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Australian Government

Commonwealth Contract - Services

Videography project highlighting Chinese-Australian community contributions

Reference ID: s 22(1)(a)(ii)

Customer
Customer Name: Department of Foreign Affairs and Trade
Customer ABN: 47 065 634 525
Address: R G Casey Building
John McEwen Crescent
Barton ACT 0221
Supplier
Full Name of the Legal Entity: Media Holding Group Pty Itd, trading as Bohdee Media
Supplier ABN: 99 619 344 473
Supplier ACN: 619 344 473
Address: 81-83 Campbell Street

Surry Hills, NSW, 2010
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Statement of Work
C.A.1  Key Events and Dates

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

a) it is terminated earlier or

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

Event Details
Contract Start Date: Thursday 19 December 2024
Contract Term: This Contract will remain in force for a period of The Contract

will remain in force for a period of 18 months from the date of
the Contract is entered into.

Contract Extension Option: This Contract includes the following extension option(s): one |
extension of 18 months.
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C.A.2 The Requirement

The Supplier will create video content highlighting contemporary stories of diverse Chinese-Australians and
their contributions to Australian society today.

The series will include 16 short (2-3 minute) videos featuring contemporary and diverse Chinese-
Australians from across as many Australian states and territories as possible and representing a wide
range of sectors.

The videos will be designed to promote a sense of connection, belonging and inclusion among Chinese-
Australians, dispel stereotypes, promote an appreciation among the broader Australian community of the
value and contributions of Chinese-Australians to the fabric of our society, and be engaging, impactful and
connect with the Customer's audience.

The intended audience is for Chinese-Australians, the Australian public and Chinese international students
studying in Australia.

The Supplier will be required to provide subtitles n English and both simplified and traditional Chinese for
all video content. Voiceovers must have English and Chinese options.

The Supplier is to provide a list of individuals suggested for profiling, which may complement suggestions
from the Customer. The profiled individuals to be filmed will be discussed between the Customer and the
Supplier and both parties will undertake due diligence on individuals to be profiled, to inform the Customer's
decision on which individuals will be filmed.

The individuals profiled should reflect the diversity of the Chinese-Australian population, including
individuals from mainland China, Hong Kong and Macau, Taiwan, and others who identify as having
Chinese heritage (e.g. Malaysian-Australians or Singaporean-Australians with Chinese heritage). Through
exploring a diverse range of Chinese-Australians, the videos will also canvass ideas of identity and
belonging.

The individuals profiled will have made (or will be making) a contribution to modern Australia through a
range of ways but primarily through a current and/or contemporary contribution to civic life whether through
politics, business, public service, education, science, the arts, or the broader community.

The format of the videos is to include opportunities for direct participation and engagement by Australian
Government Ministers and members of Parliament, members of the Customer's Advisory Board and
Customer's senior executives to be determined at the Customer's sole discretion. This is anticipated to be
by way of informal interview or other discursive involvement with the individuals profiled during the making
of the video.

The Supplier will collaborate with the Customer to develop and manage a comprehensive social media
strategy to maximise audience engagement across platforms including the Customer's YouTube and other
social media channels that will host the videos and implement any recommendations the Foundation agree
to. This may include marketing, but not the paid use of 'influencers' as part of any marketing plan.

The videos will be featured on the Customer's YouTube channel and other social media platforms
(including its LinkedIn, Facebook, website and any other channels) as well as potentially via social media
channels belonging to the Department of Foreign Affairs and Trade, Australian Government Ministers or
Assistant Ministers.

The Supplier will be required to comply with any directions from the Customer or the Department of Foreign
Affairs and Trade on any legal, compliance or regulatory matters including on privacy matters. This will
include consultation on appropriate consent forms and on voiceovers, narration and the disclosure of
personal information by any means other than directly by the individual profiled.

Subject to potential extension of the contract for further videos to be produced, additional videos may be
commissioned on a 'per video' cost basis.
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C.A.2(a) Commonwealth Supplier Code of Conduct

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

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

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

C.A.2(b) Standards

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

Web Content Accessibility

As applicable, the Supplier must ensure that any website, associated material and/or online publications
(where applicable) complies with the Web Content Accessibility Guidelines available at:
https://www.w3.org/\\VAl/intro/wcag.

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

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

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

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

C.A.2(e) Delivery and Acceptance

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

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

If the Supplier is unable to meet the Customer’s timeframe, the Customer may terminate this Contract in
accordance with Clause C.C.16 [Termination for Cause].
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C.A.2(h) Customer Material

If an established connection exists, the Foundation will provide the Supplier with background information on
the individuals or organisations profiled in the videos.

C.A.2(i) Conflicts of Interest

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

C.A.2(j) Public Interest Disclosure

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

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

Name/Position: Authorised Officer Public Interes Disclosure

Email Address: PID@dfat.gov.au

C.A.2(k) Complaints Handling

For information about how to make a complaint, please refer to the information provided on the Customer’s
website: s 22(1)(a)(ii)

Any complaints relating to this procurement should be referred to:

Name/Position: DFAT Corporate Procurement

Email Address: s 22(1)(a)(ii) ‘@dfat.gov.au

If your issue is not resolved refer https://www finance.gov.au/business/procurement/complaints-handling-
charter-complaints for more information relating to complaints.
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C.A.3 Contract Price

The maximum Contract Price inclusive of GST and all taxes and charges will not exceed $206,800.00 as
set out below.

Milestone Description Total Price | GST Total Price
GST } Component GST
Exclusive i Inclusive
s 47G(1)(a)

Total Fixed Price for Services $206,800.00 GST Inclusive

Adjustment to Fixed Pricing for Contract Variation/Extension

The pricing under this Agreement is fixed and shall not be adjusted except through a formal contract
variation. Any adjustment to pricing must be agreed upon in writing through a variation letter, executed by
both the Suppler and the Customer, and shall only be effective upon mutual consultation and documented
approval.

C.A.3(a) Payment Schedule

Progress payments of the Fixed Fees and Charges (inclusive of any GST and all taxes and charges) will be
made as follows:

Estimated Date Milestone Descriptions Payment Amount
1 19/12/2024 Preliminary Meeting - Initial Payment s476(ha
2 19/05/2025 Delivery of first 2 videos
3 17/10/2025 Delivery of next 4 videos
4 13/02/2026 Delivery of first 5 videos
5 19/06/2026 Final delivery of all videos
Page 7 of 25
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C.A.4 Contract Managers and Addresses for Notices

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

C.A.4(a) Customer’s Contract Manager:

The person occupying the position of.  Assistant Director, NFACR

Currently: s 22(1)(a)(ii)
Telephone: s 22(1)(a)(ii)
Email Address: s 22(1)(a)(ii) @dfat.gov.au

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

Addressee Name/Position Title: s 22(1)(a)(i) Assistant Director, Communications and
Communities

Telephone: s 22(1)(a)(ii)

Email Address: s 22(1)(a)(ii) @dfat.gov.au

Postal Address: Australia Square, Suite 4502

264 George St,
Sydney NSW 2000

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

C.A.4(c) Supplier's Contract Manager:

Name: s47F(1)

Position Title:

Mobile:

Email Address:

Postal Address: 81-83 Campbell Street,

Surry Hills, NSW, 2010

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

Name: s47F(1)

Position Title:

Email Address: B

Postal Address: 2201/37 Victor Street

Chatswood NSW 2067
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C.A.5 Specified Personnel

. Percentage of Total
Position/Role Name Project Time

Project Manager s 47F(1) 25%
Producer s 47F(1) 25%
Editor/DOP s47F(1) 25%
Translator s 47F(1) 5%
Animator s 47F(1) 10%
Producer s 47F(1) 10%

C.A.6 Subcontractors

None Specified
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Additional Contract Terms

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

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

To the extent the Supplier or a third party holds any Intellectual Property Rights in any existing Material, the
Supplier hereby agrees to licence the Customer to enable the Customer to exercise full rights and interests
in the Intellectual Property Rights in any Material provided under this Contract. The Supplier agrees to
create, execute or sign any documents and perform all acts which may be necessary to allow the use of
those rights by the Customer for any purpose.

The Customer grants to the Supplier a non-exclusive, non-transferable, irrevocable, royalty-free licence for
this Contract Term to exercise the Intellectual Property Rights in the Material for the sole purpose of
fulfilling its obligations under this Contract. The licence in this clause is subject to any conditions or
limitations of third parties that the Customer notifies to the Supplier.

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

Pre-Existing Intellectual Property of the Supplier

The Supplier grants to, or in the case of Third-Party Material, must obtain for, the Customer a non-
exclusive, irrevocable, royalty-free, perpetual, world-wide licence (including the right to sub-licence) to
exercise the Intellectual Property Rights in all Pre-existing Material and Third-Party Material incorporated
into the Material to enable the Customer to receive the full benefit of the Goods and/or Services and the
Material and to exercise its rights in relation to the Material.

The Supplier has global rights for the music and stock footage.

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

C.B.3 Payment Terms

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

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

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

Interest payable under this clause will be simple interest calculated in respect of each calendar day from
the day after the amount was due and payable, up to and including the day that the Customer effects
payment, calculated using the General Interest Charge Rate as published on the Australian Taxation Office
website https://www.ato.gov.au/Rates/General-interest-charge-(GIC)-rates/.
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(a) notify the Customer and confirm that information in writing as soon as possible, which must be no
later than within 24 hours;

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

(c) take any other action reasonably required by the Customer.

CB53 The Supplier must ensure that any subcontract entered into by the Supplier for the purposes
of fulfilling its obligations under this Contract imposes on the Subcontractor the same obligations that the
Supplier has under this clause C.B.5.

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

C.B.6 Anti-corruption

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

C.B6.2 The Supplier must not, and must ensure that its officers, employees, agents and
subcontractors, do not:

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

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

C.B.8.3 If the Supplier becomes aware of any practice, as described in C.B.6.2 (a) or (b), then it
must report the matter to the Customer within five (5) business days.

C.B6.4 This clause is a material term of the Contract and survives the termination or expiry of the
Contract.

C.B.7 Child Protection

C.B.7.1 The Supplier must comply, and must ensure that its officers, employees, agents and
subcontractors comply with the Department of Foreign Affairs and Trade’s Child Protection Policy,
accessible at http://www.dfat.gov.au/childprotection/.

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

C.B.73 If the Customer finds that the Supplier has failed to comply with the Child Protection Policy,
the Supplier must promptly, and at the cost of the Supplier, take such actions as are required to ensure
compliance with the Child Protection Policy.

CB74 If an individual, the Supplier must sign and return to the Customer the Child Protection
Professional Behaviours at Attachment B to the Child Protection Policy.

C.B.7.5 This clause is a material term of the Contract and survives the termination or expiry of the
Contract.
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C.B.8 Preventing Sexual Exploitation Abuse and Harassment

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

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

C.B83 If the Customer finds that the Supplier has failed to comply with the Preventing Sexual
Exploitation, Abuse and Harassment Policy, the Supplier must promptly, and at the cost of the Supplier,
take such actions as are required to ensure compliance with the Preventing Sexual Exploitation Abuse and
Harassment Policy.

CcBs84 This clause is a material term of the Contract and survives the termination or expiry of the
Contract.

C.B.9 Sustainable Procurement Principles

The Supplier commits to minimising its environmental footprint as part of its service delivery. Specifically,
the Supplier shall endeavour to reduce unnecessary travel, including air travel, by leveraging its network of
locally based videographers and other resources. Where feasible, the Supplier will prioritise the use of local
professionals to fulfil project requirements, ensuring alignment with sustainability objectives.
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Commonwealth Contract Terms

C.C.1 Background

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

1.2  Some terms used in these Commonwealth
Contract Terms have been given a special
meaning. Their meanings are set out in the
Commonwealth Contracting Suite (CCS) Glossary
and Interpretation or in the Contract.

C.C.2 Relationship of the Parties

2.1 By virtue of this Contract, neither Party is the
employee, agent, officer or partner of the other
Party nor authorised to bind or represent the other
Party.

2.2 Each Party must ensure that its officers,
employees, agents or Subcontractors do not
represent themselves as being an officer,
employee, partner or agent of the other Party.

2.3 Inall dealings related to the Contract, the Parties
agree to:

a) communicate openly with each other and
cooperate in achieving the contractual
objectives

b) act honestly and ethically

¢) comply with reasonable commercial
standards of fair conduct

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

C.C.4 Precedence of Documents

4.1

4.2

4.3

The Contract is comprised of:
a) Additional Contract Terms {(if any)

b) ifthe Contract is issued under a DoSO,
the Contract Details Schedule

c) Statement of Work

d) Commonwealth Contract Terms

e) CCS Glossary and Interpretation, and

f)  additional Contract annexes {if any),

unless otherwise agreed in writing between the
Parties.

If there is ambiguity or inconsistency between
documents comprising the Contract, the document
appearing higher in the list will have precedence to
the extent of the ambiguity or inconsistency.

The Contract may be signed and dated by the
Parties on separate, but identical, copies. All
signed copies constitute one (1) Contract.

C.C5 Govemning Law

51

The laws of the Australian Capital Territory apply to
the Contract.

C.C.6 Entire Agreement

. . 6.1  The Contract represents the Parties’ entire
d) consult, cooperate and coordinate activities agreement in relation to the subject matter, at the
to identify and address any overlapping work time this Contract was executed.
health and safety responsibilities aimed at
ensurinagthe rfea}{th aad safety of wlgr]kgrs and 6.2  Anything that occur.red before the lnalfing of this
workplaces, and Contract shall be disregarded {unless mcorporat.ed
o . . into the Contract in writing). However, the Supplier
€) comply with all reasonable directions and represents that the claims made in its Response to
procedures relating to work health and safety, the ATM or the RFQ as relevant remain correct.
record keeping and security in operation at )
each other's premises or facilities whether 6.3 Any agreementﬁ or understandlng to_ vary or ex;end
specifically informed or as might reasonably the Contract .W’“ n.o.t be legally binding upon elt‘her
be inferred from the circumstances. Party uniess in writing and agreed by both Parties.
R 6.4  If either Party does not exercise (or delays in
C.C.3 Conflicts of Interest exercising) any of its contractual rights, that failure
3.1 The Supplier warrants that, other than as or delay will not prejudice those rights.
previously declared in writing to the Customer at R
the commencement of the Contract. no Conflicts of C.C7  Sunival
Interest exist, relevant to the performance by the 7.1 All Additional Contract Terms {if any), plus clauses:
Supplier of its obligations under the Contract. C.C.14 [Liability of the Supplier]
3.2 Atanytime during the term of the Contract, the C.C17 [Suppl}e;r Payments]
Customer may require the Supplier to execute a €.C.20 [Tra nsn.lon OUt,]’ and .
Conflicts of Interest declaration in the form C‘C‘.21 [Comphapce with L.aw and Policy].
specified by the Customer. survive termination or expiry of the Contract.
3.3 Assoon as the Supplier becomes aware that a C.C.8 Notices
Conflict of Interest has arisen, or is likely to arise 8.1 A Notice is deemed to be delivered:
during the term of the Contract, the Supplier will: a) if delivered by hand - on delivery to the
a) immediately report it to the Customer relevant address
b) provide the Customer with a written report b) if sent by registered post - on delivery to the
setting out all relevant information within relevant address, or
three (3) Business Days, and ¢) iftransmitted by email or other electronic
¢) comply with any reasonable requirements means when it becomes capable of being
netified by the Customer relating to the retrieved by the addressee at the relevant
Conflict of Interest. email or other electronic address.
3.4 Ifthe Supplicr fails to notify the Customer as set 8.2 A Notice received after 5:00 pm, or on a day that is
out in this clause or does not comply with the not a working day in the place of receipt, is
Date Published: 1 July 2024 Version: 10.0 Page 1 of 7
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Commonwealth Contract Terms

any Specified Personnel that the Customer
reasonably considers:

a) is not performing the Supplier’s obligations 15.5
under the Contract to the standard or within
the timeframe reasonably required by the
Customer

b) is nota fitand proper person, or

¢) is notsuitably qualified to perform the
Services.

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

C.C.14 Liability of the Supplier

15.6

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

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

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

14.1 The Supplier will indemnify the Customer for any C.C.16 Termination for Cause

damage claim, cost or loss resulting from any
) ; : = 16.1
negligent or wilful breach of its obligations or
representations under the Contract by the Supplier
or its officers, employees, agents or
Subcontractars.

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

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

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

C.C.15 Termination or Reduction for Convenience

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

a) the Customer acting in good faith, may at any
time, or
b) the Supplier, acting in good faith, may notify
that it wishes to,
terminate the Contract or reduce the scope or
quantity of the Goods and/or Services by providing
a Notice to the other Party.

15.2 Ifthe Supplier issues a Notice under this clause,
the Supplier must comply with any reasonable
directions given by the Customer. The Contract will
terminate. or the scope will be reduced in 16.2
accordance with the Notice, when the Supplier has
complied with all of those directions.

15.3 If the Customer issues a Notice under this clause,
the Supplier must stop or reduce work in
accordance with the Notice and comply with any 171
reasonable directions given by the Customer.

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

17.2

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

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

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

¢) the Supplier breaches a material term of the
Contract and the breach is not capable of
remedy

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

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

i is unable to pay all its debts when
they become due

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

jii. if an individual - becomes bankrupt
or enters into an arrangement under
Part IX or Part X of the Bankruptcy
Act 19686 (Cth).

Termination of the Contract under this clause does

not change the Customer’s obligation to pay any
Correctly Rendered Invoice.

C.C.17 Supplier Payments

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

The Supplier must promptly provide to the
Customer such supporting documentation and
other evidence reasonably required by the
Customer to substantiate performance of the
Contract by the Supplier.
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17.4

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

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

C.C.18 Dispute Resolution

18.1

18.2

18.3

18.4

18.5

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

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

b) if unresolved within five (5) Business Days,
the Contract Manager claiming that there 1s a
dispute will give the other Contract Manager a
Notice setting out details of the dispute and
proposing a solution The date the dispute
Notice is issued will be the date of the Notice
(“Notice Date"}

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

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

e) [f the dispute i1s not resolved within sixty (60)
Business Days of the Notice Date, either the
Supplier or the Customer may commence
legal proceedings or, by agreement, continue
the mediation process for a period agreed by
the Parties.

Representatives for the Supplier and the Customer
must attend the mediation. The nominated
representatives must have the authority to bind
the relevant Party and act in good faith to
genuinely attempt to resolve the dispute.

The Supplier and the Customer will each bear their
own costs for dispute resolution. The Customer will
bear the costs of a mediator.

Despite the existence of a dispute, the Supplier will
continue their performance under the Contract
unless requested in writing by the Customer not to
do so.

This procedure for dispute resolution does not
apply to action relating to C.C 16 [Termination for
Cause] or to legal proceedings for urgent
interlocutory relief.

C.C.A9 Transition In

19 1 The Supplier must perform all tasks reasonably
required to facilitate the smooth transition of the
provision of the Goods and/or Services from any
outgoing supplier to the Supplier.

C.C.20 Transition Out

20 1 If the Contract expires or 1s terminated under
C.C 16 [Termination for Cause] the Supplier must
comply with any reasonable directions given by the
Customer in order to facilitate the smooth
transition of the provision of the Goods and/or
Services to the Customer or to another supplier
nominated by the Customer.

C.C.21 Compliance with Law and Policy

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

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

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

21.4 If the Supplier becomes aware of any actual or
suspected breach of the requirements set out in
21.Ato 21.) below, or any other applicable law or
Commonwealth policy, it must:

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

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

21.A  Access to Suppler's Premises and Records

A1 The Supplier must maintain and ensure its
Subcontractors maintain proper business and
accounting records relating to the supply of the
Goods and/or Services and performance of the
Contract.

A.2  The Supplier agrees to provide to the Customer, or
its nominee, access to the Supplier’s or its
Subcontractor’'s premises, personnel, computer
systems, documents and other records, and all
assistance reasonably requested, for any purpose
associated with the Contract or any review of the
Supplier’s or the Customer’s performance under
the Contract, including in connection with a
request made under the Freedom of Infotmation
Act 1982 (Cth) or an audit or review by the
Australian National Audit Office.

A.3  Unless the access Is required for an urgent
purpose, the Customer will provide reasonable
prior notice to the Suppher

A4 If requested by the Supplier. the Customer will
reimburse the Supplier's substantiated reasonable
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cost for complying with the Customer's request,
unless the access is required for the purpose of a
criminal investigation into the Supplier, its officers,
employees, agents or Subcontractors.

21E
E.l

Confidential Information

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

A.5  The Supplier must not transfer, or permit the and/or Services, without prior written approval
transfer of, custody or ownership, or allow the from the Customer.
destruction, of any Commonwealth record {as E.2  This obligation will not be breached where:
defined in the Archives Act 1983 {Cth)) without the . L . .
prior written consent of the Customer. Al a) the relevant information is publicly avaﬂaplg
Commonwealth records, including any held by {other th'an through preaph of a confidentiality
Subcontractors, must be returned to the Customer or non-disclosure obligation), or
at the conclusion of the Contract. b) the Supplier is required by law. an order of
. . the court or a stock exchange to disciose the
218 Privacy Act 1988 (Cth) Requirements relevant information, but any such request
B.1 In providing the Goods and/or Services, the must be reported by Notice to the Customer
Supplier agrees to comply, and to ensure that its without delay and the text of the disclosure
officers, employees, agents and Subcontractors provided in writing to the Customer as soon
camply with the Privacy Act 1988 {Cth) and not to as practicable.
do anything, whlch if do_ne by the Qustomer WOUld_ E.3  The Customer may at any time require the Supplier
breach an Australian Privacy Principle as defined in to arrange for its officers, employees, agents or
that Act. Subcontractors to give a written undertaking
21.C  Notifiable Data Breaches relating to nondisclosure of the Customer’'s
C.1  If the Supplier suspects that there may have Confidential Information in a form acceptable to
been an Eligible Data Breach in relation to any the Customer.
Personal Information held by the Supplier as a E.4  The Customer will keep any information in
result of the Contract, the Supplier must: conneqtion with the Contract confidential to the
a) immediately reportit to the Customer and eXte'?ft. rtdha? agregd n ant.ldngt? I|<eep such
provide a written repart within three (3) specified information confidential.
Business Days, and ES5 The Custqmer will not be ip breach of any
b) carry out an assessment in accordance with ggnﬂdentlahty' agreemgnt if the Customer
the requirements of the Privacy Act 1988 'SCIOS.eS the information fo_r t'he purposes of
(Cth) managing the Contract or if it is required to
’ disclose the information by law, a Minister or a
C.2  Where the Supplier is aware that there has been House or Committee of Parliament, or for
an Eligible Data Breach in relation to the accountability or reporting purposes.
Contract, the Supplier must:
¢) take all reasonable action to mitigate the risk 2L.F  Security and Safety
of the Eligible Data Breach causing serious F.1  When accessing any Commonwealth place, area or
harm to any individual to whom the Personal facility, the Supplier must comply with any security
Information relates and safety requirements notified to the Supplier by
d) take all ather action necessary to comply with the Customer or of which the Supplier is, or should
the requirements of the Privacy Act 1988 reasgnably be aware. The Supplier must ensure
(Cth), and that its officers, employees, agents and ‘
’ i ) Subcontractors are aware of, and comply with,
e) take any other action as reasonably directed such security and safety requirements.
by the Customer. F.2  If directed by the Customer, the Supplier and its
21.D  Personal Information officers, employees, agents and Subcontractors
D.1  The Supplier agrees to provide the Customer, or its are required to undertake a security briefing prior
nominee, relevant information (including personal to being able to work inside a Commonwealth
information) relating to the Supplier, its officers. office, area or facility.
employees, agents or Subcontractors, for the F.3  The Supplier must ensure that all information,
purposes of preventing, detecting, investigating or material and property provided by the Customer for
dealing with a fraud or security incident relating to the purposes of the Contract is protected at all
a Contract. times from unauthorised access, use by a third
D.2  When providing personal information of a natural party, misuse, damage and destruction and is
person under this clause, the Supplier warrants it returned as directed by the Customer.
will have obtained the consent of or provided F.4  The Supplier acknowledges that unauthorised
reasonable naotification to the person in disclosure of security-classified information is an
accordance with the Privacy Act 1988 (Cth). offence. Legislation {including the Criminal Code
D.3  Nething in these clauses limits or derogates from Act 1995 (Cth)) contains provisions relating to the
the Supplier's obligations under the Privacy Act protection of certain mforn_watlon.and sets out the
1988 (Cth). penalties for the unauthorised disclosure of that
information.
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a) periodically monitor and assess its, and its
officers’, employees’, and agents' compliance
with the Code: and

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

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

il the Supplier's compliance with
clause 23.1.

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

23.4 Where the Customer identifies a possible breach
of clause 23.1, it may issue the Supplier a Naotice,
and the Supplier must, within three (3) Business ;
Days of receiving the Notice, either: '

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

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

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

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

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

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

i
i
]
|
|
5
i

%
é
i
]
§
'5
$

The Comironwadith Contrec! Tenms
are lwensed under the Creative Commons
Attribution-honComrecrcral-NoDenvatives 4.0
International License (CCEBY KC KD 4 OINT

Date Pubbshed. 1 July 2024 Version: 10.0 Pege 7 of 7

Page 20 of 25
Reference ID: 22/29894#1 age 20 of 25



DFAT FOI - RELEASED UNDER FREEDOM OF INFORMATIO'N ACT 1982 LEX12029
Commonwealth Contract — Services

Commonwealth Contracting Suite Glossary and Interpretation

Glossary

In the Commonwealth Contracting Suite {CCS):

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

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

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

“Business Days” means a day that 1s not a Saturday. a Sunday or a public holiday or bank holiday in the place
concerned, as defined by the Corporations Act 2001 (Cth), and also excludes the period between Christmas Day and
New Year’s Day.

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

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

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

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

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

a) specifically identified as confidential in the Contract or DoSO

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

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

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

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

“Contract Details Schedule” means the section in a Contract 1ssued under the DoSO with the heading ‘Contract Detatls
Schedule’.

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

“Contract Price” means the maximum contract price specified in the Contract, including any GST component payable,
but does not include any simple interest payable aon fate payments

“Correctly Rendered Invoice” means an invoice that:

a} 1s correctly addressed and includes any purchase order number or other Customer reference advised by the
Customer’s Contract Manager and the name and specified contact details of the Customer’s Contract Manager

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

cy s correctly calculated and charged in accordance with the Contract

d} 1sfor an amount which, together with previously Correctly Rendered Invoices, does not exceed the Contract
Price, and

e} s avalid tax invoice in accordance with the GST Act.

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

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

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

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

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

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

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

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

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

“Indigenous Procurement Policy” means the procurement connected policy as described at the National Indigenous
Australians Agency website https://www.niaa.gov.au/resource-centre/indigenous-affairs/indigenous-procurement-policy.

“Intellectual Property Rights” means all intellectual property rights which may subsist in Australia or elsewhere, whether
or not they are current or future or registered or capable of being registered, including witheut limitation in relation to,
copyright, designs, trade marks (including unregistered marks), business and company names, domain names,
databases, circuit layouts, patents, inventions, discoveries, know-how, trade secrets and confidential information, but
excluding Moral Rights.

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

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

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

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

“Peppol” means the Pan-European Public Procurement On-Line framework as described at the Australian Taxation Office
website https://softwaredevelopers. ato.gov.au/elnvoicing.

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

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

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

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

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

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

Review) Act 2018 (Cth).
“Referenced Material” means any materials referenced in the ATM, including but not limited to, reports, plans, drawings
or samples.
“Request for Quote” or “RFQ” means any notice inviting quotations to provide specific Goods and/or Services under the
DoS0.
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“Required Capabilities” means:
a) inthe DoSO ATM, the description of the Lead Customer’s required Goods and/or Services. These may be
categorised into several descriptions of Required Capabilities.
b} inthe DoSO, the description of the Goods and/or Services that a Supplier is approved to offer.

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

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

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

b) meet a Required Capability under the DoSO ATM.

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

“Shadow Economy Policy” means the Shadow economy - increasing the integrity of government procurement:
Procurement connected policy guidelines March 2019 available at https://treasurv.gov.au/publication/p2019-

t369466.

“Significant Event” means:
a) any adverse comments or findings made by a court, commission, tribunal or other statutory or professional body
regarding the conduct or petrformance of the Supplier or its officers, employees, agents or Subcontractors that
impacts or could be reasonably perceived to impact on their professional capacity, capability, fitness or

reputation, or

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

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

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

“Standing Offer Details” means the section of the DoSO with the heading ‘Standing Offer Details’.
“Statement of Requirement” means the section of the Approach to Market with the heading ‘Statement of Requirement’.

“Statement of Tax Record” means a statement of tax record issued by the Australian Taxation Office following an
application made in accordance with the process set out at https://www.ato.gov.au/Business/Bus/Statement-of-tax-

record/?page=1#Requesting an STR.

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

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

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

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

In the Commonwealth Contracting Suite, unless stated otherwise:

a) ifany word or phrase is given a defined meaning, any other part of speech or other grammatical form of that
word or phrase has a correspanding meaning

b) words in the singular include the plural and words in the plural include the singular

c) the words ‘including’, ‘such as’, ‘particularly’ and similar expressions are not used as and are not intended to be
interpreted as words of limitation

d) areference to dollars is a reference to Australian dollars

e) areference to any legislation or legislative provision includes any statutory modification, substitution or re-
enactment of that legislation or legislative provision

f) clause headings are for reference only and have no effect in limiting or extending the language of the terms to
which they refer, and

g) the following clause references used in Commonwealth Contracting Suite documents refer to that section or
part of the relevant CCS document listed in the table below:
Clause Reference Section / Part CCS Document
AA.IX] Statement of Reguiremrent CCS Approach to Market (ATM)
AB.Ix] Commonwealth Approach to Market (ATM)} Terms
A.C.Ix] Additional Contract Terms
C.A.[X] Statement of Work Commonwealth Contract
C.B.[x] Additional Contract Terms
C.C.[x] Commonwealth Contract Terms NOTE: Where relevant, this also forms part of a Contract
formed under a DoSO.
P.C.[X] Commonwealth Purchase Qrder Terms Commonwealth Purchase Order Terms
D.A.[X] CCS DoSQ ATM CCS Deed of Standing Offer {DoSO)
D.B.[x] Commonwealith DoSO ATM Terms
D.C.[x] DoSO ATM Response Form
D.D.IX CCS DoSO
D.D.3(x) Additional DoSO Terms
D.E.[¥ Commonwealth DoSO Terms
R.A.[X] Schedule 1 - Statement of Work CCS DoSO RFQ and Contract
R.B.[X] Schedule 2 - Additional Contracl Terms
R.C.[x] Schedule 3 - Supplier's Response Form
R.D.[x] Contract Details Schedule
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