

(a)

(b)

Subject to clause 12.3(b), a party may disclose Confidential Information that the party is
required to disclose:

(i) by law or by order of any court or tribunal of competent jurisdiction; or

(i) by any Commonwealth Entity, stock exchange or other regulatory body; or

(iii)  when disclosure is made by DFAT, a Minister or Parliament in accordance with
statutory or portfolio duties or functions, or for public accountability reasons,
including following a request by Parliament, a parliamentary committee or a Minister.

If a party is required to make a disclosure under clause 12.3(a), the party must:

O] to the extent possible, notify the other party immediately it anticipates that it may
be required to disclose any of the Confidential Information;

(i) consult with and follow any reasonable requests from the other party to minimise
disclosure; and

(iii)  if disclosure cannot be avoided:
(A) only disclose Confidential Information to the extent necessary to comply; and

(B) use reasonable efforts to ensure that any Confidential Information disclosed
is kept confidential.

Return or destruction of documents

On expiry or termination of this Contract and subject to any laws regarding the maintenance of
records, each party must immediately:

(a)

(b)

deliver to the other party all documents and other materials containing, recording or
referring to Confidential Information; and

erase or destroy in another way all electronic and other intangible records containing,
recording or referring to Confidential Information (with the exception of offline copies
created by an automatic back-up of the party’s computer facilities used in connection with
this Contract),

which are in the possession, power or control of each party or of any person to whom the party
has given access.
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PRIVACY
Compliance with Privacy Laws and policies

The Contractor must ensure that all of its dealings with Personal Information in connection with
this Contract:

(a) conform with its obligations under the Privacy Laws;
(b) to the extent that different Privacy Laws apply to each party, and without limiting clause
13.1(a), conform with the obligations applicable to DFAT as if they were binding upon the

Contractor; and

() conform, to the extent relevant to this Contract, with the requirements of DFAT’s published
privacy policies (as amended from time to time).

DFAT access and requests

(a) The Contractor must, on reasonable request by DFAT, give DFAT access to any Personal
Information acquired from DFAT or in connection with this Contract.

(b) Without limiting clauses 13.1 or 13.2 the Contractor must comply with any reasonable
request by DFAT made for the purpose of ensuring either party’s compliance with:

O] obligations arising under the Privacy Laws;
(i) any applicable guideline, recommendation, direction or determination issued by the
Office of the Australian Information Commissioner (or such other privacy authority
with jurisdiction over either party) or
(iii)  DFAT'’s privacy policy.
General Obligations of the Contractor
The Contractor must;
(a) ensure that its employees, officers, contractors and agents who deal with Personal
Information in connection with this Contract are aware of and comply with the Contractor’s

obligations under this Contract in relation to such activities or practices; and

(b) immediately notify DFAT if the Contractor becomes aware of a breach or possible breach of
its obligations in relation to Personal Information under this Contract.

RECORDKEEPING AND AUDIT
Records of work
The Contractor must:

(a) keep full and accurate records relating to its performance and compliance with any of its
obligations under this Contract, including:

(i) the prevention, detection and investigation of Fraud;

(i) the disposition of supplies as agreed to by DFAT, such as replacement, write-off or
transfer to the Partner Country;

(ili)  receipts and expenses for Reimbursable Costs; and

(iv) supporting documentation with sufficient detail to enable the amounts payable by
DFAT to be determined;
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(b) maintain the records:
(i) in a manner that enables them to be conveniently and properly audited; and
(i) for a period of at least 7 years from the date on which the records were created; and
(©) give DFAT access to those records on request.
14.2 Access and inspection

(a) The Contractor must permit each of DFAT, the Commonwealth Auditor-General, the
Information Privacy Commissioner or Privacy Commissioner as appropriate at reasonable
times and on reasonable notice, through their officers, agents or advisers authorised on
their behalf, to:

(i) access the Contractor’s premises;

(it) examine, inspect, audit and copy any accounts and records relating to this Contract
or the Project;

(iii)  provide all necessary facilities for this purpose; and

(iv)  in the case of documents or records stored on a medium other than in writing, make
available to DFAT on request reasonable facilities necessary to enable a legible
reproduction to be created.

(b) In the exercise of the rights under this clause 14.2, DFAT must use reasonable endeavours
not to unreasonably interfere with the Contractor’s performance of the Project in any
material respect.

14.3 Audit

(a) DFAT or a representative of DFAT, including DFAT internal Audit where relevant may
conduct audits relevant to the performance of this Contract and/or compliance by the
Contractor with any of its obligations under this Contract, including audits of the
Contractor’s relevant:

() operational practices and procedures;

(i) project and financial management governance;

(iii)  oversight practices and procedures;

(iv)  invoices and reports;

) Material (including records, books and accounts) in the possession of the Contractor;
and/or

(vi)  other matters determined by DFAT to be relevant to the performance of the
Contractor’s obligations.

(b) Where DFAT has reasonable concerns regarding any item in clause 14.3(a), DFAT may issue

the Contractor with written notification of those concerns including outlining action to be
undertaken by the Contractor. These actions may include:

() a request that the Contractor provide DFAT with additional documentation relating
to the item of concern;

(i) that a director of the Contractor provide a statutory declaration confirming that the
director has taken the action requested by DFAT;

(iti)  a direction that the Contractor participate in a DFAT conducted internal audit;
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(iv) a direction that the Contractor engage an independent, suitable organisation to
undertake an assurance audit of the item or concern. The Contractor must provide
a copy of the audit report to DFAT within 7 days after receipt by the Contractor.

The Contractor must respond to any notice received under clause 14.3(b) above within
14 Business Days or such longer period agreed between the parties.

If DFAT directs the Contractor, in accordance with clause 14.3(b) to engage an independent,
suitable organisation to undertake an assurance audit, it must do so at the Contractor’s
cost, and the Contractor must comply with any directions given by DFAT regarding terms
of reference or required auditing standards, including the type of assurance required from
the audit appropriate to the circumstances. DFAT must approve the terms of reference.

Where a direction has been made under clause 14.3(d), DFAT may, at its discretion, not
make any further payments owed to the Contractor pending certification of the reliability of
the Contractor’s management systems and the veracity of the invoicing procedures and
practices, and the eligibility of claims for payment.

This clause 14.3 applies for the term of this Contract and for a period of 7 years from the
date of its expiration or termination.

The requirement for access and participation in audits does not in any way reduce the
Contractor’s responsibility to perform its obligations in accordance with this Contract.

Each Party is to bear its own costs in relation to:

0] any access and inspection of the Contractor’s premises in accordance with clause
14.2; or

(i) audit of the Contractor undertaken in accordance with this clause 14.3.

DISPUTE RESOLUTION

(a)

If a dispute arises under this Contract, prior to commencing any arbitration or court
proceedings, other than for:

(i) interlocutory relief;

(i) where an authority of the Commonwealth, a state or territory is investigating a
breach or suspected breach of the law by the Contractor; or

(iii)  when DFAT is exercising a right to terminate,

the Parties must act in good faith and use their reasonable endeavours to resolve the
dispute as follows:

(iv)  the Party claiming that there is a dispute must give the other a written notice setting
out the nature of the dispute;

(v) within 10 Business Days following notice, attempt to resolve the dispute through
direct negotiation between the Contractor Representative and the DFAT
Representative;

(vi)  if still unresolved, refer the dispute to each Party’s Escalation Representative, who

must in good faith work to resolve the dispute within a further 10 Business Days or
any other agreed period;
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(vii)  if still unresolved, the Parties have 30 Business Days from the receipt of the notice
to reach a resolution or to agree that the dispute is to be submitted to mediation or
conciliation, or other form of alternative dispute resolution, rather than litigation or
arbitration; and

(viii) if the dispute is not resolved in that time or there is no Contract to, or submission of
the dispute to mediation or conciliation within a further 30 Business Days, then either
Party may commence legal proceedings.

(b) Subject to clause 3.5, the Contractor and Personnel must continue to comply with its
obligations under this Contract, notwithstanding that there is a dispute between the Parties,
or that legal proceedings are pending or current.

FORCE MAJEURE

Notice and suspension of obligations

If a party to this Contract is affected, or likely to be affected, by a Force Majeure Event:

(a) that party must immediately give the other party prompt written notice of that fact
including:

0] full particulars of the Force Majeure Event;
(i) an estimate of its likely duration;
(iii)  the obligations affected by it and the extent of its effect on those obligations; and
(iv)  the steps taken to rectify it; and
(b) the obligations under this Contract of the party giving the notice are suspended to the
extent to which they are affected by the relevant Force Majeure Event as long as the Force
Majeure Event continues.
Effort to overcome
A party claiming a Force Majeure Event must use its best endeavours to remove, overcome or
minimise the effects of that Force Majeure Event as quickly as possible. This does not require a
party to settle any industrial dispute in any way that it considers inappropriate.
Alternative supply
During any period in which a party to this Contract is not performing obligations because of a
claimed Force Majeure Event, the other party may (but need not) make alternative arrangements
for the performance, whether by another person or otherwise, of any obligation which the party

claiming the Force Majeure Event is not performing without incurring any liability to that party.

Termination

If a Force Majeure Event continues for more than three months, the parties will confer on future
management of the Project and, failing a mutually agreed resolution, either party may terminate
this Contract by giving at least 10 Business Days’ notice to the other party.

COVID-19 EVENTS

COVID-19 Events dealt with separately

The parties acknowledge and agree that the COVID-19 Pandemic and COVID-19 Events are not
Force Majeure Events.
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17.2 COVID-19 Events

(a)

This clause 17 ("COVID-19 Events”) applies to COVID-19 Events and not to any other events
or circumstances that arise as a consequence of a different pandemic.

17.3 Notice of a COVID-19 Event

(a)

Despite any other provision of this Contract, if the Contractor is unable to perform or is
delayed in performing an obligation under this Contract by reason of a COVID-19 Event
(“Affected Obligation™), the affected party (“Affected Party”) must give DFAT a written
notice ("COVID-19 Event Notice”) as soon as possible, and in any event no later than two
(2) Days after becoming aware of the COVID-19 Event, which:

0] sets out details of the COVID-19 Event (including the effect of the event on the
Services);

(i) estimates the likely period of time that the Affected Party will not be able to perform,
or will be delayed in performing, the Affected Obligation;

(iii)  provides details of any action that the Affected Party has taken, or proposes to take,
to remedy the effect of the COVID-19 Event on the Affected Obligation and any likely
cost or time consequences under the Contract;

(iv)  provides details of insurance available to mitigate the effect (if any); and

(v) provides details of any remedy being sought by the Affected Party in relation to the
Affected Obligation, including under the Contract.

(vi)  Upon receipt of a COVID-19 Event Notice from the Contractor, DFAT will advise the
Contractor in writing whether the Grantor agrees that a COVID-19 Event has
occurred, in which case clause 17.4 (“Actions if a COVID-19 Event has occurred”)

will apply.

(vii) If DFAT is the Affected Party, DFAT will advise the Contractor that a COVID-19 Event
has occurred and clause 17.4 (“Actions if a COVID-19 Event has occurred”) will apply.

17.4 Actions if a COVID-19 Event has occurred

(a)

(b)

()

The Affected Party must:

D arrange a meeting with the other party within 24 hours’ of receipt of a COVID-19
Event Notice;

(i) take all reasonable steps to avoid, remove or limit the effects of the COVID-19 Event
on the Affected Obligation or Services as quickly as possible and re-commence
performing the Affected Obligation or Services as soon as possible;

(iii)  give weekly written notice to the other parties on the status of the COVID-19 Event
and its effect on the Affected Obligation and Services; and

(iv)  notify the other parties in writing as soon as the COVID-19 Event and its effect on
the Affected Obligation and/or the Services ceases.

Provided that the Affected Party has complied, or is continuing to comply, with the
obligations in clause 17.3 (“"Notice of a COVID-19 Event”) and this clause 17.4 (“Actions if
a COVID-19 Event has occurred”), no failure or omission by the Affected Party to perform
the Affected Obligation will be a breach of the Contract in so far as the failure or omission
in the performance of such obligation by the Affected Party is caused by the COVID-19
Event specified in the COVID-19 Event Notice.

In response to a COVID-19 Event Notice, DFAT may, in its discretion:
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(i) direct a suspension of the Affected Obligation under the Contract, so far and for so
long as it is affected by the COVID-19 Event;

(i) reduce the scope of the Services, in which case the provisions in clause 18
("Termination”) of this Contract will apply;

(iii)  suspend part or all of the Services immediately by giving the Contractor written
notice; and/or

(iv) terminate the Contract for its convenience if, in the DFAT’s view, the performance
by the Affected Party in accordance with the terms of the Contract, become, or are
likely to become, impracticable or inconsistent with Australian government policy, in
which case the provisions in clause 18 ("Termination”) of this Contract will apply.

(d) During the period of the COVID-19 Event, DFAT may, but is not obliged to, make
alternative arrangements for the performance of any Affected Obligation under the
Contract, including engaging another person to perform the Affected Obligation without
incurring any liability to the other parties. Where DFAT exercises its rights under this
clause, DFAT will notify the Affected Party in writing that the Affected Obligation is no
longer required and the Contract will be deemed to have been varied accordingly.

(e) The Contractor waives any right to make any claim under the Contract, whether for time,
Loss, profit or loss of profit or opportunity, for any disruptions or restrictions to the party,
or for any directions issued or actions taken by DFAT, in relation to the COVID-19
Pandemic or any COVID-19 Event except as expressly permitted under this clause.

TERMINATION OF THIS CONTRACT

Immediate termination by DFAT for default

DFAT may terminate this Contract immediately by notice to the Contractor if the Contractor
breaches this Contract, and:

(a) the breach is not capable of remedy; or

(b) does not remedy a breach of this Contract which is capable of remedy within the period
specified by DFAT in a notice of default issued by DFAT to the Contractor requiring the
Contractor to remedy the breach.

(c) the Contractor does not take appropriate steps to manage child protection risks and respond
to an allegation or suspicion of child harm of with respect to this Contract, including a failure
to inform DFAT immediately of any allegation or suspicion of child exploitation, abuse, harm
or policy non-compliance in accordance with DFAT’s Child Protection Policy; and

(d) the Contractor does not take appropriate steps to manage SEAH risks and respond to an
allegation of sexual exploitation, abuse or harassment with respect to this Contract,
including a failure to report to DFAT within 48 hours of any allegation of sexual exploitation,
abuse or harassment in accordance with DFAT's Preventing Sexual Exploitation, Abuse and
Harassment Policy.

Immediate termination by DFAT for Insolvency Event

DFAT may terminate this Contract immediately by notice to the Contractor if an Insolvency Event
occurs in respect of the Contractor.

Termination or reduction for convenience
(a) DFAT has an unfettered discretion to, by notice to the Contractor to:
) terminate; or

(i) reduce the scope of,
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this Contract for convenience from the time specified in that notice.

Without limiting DFAT’s rights under this Contract, at law or in equity, DFAT’s rights under
this clause 18.3 include the discretion to terminate or reduce the scope of this Contract if
DFAT determines that the continuation of this Contract, or the continuation of the Project,
does not support the achievement of value for money by DFAT. The parties acknowledge
and agree that such a determination by DFAT may be made in the absence of a breach of
this Contract by the Contractor and due to circumstances beyond the Contractor’s control.

If DFAT exercises its right in clause 18.3(a), the Contractor must:
(i) comply with directions given by DFAT;
(i) cease or reduce (as applicable) the performance of work; and

(ili) immediately do everything possible to mitigate its losses, and all other losses, costs
and expenses arising out of termination, including by novating any subcontracts to
DFAT or its nominee, if required by DFAT.

If DFAT terminates or reduces the scope of this Contract under this clause 18.3, DFAT will
only be liable to the Contractor for the following loss or damage incurred as a direct
consequence of termination or reduction in scope of this Contract to the extent that they
can be reasonably substantiated and are unable to be avoided or mitigated:

(i) fees and any Reimbursable Costs, as payable under Schedule 2 earned before the
effective date of termination (on a pro-rata basis, if applicable);

(i lease termination costs for early termination of leases required specifically and
exclusively for the performance of the Contract;

(iii)  the Contractor’s finance termination costs required specifically and exclusively for
performance of this Contract; and

(iv) payments made to subcontractors which are not Related Entities of the Contractor
and which were payable prior to the date of notice of termination of this Contract by
DFAT,

but excluding all other loss or damage, including the cost of redundancies, the costs of
terminating any subcontracts, loss of profits and all other forms of expectation loss.

The Contractor must, in each subcontract, reserve a right of termination to take account of
DFAT’s right of termination under this clause 18.3 and the Contractor must make use of
such rights to mitigate losses in the event of termination by DFAT under the provisions of
this clause 18.3.

Subject to this Contract, on expiry or termination:

(i) the Parties are relieved from future performance of this Contract, without prejudice
to any right of action that has accrued at the date of termination;

(i) all licences and authorisations granted by either party under this Contract terminate
immediately unless the licence or authorisation provides to the contrary; and

(iii)  the Contractor must provide DFAT with all reasonable assistance and information to
assist DFAT in transitioning to DFAT’s new provision of Project arrangements,

DFAT is not obliged to make any further payments to the Contractor (whether under this

Contract, at law or in equity) if DFAT exercises its rights in clause 18.3(a) except as
expressly provided under this clause 18.3.
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TRANSITION OUT

Handover Plan

(a)

(b)

(9

(d)

The Contractor must provide DFAT with a draft Handover Plan within 12 months after the
Project Start Date.

The Handover Plan must be prepared in a manner which ensures the Incoming Party is able
to:

(M complete a smooth transition from the Contractor;
(it) benefit from the Project; and
(iii)  manage ongoing Project requirements.
The Contractor must make changes to the Handover Plan as:
() reasonably requested by DFAT; and
(i) update the Handover Plan:
(A) annually;
(B) 6 months before the end of this Contract; and
© as necessary during the Project.
The Contractor must ensure that a finalised Handover Plan is provided to DFAT within:
(1) 7 days after any early termination of the Project; or

(i) one month prior to the expected completion of the Project.

Contractor obligations prior to transition

The Contractor must:

(a)

(b)

(9

bear the loss or damage in respect of the Assets until handover of Assets to the Incoming
Party;

establish and maintain a register of Assets which records:
(i) any non-consumable Assets valued at AUD 2,000 or more; and
(in) all Portable and Attractive Items valued at or below AUD 5,000,

which at a minimum records the type of Asset and its identification number, current
condition, date of procurement, cost, location and disposal or handover details; and

submit to DFAT to audit, or to an another entity nominated by DFAT to undertake the audit
on its behalf, the Contractor’s register of Assets and associated documentation such as
import documents, invoices and warranties at any time and from time to time.

Transition to an Incoming Party

(a)

(b)

On expiry or termination of this Contract, the Contractor must provide all reasonable
assistance and cooperation necessary to facilitate a smooth transition of the Project from

the Contractor to an Incoming Party, in a manner which ensures no interruption of the
Project.

Without limiting clause 19.3(a), the Contractor must:
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0] deliver to DFAT or its nominee complete copies of all the Data and Contract Material,
in a form and on a media approved by DFAT, and any other DFAT property including
the Assets;

(i) either destroy or deliver to DFAT all copies of DFAT Confidential Information as
required by DFAT;

(iii)  if requested by DFAT, facilitate the assignment to the Incoming Party of sub-
contracts relating to Assets, including for licensing and support of information

technology and any construction work maintenance;

(iv)  vacate the Project Office where this has been supplied by DFAT or a Partner Country;
and

(v) co-operate with DFAT and, if requested, the relevant Incoming Party, and provide
reasonable assistance relating to the transfer of any subcontracts or Grants to the
Incoming Party.
NOTICES
How to give an effective notice
(a) A notice, consent or other communication under this Contract is only effective if it is in
writing, signed and either left at the addressee’s address or sent to the addressee by mail

or electronic form such as email.

(b) A notice, consent or other communication that complies with this clause 20 is regarded as
given and received:

(i) if it is delivered, when it has been left at the addressee’s address;
(i) if it is sent by mail, 3 Business Days after it is posted;

(iii)  if it is sent in electronic form, on the day on which it was transmitted or, if
transmitted after 5.00 pm, on the next Business Day.

Addresses for notices

A party’s address and contact details are those set out on the first page of this Contract, or as the
party notifies the sender from time to time.

AMENDMENT AND ASSIGNMENT

Amendment

This Contract can only be amended or replaced by another document executed by the parties.
Assignment

(a) The Contractor may only assign, encumber, declare a trust over or otherwise deal with its
rights under this Contract with the written consent of DFAT.

(b) DFAT may assign or otherwise deal with its rights under this Contract without the consent
of the Contractor, and may disclose to any potential holder of the right, or an interest in
the right, any information relating to this Contract or any party to it.

GENERAL

Governing law

(a) This Contract and any dispute arising out of this Contract is governed by the laws of the

Australian Capital Territory.
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(b) Each party submits to the exclusive jurisdiction of the courts of the Australian Capital
Territory and courts of appeal from them, in respect of any proceedings arising out of this
Contract.

Liability for expenses

(@) Subject to clause 22.2(b), each party must pay its own expenses incurred in negotiating,
executing and registering this document.

(b) The Contractor will be liable for any stamp duty, registration fees or similar charges
(including any fines, penalties and interest) imposed in connection with this Contract in any
jurisdiction outside of Australia.

Right of DFAT to recover money

Without limiting DFAT’s other rights or remedies under this Contract or at law, if the Contractor
owes any debt to DFAT in relation to this Contract, DFAT may do one or both of the following:

(a) deduct the amount of the debt from payment of any claim; or

(b) give the Contractor notice of the existence of the debt recoverable which must be paid by
the Contractor within 30 days of the receipt of the notice.

Giving effect to this Contract

Each party must do anything (including execute any document), and must ensure that its
employees and agents do anything (including execute any document), that the other party may
reasonably require to give full effect to this Contract.

Variation of rights

The exercise of a right partially or on one occasion does not prevent any further exercise of that
right in accordance with the terms of this Contract. Neither a forbearance to exercise a right nor
a delay in the exercise of a right operates as an election between rights or a variation of the terms
of this Contract.

Operation of indemnities

(a) Each indemnity in this Contract survives the expiry or termination of this Contract.

(b) A party may recover a payment under an indemnity in this Contract before it makes the
payment in respect of which the indemnity is given.

(c) If a provision of this Contract is expressed to:
(i) indemnify;
(i) exclude or limit any liability of; or
(iii)  otherwise benefit,
a person who is not a party to this Contract, the Contractor agrees that DFAT holds the
benefit of that indemnity, exclusion, limitation or other benefit on trust for that person and
may enforce this Contract on their behalf and for their benefit.

Survival of obligations

The following are intended to survive the expiry or termination of this Contract and the relevant
rights and obligations may continue to be enforced:

(@) clause 3.2 (Contractor to provide Goods and/or Services);
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(b) clause 3.5 (Payment);

(©) clause 8 (Contractor’s Responsibility);

(d) clause 9 (Insurance)

(e) clause 10.10 (Fraud);

() clause 10.13 (Security)

(@) clause 11 (Intellectual Property);

(h) clause 12 (Confidentiality);

(i) clause 13 (Privacy);

@) clause 14 (Recordkeeping and Audit);

(k) clause 15 (Dispute Resolution); and

H any other clause, right or obligation which by its terms, operation or by implication is

intended to survive the expiry or termination of this Contract.

22.8 Inconsistency with other agreements

If this agreement is inconsistent with any other agreement or agreement between the parties, this
agreement prevails to the extent of the inconsistency.

22.9 Counterparts

This agreement may be executed in counterparts.
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SCHEDULE 4

Interpretation and Definitions

INTERPRETATION

The following rules apply in interpreting this Contract, except where the context makes it clear
that a rule is not intended to apply.

(a)

(b)
(©
(d)

(e)

()

(9

(h)

0]
)

(k)

U]
(m)

A reference to:

0 a legislative provision or legislation (including subordinate legislation) is to that
provision or legislation as amended, re-enacted or replaced, and includes any
subordinate legislation issued under it;

(i) a document (including this document) or agreement, or a provision of a document
(including this document) or agreement, including any referred to by a web address,
is to that document, agreement or provision as amended, supplemented, replaced
or novated from time to time;

(iii) a party to this agreement or to any other document or agreement includes a
successor in title, permitted substitute or a permitted assign of that party; and

(iv) a person includes any type of legal entity or body of persons, whether or not it is
incorporated or has a separate legal identity, and any executor, administrator or
successor in law of the person.

A singular word includes the piural, and vice versa.

A word that suggests one gender includes the other genders.

If a word or phrase is defined, any other grammatical form of that word or phrase has a
corresponding meaning.

If an example is given of anything (including a right, obligation or concept), such as by
saying it includes something else, the example does not limit the scope of that thing.

A reference to information is to information of any kind in any form or medium, whether
formal or informal, written or unwritten, for example, computer software or programs,
concepts, data, drawings, ideas, knowledge, procedures, source codes or object codes,
technology or trade secrets.

The word agreement includes an undertaking or other binding arrangement or
understanding, whether or not in writing.

The expression this document includes the agreement, arrangement, understanding or
transaction recorded in this document.

A reference to dollars, AUD or $ is to an amount in Australian currency.

Any right that a person may have under this Contract is in addition to, and does not replace
or limit, any other right that the person may have.

Any provision of this Contract that is unenforceable or partly unenforceable is, where
possible, to be severed to the extent necessary to make this Contract enforceable, unless
this would materially change the intended effect of this Contract.

Headings are for convenience only, and do not affect interpretation.

If a period of time is specified and dates from a given day or the day of an act or event, it
is to be calculated exclusive of that day.
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(n) A party will not be disadvantaged by application of a rule of construction solely as a result
of having put forward or drafted this Contract or any provision of this Contract.

(o) Words and terms defined in the GST Law have the same meaning in clauses concerning
GST.

(p) If a person is a member of a GST group, references to GST which the person must pay and
to input tax credits to which the person is entitled to claim include GST which the
representative member of the GST group of which the party is a member must pay and
input tax credits to which the representative member is entitled.

(a) The parties acknowledge that DFAT is notionally liable to pay GST under the GST Law, and
a reference in this Contract to a liability to pay GST or an entitlement to an input tax credit
includes any notional GST liability or input tax credit entitlement.

DEFINITIONS

The following definitions apply to this Contract, except where the context makes it clear that a
definition is not intended to apply:

Applicable Standards means the standards specified in the Contract Details.

Assets means Project Supplies and Project Administration and Equipment purchased by the
Contractor for use in this Project.

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

Business Day means:

(a) for determining when a notice, consent or other communication is given, the day of
communication that is not a Saturday, Sunday or public holiday in the place to which the
notice, consent or other communication is sent; and

(b) for any other purpose, the day of communication (other than a Saturday, Sunday or public
holiday) on which banks are open for general banking business in the jurisdiction specified
in the Contract Details.

Commonwealth means the Commonwealth of Australia.

Commonwealth Entity has the same meaning as in the PGPA Act.

Confidential Information means:

(a) any information that is identified as confidential in the Contract Details; and

(b) any other information:

(i) that is commercially sensitive (not generally known or ascertainable); and

(ii) the disclosure of which would cause unreasonable detriment to the owner of the
information or another party; and

(ili)  that was provided with an express or implied understanding that it would remain
confidential,

but does not include this Contract (unless and to the extent it is identified as confidential in the
Contract Details) or information that:

(¢) is or becomes public knowledge other than by breach of this Contract;
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(d) isin the possession of a party without restriction in relation to disclosure before the date of
receipt; or

(e) has been independently developed or acquired by the receiving party.
Consequential Loss means any:

(a) L.oss in relation to a breach of this Contract which does not arise naturally from, and in the
usual course of, the breach; and

(b) Loss of profit, Loss of reputation and Loss of income.

Contract means this agreement, including all the elements identified at item 6 of the Contract
Details.

Contractor’'s Background IP means all Intellectual Property rights owned by the Contractor
incorporated in, or used in association with, the Goods and/or Services and associated
Deliverables.

Contract Material means all material brought into existence in the course of the Contractor’s
performance of this Contract, including documents, visual data, information, text and data stored
by any means.

Control of a corporation means having the power (directly or indirectly) to control more than 50%
of the membership of the board of directors, more than 50% of the voting shares of the
corporation, or otherwise direct or cause the direction of the management and policies of the
corporation.

Controller has the same meaning as in the Corporations Act 2001 (Cth).

COVID-19 Event means an event or disruption which has a material adverse effect on the Services
that was caused as a direct result of the COVID-19 Pandemic, provided that the material adverse
effect is one Contractor could not have avoided or overcome by the taking of all reasonable steps
(including expending additional costs).

Criminal Code Act List means the list of organisations that are specified as a ‘terrorist
organisation’ through regulations made under the Criminal Code Act 1995 as publicised on the
Australian National Security website from time to time.

Cyber Security Incident means a single or series of unwanted or unexpected identified
occurrences of a system, service or network state indicating a potential or actual breach of cyber
security procedures, process or requirements and threatening security.

Data includes any information provided by either party from any source, or collected or created
by the Contractor in connection with the Services, whether in magnetic, electronic, hardcopy or
any other form.

Deliverables means all materials developed or supplied by the Contractor in the course of
providing the Goods or Services.

DFAT Consolidated List means the list of all persons and entities subject to targeted financial
sanctions or travel bans under Australian sanctions laws available on DFAT's
website:https://dfat.gov.au/international-relations/security/sanctions/Pages/consolidated-

list.aspx.

DFAT Property means all information, equipment, materials and facilities made available by DFAT
to the Contractor for the purpose of the Project.

DFAT Representative means the person nominated by DFAT as set out in the Contract Details.

Page 69 of 79




DFAT - RELEASED UNDER THE FREEDOM OF INFORMATION ACT 1982 LEX 11886

Escalation Representative means the representative nominated by either DFAT or the
Contractor from time to time.

Expiry Date is the date on which all obligations under this Contract have been fulfilled, excluding
those obligations that survive the expiry of this Contract.

Fees means the fees for the Goods and/or Services as set out in Schedule 2, not including
Reimbursable Costs.

Force Majeure Event means an act of war (whether declared or not) or terrorism, the
mobilisation of armed forces, civil commotion or riot, natural disaster, industrial action or labour
disturbance other than in the Contractor’s workforce, currency restriction, embargo, action or
inaction by a government body, a failure of a public utility or common carrier, computer disruption
due to the effects of a virus or other malicious code introduced other than through the acts or
omissions of the party seeking relief or any other event that prevents or adversely affects
performance of this Contract and which was not preventable or capable of being mitigated by
reasonable risk management measures by the party seeking relief,

Fraud means dishonestly obtaining a benefit, or causing a Loss, by deception, recklessness or
other means, and includes alleged, attempted, suspected or detected fraud.

Former DFAT Employee means a person who was previously employed by DFAT:
(@) whose employment ceased within the last 9 months; and

(b) who was substantially involved in the design, preparation, appraisal, review and or daily
management of this Contract.

Fraud Control Framework means the framework available on the Attorney-General's
Department’s website:
https://www.ag.gov.au/Integrity/FraudControl/Pages/FraudControlFramework.aspx.

Goods means the parts, equipment, consumables or other items (if any) described in Schedule 1.

Grant means an arrangement for the provision of financial assistance provided by, or on behalf
of, DFAT:

(@) under which funds are to be paid to a grantee other than the Commonwealth; and

(b) that is intended to help address one or more of DFAT's policy outcomes while assisting the
grantee to achieve its objectives.

Grant Recipient means the recipient of a Grant.

GST means goods and services tax or value added tax whether imposed in Australia or elsewhere,
but does not include any related fines, interest or penalties.

GST Law has the same meaning as in the A New Tax System (Goods and Services Tax) Act 1999
(Cth) and also includes any law relating to the imposition of GST in a jurisdiction other than
Australia.

Handover Plan is the document developed by the Contractor in accordance with clause 19.1 and
which includes all the activities to be performed to hand over all Contract Material, Assets and any
other information, documents and materials relevant to the Project, to an Incoming Party in
accordance with clause 19.3.

Incoming Party means either:

(a) an alternative incoming contractor;

(b) a Partner Country; or
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(¢) DFAT,
as the case may be.

Insolvency Event means, in respect of a person, the appointment of, or an application made to
a court for, an administrator, Controller, provisional liquidator, trustee for creditors or in
bankruptcy, or any analogous person, to the person or any of the person’s property.

Intellectual Property means all present and future rights conferred by law in or in relation to
any copyright (other than Moral Rights), trademarks, designs, patents, circuit layouts, plant
varieties, business and domain names, inventions and Confidential Information, and other results
of intellectual activity in the industrial, commercial, scientific, literary or artistic fields recognised
in domestic law anywhere in the world, whether or not registrable, registered or patentable.

Licence means a non-exclusive licence of Intellectual Property, being a licence that:

(a) is fully paid-up and does not require any additional payment by the licensee, including by
way of Royalty or any other fee;

(b) cannot be revoked or terminated by the licensor for any reason except upon expiration of
a statutory protection term;

(© operates in perpetuity without any action required on the part of the licensee to renew or
extend the licence;

(d) operates on a world-wide basis; and
(e) binds each successor in title to the owner of the Intellectual Property.

Loss includes any loss, damage, liability or obligation, compensation, fine, penalty, charge,
payment, cost or expense (including any legal cost and expense on a solicitor and own client basis
or a full indemnity basis whichever is greater) however it arises and whether it is present or future,
fixed or unascertained, actual or contingent.

Moral Rights means rights of integrity of authorship, rights of attribution or authorship, rights not
to have authorship falsely attributed, and rights of a similar nature conferred by statute that may
now exist or that may come to exist in relation to the work carried out on the Project.

Partner Country means the country or countries in which the Project is to be performed.

Payment Milestone means a milestone identified in Schedule 2 for which the Contractor is entitled
to receive a payment in accordance with this Contract.

Personal Information has the meaning given in any applicable Privacy Law.

Personnel means the Contractor’s employees, officers, agents, contractors or subcontractors
(including their respective personnel) and Specified Personnel of the Contractor other than Grant
Recipients who receive Grants that are administered by the Contractor.

Portable and Attractive Items means all non-consumable Assets valued below AUD 5,000 that
are susceptible to theft or loss due to their portable nature and attractiveness for personal use or
resale, including laptop computers, tablets, cameras, GPS devices, mobile phones, and other
personal electronic devices, label printers, power tools, televisions, lite-pros/projectors,
DVD/video/CD players, and other audio-visual equipment.

Privacy Laws means the Privacy Act 1988 (Cth) and any other legislation imposing an obligation
in relation to the collection, use, disclosure, storage or transmission of personal information
(including health information), including any regulations, rules, codes, principles or guidelines
contained in or arising out of such legislation.

Project means the project as described in the Contract Details.
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Project Administration and Equipment means goods and services (such as office furniture,
computers, communications, Portable and Attractive Items, utilities and office rent) required by
the Contractor for the day-to-day administration of the Project.

Project End Date means the date by which the Contractor must complete the Services, as
specified in the Contract Details.

Project Start Date means the date by which the Contractor must commence the Services, as
specified in the Contract Details.

Project Supplies means Goods provided in the Partner Country by the Contractor during the
course of the Project as required by this Contract.

PTR Act means the Payment Times Reporting Act 2020 {Cth), as amended from time to time, and
includes a reference to any subordinate legislation made under the Act.

PT PCP means the Commonwealth’s ‘Payment Times Procurement Connected Policy’.

PT PCP Policy Team means the relevant Minister, department or authority that administers or
otherwise deals with the PT PCP on the relevant day.

PGPA Act means the Public Governance, Performance and Accountability Act 2013 (Cth).

Reimbursable Costs means any costs incurred by the Contractor for which DFAT must reimburse
the Contractor as specified in Schedule 2.

Related Entity means an entity:
(@) that controls, or can materially influence, the Contractor’s activities or internal affairs;

(b)  that has the capacity to determine or materially influence the outcome of the Contractors
financial and operating policies;

(Q that is financially interested in the Contractor’s success or failure or apparent success or
failure;

(d) in whose success or failure or apparent success or failure the Contractor is financially
interested;

(e) is a holding company of the Contractor;

() is a subsidiary of the Contractor;

(g9) is a subsidiary of a holding company of the Contractor;

(h) has one or more Directors who are also Directors of the Contractor;

(i) where a familial or spousal relationship exists between any of the principals, owners,
directors, officers or other like persons of that entity and any of the principals, owners,
directors, officers or like persons of the Contractor; or

6} owned by an employee of the contractor, or in which an employee holds an interest.

Relevant List means any similar list to the World Bank List maintained by any other donor of
development funding.

Satisfactory means meets the conditions set out in Part 6.b of the Black Economy Procurement
Connected Policy or, if the circumstances in Part 6.c apply, the conditions set out in Part 8.b of the
Black Economy Procurement Connected Policy.

Security Interest means:
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(a) a security interest that is subject to the Personal Property Securities Act 2009 (Cth);
(b) any other mortgage, pledge, lien or charge; or

(c) any other interest or arrangement of any kind that in substance secures the payment of
money or the performance of an obligation, or that gives a creditor priority over unsecured
creditors in relation to any property.

Services means the services described in Schedule 1.

Standard means a document, approved by a recognised body including Standards Australia, the
International Organisation for Standardisation, the International Electrotechnical Commission or
the International Telecommunication Union, that provides, for common and repeated use, rules,
guidelines or characteristics for goods or services, or related processes and production methods,
with which compliance is not mandatory, unless the goods or services are subject to regulation by
government.

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:
www.ato.gov.au/Business/Bus/Statement-of-tax-record

Tax means a tax, levy, duty, charge, deduction or withholding, however described, that is imposed
by law, together with any related interest, penalty, fine or other charge and includes any tax
notionally imposed on DFAT or any other Commonwealth entity.

Term has the meaning provided in clause 2.1(a).

Third Party IP means that Intellectual Property which is owned by a party other than DFAT or
the Contractor and:

(a) is embodied in, or attaches to, or is otherwise necessarily related to the use of the Goods
and/or Deliverables; or

(b)  which is required for the purpose of providing the Services under this Contract.
Use means, in relation to a Licence of any Intellectual Property granted to a licensee, to:

(a) use, reproduce, adapt, exploit and modify the Intellectual Property in accordance with the
licence; and

(b) disclose, transmit and communicate the Intellectual Property:
(i) to the licensee’s employees, officers and agents; and
(ii) to a sublicensee under a sublicence granted in accordance with the licence.
Valid means valid in accordance with Part 7.e of the Black Economy Procurement Connected
Policy.
World Bank List means a list of organisations maintained by the World Bank in its ‘Listing of

Ineligible Firms” or ‘Listings of Firms, Letters of Reprimand’ available on the World Bank’s website
at: http://web.worldbank.org.
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SCHEDULE 5

Performance Guarantee

Not Used
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SCHEDULE 6

Bank Guarantee

Not Used
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SCHEDULE 7

Indigenous Participation Plan

LEX 11886
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SCHEDULE 8
Localisation Participation Plan

Not Used
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SCHEDULE 9

Diversity and Inclusion Plan

LEX 11886
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SCHEDULE 10
Partner Performance Assessment — Template

(detail to be agreed between FP and DFAT upon implementation
https:/ /www.dfat.gov.au/about-us/publications/Pages/partner-performance-assessment)
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