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Deed of Standing Offer for the provision of Rehabilitation Services

THIS DEED is made on [Insert date] [20XX]

BETWEEN:

1.

Commonwealth of Australia as represented by the Department of Veterans' Affairs
& the Repatriation Commission and the Military Rehabilitation and Compensation
Commission ABN 23 964 290 824 of Gnabra Building, 21 Genge Street, Canberra ACT
(Department);

and

2. [Insert name of Contractor] ACN/ABN [Insert number] of [Insert address]
(Contractor).

RECITALS:

(A) The Department requires the provision of certain services for the purposes of Rehabilitation
Services under the Rehabilitation Program and Veterans’ Vocational Rehabilitation Scheme
(VVRS).

(B) The Contractor has fully informed itself on all aspects of the work required to be performed
and has represented that it has the skills and experience to perform that work.

© The Department has agreed to engage the Contractor to provide the Services on the terms

and conditions in this Deed and as set out in any Contract.

THE PARTIES AGREE AS FOLLOWS:

1.

1.1

1.2

INTERPRETATION
Definitions

The meaning of the acronyms and defined terms used in this Deed and in any Contract is
set out in Schedule 3 (Glossary) and Schedule 4 (Statement of Requirements).

Rules of interpretation

In this Deed and in any Contract, unless the contrary intention appears:

() a word that suggests one gender includes the other genders;

(b) a singular word includes the plural, and vice versa;

(©) a reference to a person includes a body politic, body corporate or partnership;

(d) if a word or phrase is defined, any other grammatical form of that word or phrase
has a corresponding meaning;

(e) headings are for convenience only and do not affect interpretation;
O) a reference to 'dollars’, 'AUD’ or '$' is a reference to Australian dollars;
(9) the word 'includes' in any form is not a word of limitation;

(h) the meaning of general words is not limited by specific examples;

(0] if the last day of any period for the doing of an action falls on a day which is not a
Business Day, the action must be done no later than the end of the next Business
Day;
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1.3

1.4

1.5

1.6

) a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph
of, or schedule or annexure to, this Deed;

(k) a reference to any legislation, or legislative provision, includes any statutory
modification, substitution or re-enactment of that legislation or legislative provision;

0] a reference to a 'party’ is to a party to this Deed and a reference to a party to a
document includes the party's executors, administrators, successors and permitted
assignees and substitutes;

(m) a rule of construction does not apply to the disadvantage of a party because the
party was responsible for the preparation of this Deed or any part of it, or a Contract
or any part of it;

(n) the Schedules and any Attachments form part of this Deed; and

(o) a reference to writing is a reference to any representation of words, figures or
symbols, whether or not in a visible form.

Precedence of documents

If there is any inconsistency between the terms of any document that forms part of the
Deed, a descending order of precedence will be accorded to:

(a) the agreed terms and conditions of the Deed and the Glossary;
(b) Schedule 4 (Statement of Requirements);

(©) the other Schedules;

(d) any Attachments to the Schedules; and

(e) documents incorporated by reference in this Deed,

so that the term in the higher ranked document will, to the extent of the inconsistency,
prevail.

Entire agreement

To the extent permitted by law, this Deed and each Contract represents the entire
agreement between the parties about its subject matter and replaces any previous
understandings, agreements or representations.

Multi-agency Access — Not used

Panel Review and Refresh

(a) Panel reviews will be undertaken at the sole discretion of the Department on an as
needs basis.

(b) A Panel review may result in the Department identifying a need to undertake a Panel
refresh. A Panel refresh may be undertaken where the Department:

(O] identifies the need for one or more new Goods and/or Services; and

(i) identifies the need to add existing or new Panel Members to one or more
existing Goods and/or Services, due to:
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2.1

2.2

©

(@)

©)

®

TERM

(A) Goods and/or Services being unavailable through existing Panel
Members; or

(B) the Department's demand for the Goods and/or Services not being met
by existing Panel Members;

(iii)  conducts one or more Panel reviews demonstrating that value for money is
not being provided by existing Panel Members for the relevant Goods and/or
Services; or

(iv)  specific skill sets required for the Goods and/or Services are unavailable from
existing Panel Members.

A Panel refresh may result in one or more of the following:
(0] adding a new Goods and/or Services to the Panel;

(i) adding one or more existing Goods and/or Services to the scope of an existing
Panel Member's Services;

(iii)  adding additional Panel Members;
(iv)  removing one or more Panel Members;
w) removing one or more Goods and/or Services from the Panel; or

(vi) removing one or more Goods and/or Services from the scope of one or more
existing Panel Members' Services.

Any Panel refresh to add new Goods and/or Services or new Panel Members will be
undertaken by the Department through an open approach to the market through
AusTender. Existing Panel Members, including the Contractor, and new suppliers will
be invited to respond. All responses to invitations to add Panel Members to an
existing Goods and/or Services will be evaluated in accordance with the criteria used
when evaluating responses to RFT DVA-GEN 2022-23/039A

Where a Panel Member does not respond to an invitation to participate in a Panel
refresh, the Goods and/or Services offered under that Panel Member's Deed will
remain unchanged for the purposes of the Panel refresh including the original term.

Any variations to the provision of the Goods and/or Services resulting from a Panel
refresh will be limited to the extent that those changes affect Schedule 1 [Deed
Details] and Schedule 5 [Fees and Payment] and must comply with clause 18.6.

Commencement

@

This Deed begins on the Commencement Date and (unless otherwise terminated
earlier) continues for the duration of the Initial Deed Period (Term).

Option to extend

@

The Department may extend the Term for the Option Period(s), on the terms and
conditions then in effect, by giving the Contractor notice in writing at any time prior
to the expiration of this Deed, unless otherwise specified at item 3 of Schedule 1
(Deed Details).
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3.1

3.2

3.3

3.4

(b)

Any extensions exercised in accordance with clause 2.2(a) take effect from the end
of the Initial Deed Period.

FORMATION, SCOPE AND OPERATION OF THE DEED

Standing Offer

€Y

(b)

©

The Deed constitutes a standing offer for the Term during which the Department
may, on an as-required basis, enter into a Contract with the Contractor in accordance
with the process set out under clause 3.2.

The range of Services which the Contractor offers to the Department under this Deed
are set out at Schedule 4 (Statement of Requirements).

The maximum Fees that will apply to all work performed under this Deed and any
Contract are as set out in Schedule 5 (Fees and Payment).

Ordering Services

@

(b)

If the Department requires Services from the Contractor, the Department
Representative may issue the Contractor with a Referral (Official Order) in writing,
via an online system, Rehabilitation & Compensation Integrated Support Hub (R&C
ISH) that generates an email to the Contractor. The Contractor must advise the
Department in writing within 1 Business Day of the receipt of the Referral whether
they accept or decline the Referral.

If the Department Representative issues a Referral/Official Order to the Contractor,
the Referral/Official Order will form the Contract for the relevant Services.

Terms of a Contract

@

(b)

©)

Unless otherwise expressly agreed in the Referral/Official Order, the terms of each
Contract will be those set out in the following documents in a descending order of
precedence:

(0] the terms and conditions of this Deed as applicable to the Contract;

(i) the Referral/Official Order;

(iii)  the attachments to this Deed as applicable to the Contract; and

(iv) any documents incorporated by express reference as part of the Contract,

so that the term in the higher ranked document will prevail, to the extent any
inconsistency between the terms of these documents arises.

A Contract begins on the Order Commencement Date and continues for the Order
Term, unless the Contract is terminated earlier in accordance with clause 16 of this
Deed or otherwise in accordance with the terms of the relevant Contract.

No Services must be provided by the Contractor, and no amount will become payable
to the Contractor in respect of the Services, unless and until a Referral/Official Order
has been issued by the Department Representative in accordance with clause 3.2(a).

No Assurance of Orders

@

The Department does not make any representations or in any way bind itself to place
any specific number of orders, or any orders at all, during the Term.
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4.1

4.2

4.3

4.4

(b) Nothing in this Deed or any Contract is to be interpreted as providing that the:

0] Contractor has the right to be the sole provider of the Services, or any part
of the Services, to the Department; or

(i) Department is prevented from seeking services that are similar to, or the
same as, the Services from other suppliers.

PROVISION OF SERVICES
Contractor to provide Services

For each Contract formed in accordance with clause 3, the Contractor must provide the
relevant Services in accordance with this Deed and the relevant Contract, including by:

(a) achieving Milestones, and obtaining acceptance of any applicable Deliverables, by
the relevant Milestone dates; and

(b) achieving or exceeding any other performance requirements set out in Schedule 4
(Statement of Requirements).

Transition In
The Contractor must:

(a) provide the Transition In Services and use reasonable endeavours to ensure minimal
disruption to the Department's activities;

(b) provide all assistance as reasonably required by the Department to ensure the
orderly transfer from the Current Service Provider to the Contractor; and

(©) use diligent efforts to identify and resolve, or assist the Department in the resolution
of, any problems encountered in the timely completion of each transition task
required for the provision of the Transition In Services.

Acceptance and ownership of Deliverables

(a) The Department may accept or, where these do not comply with the requirements
of this Deed or the relevant Contract, reject any Deliverable within 10 Business Days
after the Deliverable is received.

(b) If the Department rejects a Deliverable, the Department may require the Contractor
to provide, at the Contractor's cost, replacement or rectified Deliverables which
comply with the requirements of this Deed and the relevant Contract, within a period
notified by the Department.

©) Title to the Deliverables passes to the Department upon acceptance of these in
accordance with clause 4.3(a).

Unsatisfactory performance
(a) If:
(0] the Contractor does not, in the reasonable opinion of the Department, provide
any part of the Services within the timeframes or to the standard required by

the Department; and

(i) that failure is not remedied within 5 Business Days after the Contractor is
given a notice requiring the unsatisfactory performance to be remedied,

5
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4.5

51

(b)

the Department may in its discretion:

(iii)  direct the Contractor to remedy the failure, at the Contractor's expense, under
the supervision of and in accordance with the directions of the Department;

(iv) require the Contractor to engage another person to perform the Services
within a reasonable timeframe, at the Contractor's expense;

) step-in and perform the Services itself, at the Contractor's cost;

(vi) engage another person to perform the Services, at the Contractor's expense;
or

(vii) terminate the relevant Contract in accordance with clause 16.2.

For the avoidance of doubt, this clause 4.4 does not limit any other remedy that the
Department has in respect of unsatisfactory performance, including to recover any
amounts calculated in accordance with any performance regime set out in the
relevant Contract.

Representations and warranties of the Contractor

In performing its obligations under clause 4.1, the Contractor represents and warrants that:

@

(b)

©

(@)

©)

®

(standards) the Services will comply with relevant Australian industry standards,
best practices and guidelines, or where none apply, the relevant international
industry standards, best practice and guidelines;

(directions) it will act in accordance with any reasonable directions provided by the
Department from time to time;

(personnel) in providing the Services it will use appropriately qualified, skilled and
experienced Personnel;

(approvals, compliance) it will obtain and maintain any licences, permits,
registrations or regulatory approvals which are:

0] required by law and necessary for the provision of the Services; or
(i) otherwise specified as necessary at item 4 of Schedule 1 (Deed Details);

(cooperation) it will cooperate with the Department, and any other service
providers to the Department where necessary, and otherwise act in good faith; and

(fitness) the Services provided will:

() conform to the requirements of and be provided in accordance with this Deed
and the relevant Contract; and

(i) be fit for purpose.

FEES AND PAYMENT

Obligation to pay

®

The Contract Fees:

(0] will be based on the Fees set in Schedule 5 (Fees and Payment), unless
otherwise agreed; and
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5.2

53

54

55

(b)

(i) are payable in accordance with this Deed and the relevant Contract.

The total invoiced amount for a Contract must not exceed the total amount of the
Contract Fees payable, unless the parties vary the Contract Fees amount in advance
in writing.

Claims for payment

(a) The Contractor may submit a claim for payment in accordance with this Deed and
the relevant Contract.

(b) All claims for payment submitted under clause 5.2(a) must be:
0] in the form of a correctly rendered invoice in accordance with clause 5.6; and
(i) submitted to the Department Representative in accordance with Schedule 4

(Statement of Requirements).

Payment

(a) On receipt of a claim for payment, the Department Representative must either accept
or reject the claim within a reasonable period.

(b) If a claim is approved under clause 5.3(a), the Department must pay the Contractor
within 30 calendar days of receipt of the claim.

(©) If the Department Representative rejects a claim under clause 5.3(a), the

Department Representative must, within a reasonable time of the receipt of the
claim, notify the Contractor in writing of the:

(0] need to resubmit the claim;
(ii) reasons for rejection of the claim; and

(iii)  any action to be taken by the Contractor for the claim to be rendered correct
for payment.

Late payment — Not used

Withholding payment

If:

@

(b)

the Contractor fails to provide a correctly rendered invoice in accordance with
clause 5.6; or

the Contractor's performance under this Deed or a Contract is in dispute,

the Department may:

©
(d)

reject any related claim in accordance with clause 5.3(a); and

withhold all or part of any payment due to the Contractor under the relevant
Contract, until the relevant issue is resolved.
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5.6

57

5.8

Invoicing

An invoice is correctly rendered if it meets the requirements of a valid tax invoice under the

GST Law and:

(a) bears a unique invoice number;

(b) sets out the Contractor's name, ABN and the title of this Deed;

(©) identifies the Referral/Official Order number and which part of the Services the
invoice relates to;

(d) specifies the total amount payable (including the amount of GST which is to be shown
separately);

(e) is correctly addressed and calculated in accordance with this Deed and the relevant
Contract; and

) provides the date of issue for the tax invoice.

Right of the Department to recover money

€Y

(b)

Taxes

Without limiting the Department's other rights or remedies under this Deed or any
Contract, if:

0] the Department elects in accordance with this Deed or any Contract to recover
an amount from the Contractor; or

(i) the Contractor otherwise owes any debt to the Department in relation to the
Deed or any Contract,

the Department may do one or both of the following:
(iii)  deduct the amount from payment of any claim; or

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

If any sum of money owed to the Department is not received by its due date for
payment, the Contractor must pay to the Department interest at the General Interest
Charge Rate calculated in respect of each day from the day after the amount was
due and payable, up to and including the day that the Contractor makes the required
payment.

Unless expressly stated otherwise:

@

(b)

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

all taxes, duties or other government charges levied in connection with this Deed or
any Contract are to be borne by the Contractor.
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6.1

6.2

6.3

6.4

6.5

6.6

GST
Interpretation

In this clause 6, a word or expression defined in the GST Law has the meaning given to it
in the GST Law.

GST warranty

The Contractor warrants that it is registered for GST and will immediately advise the
Department if it ceases to be registered for GST.

GST gross up

If a party (Supplier) makes a supply under or in connection with this Deed or any Contract
in respect of which GST is payable, the recipient of the supply (Recipient) must pay to the
Supplier, an additional amount equal to the GST payable on the supply (GST Amount).

Reimbursements

If a party must reimburse or indemnify another party for a Loss, cost or expense, the
amount to be reimbursed or indemnified is first reduced by any input tax credit the other
party is entitled to for the Loss, cost or expense, and then increased in accordance with
clause 6.3.

Exclusion of GST from calculations

If a payment is calculated by reference to, or as a specified percentage of, another amount
or revenue stream, that payment will be calculated by reference to or as a specified
percentage of the amount or revenue stream exclusive of GST.

Adjustments

(a) If the GST payable by a Supplier on any supply made under or in connection with
this Deed or any Contract varies from the GST Amount paid or payable by the
Recipient under clause 6.3 such that a further amount of GST is payable in relation
to the supply or a refund or credit of GST is obtained in relation to the supply, then
the Supplier will provide a corresponding refund or credit to, or will be entitled to
receive the amount of that variation from, the Recipient.

(b) Any payment, credit or refund under this clause is deemed to be a payment, credit
or refund of the GST Amount payable under clause 6.3.

(©) If an adjustment event occurs in relation to a supply, the Supplier must issue an
adjustment note to the Recipient in relation to that supply within 10 Business Days

after becoming aware of the adjustment.

(d) A party need not make a payment for a taxable supply made under or in connection
with this Deed or any Contract:

0] until it receives a tax invoice for the supply to which the payment relates; and

(i) in the case of any tax invoice issued by the Contractor, unless the tax invoice
complies with clause 5.6.
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7.1

7.2

7.3

7.4

7.5

7.6

INTELLECTUAL PROPERTY

Ownership and licensing of Intellectual Property

@

(b)

Nothing in this Deed or any Contract affects the ownership of Background IP or Third
Party IP.

The ownership and licensing model for Foreground IP of this Deed and any Contract
is that set out in clause 7.2.

Department ownership of Foreground IP

@
(b)

Ownership of all Foreground IP vests on its creation in the Department.

Unless otherwise specified in a Contract, the Department grants the Contractor a
limited, royalty-free, revocable, world-wide and non-exclusive licence to use,
reproduce, adapt, communicate and further sub-licence (subject to the same
restrictions (as a minimum) as the licences granted under this clause 7.2(b)) all
Foreground IP solely for the purpose of performing its obligations under the relevant
Contract.

Intellectual Property licence in Background IP

@

(b)

The Contractor grants to the Department a perpetual, irrevocable, royalty-free, fully-
paid up, world-wide and non-exclusive licence to use, reproduce, adapt,
communicate, exploit and further sub-licence the Contractor's Background IP in order
to receive the full benefit of the Services.

The Department grants to the Contractor a licence to use the Department's
Background IP in accordance with clause 10.5(e).

Third Party IP

The Contractor will use reasonable endeavours to ensure the Department is granted a
licence in respect of any Third Party IP on the best available commercial terms.

IP Register — Not used

Intellectual Property warranty

@

The Contractor warrants and must ensure that:

(0] the Intellectual Property rights assigned or licensed to the Department under
this clause 7 are sufficient to enable the Department to receive the full benefit
of the Services contemplated under this Deed and any Contract; and

(i) an activity permitted, or purportedly permitted, by or under a licence or
assignment of Intellectual Property to the Department under this Deed or a

Contract will not:

(A) infringe the Intellectual Property rights or Moral Rights of any person;
or

(B) give rise to any liability to make royalty or other payments to any
person.

10
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7.7

8.1

8.2

8.3

(b)

The Contractor must notify the Department if it becomes aware of any challenge,
claim or proceeding arising in respect of any Intellectual Property assigned or
licensed to the Department under this Deed or any Contract or in respect of the Moral
Rights of any person.

Moral Rights

The Contractor must use reasonable endeavours to obtain genuine consents in writing from
its Personnel for the Contractor or the Department to use material created by those
Personnel in the manner anticipated under this Deed or a Contract, including consent to the
Specified Acts.

INDEMNITIES, RISK AND LIABILITY

Responsibility of Contractor

The Contractor is fully responsible for the performance of this Deed and any Contract and
the Department will not be responsible for any aspect of the delivery of the Services.

Indemnity

@

(b)

The Contractor must indemnify the Department (and any of the Department's
officers, employees or agents, for whom the Department holds the benefit of this
indemnity on trust) and pay on demand the amount of any Loss arising out of or in
connection with any:

0] breach of this Deed or any Contract by the Contractor or its Personnel;

(i) negligent, unlawful or wilfully wrongful act or omission of the Contractor or its
Personnel; or

(iii) infringement or alleged infringement of a third party's Intellectual Property
rights or Moral Rights where the infringement or alleged infringement arises
out of any activity permitted or purportedly permitted under any assignment
or licence referred to in clause 7 of this Deed or otherwise under this Deed or
any Contract.

The Contractor's liability under clause 8.2(a) will be reduced proportionately to the
extent that the Contractor demonstrates the Loss arose out of or as a consequence
of any negligent, unlawful or wilfully wrongful act or omission of the Department or
its officers, employees or agents.

Limitation of liability

@

Subject to clause 8.3(b), the liability of the Contractor to the Department arising out
of the Contractor's performance of the Deed and any Contracts will be limited in
aggregate to the amount specified in item 5 of Schedule 1 (Deed Details).
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8.4

8.5

9.1

9.2

10.

10.1

(b) The limitation in clause 8.3(a) does not apply to liability of the Contractor for:
0] personal injury or death;
(i) loss of, or damage to, third party property or the Department's Property;

(iii) breach of any Intellectual Property rights, Moral Rights, confidentiality,
privacy or security obligations; or

(iv) any Fraud, breach of legislation, unlawful (not including breach of this Deed
or any Contract) or wilfully wrongful act or omission of the Contractor or its
Personnel.
Performance guarantee — Not used
Bank guarantee — Not used
INSURANCE

Insurance policies

In connection with this Deed and the performance of any Contract, the Contractor must
have and maintain for the Term, valid and enforceable insurance policies for:

(a) workers compensation;

(b) public and products liability; and

(©) professional indemnity,

for the amounts specified at item 8 of Schedule 1 (Deed Details).
Evidence of insurance policies

The Contractor must provide the Department with a copy of the insurance policies or
certificates of currency on written request by the Department.

DEED MANAGEMENT

Administration of the Deed

(a) Each party must at all times during the Term ensure that it has nominated one
suitably qualified administrator under this Deed. As at the Commencement Date the
administrator for each party will be:
(0] for the Department, the Department Representative; and
(ii) for the Contractor, the Contractor Representative.

(b) The Contractor must:

(0] liaise with the Department Representative as reasonably required; and

(ii) comply with reasonable directions of the Department Representative issued
in accordance with this Deed or any Contract.

(©) The giving of a direction by the Department Representative will not in any way reduce
or otherwise affect the Contractor's obligations under this Deed or any Contract.
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10.2

10.3

Notices

Y

(b)

©

A notice, consent or other communication under this Deed or any Contract is only
effective if it is in writing, and either:

0] signed by the person giving the notice and sent by mail; or

(i) transmitted electronically or by email, by the person giving the notice.
A notice that complies with clause 10.2(a) is regarded as given and received:
(0] if sent by mail, upon delivery to the relevant address; or

(i) if sent by email, on the day on which it is transmitted or, if transmitted after
5:00pm, on the next Business Day.

A party's address and contact details are those set out in Schedule 1 (Deed Details),
or as the party notifies the sender from time to time.

Specified Personnel

@

(b)

©

(@)

The Contractor must ensure that:
0] performance of any Contract involves the use of the Specified Personnel; and

(ii) all Personnel are aware of and ensure compliance with the Contractor's
obligations under this Deed and any relevant Contract.

Where Specified Personnel, are unable to undertake work in relation to a relevant
Contract, including losing any required licensing or accreditation, the Contractor
must:

(0] notify the Department Representative immediately; and

(ii) provide a suitable replacement acceptable to the Department at the earliest
opportunity.

The Department may, by written notice to the Contractor, require the removal of any
Personnel (including Specified Personnel) from the performance of a Contract. The
Contractor must promptly arrange for the removal of such Personnel and for a
suitable replacement acceptable to the Department at the earliest opportunity.

If the Contractor replaces any Personnel under this clause 10.3, they must do so at
their own cost.
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10.4

Subcontracting

@

(b)

©

(d)

(e)

The Contractor may Subcontract the whole or any part of the work under the Deed
or any Contract.

The Contractor must provide details of any Subcontract it has entered into for the
performance of this Deed or any Contract as requested by the Department.

The Department may impose such conditions (if any) it considers appropriate for any
Subcontract, on reasonable grounds, at any time.

The Contractor must ensure that:

(0] each Subcontractor agrees that the Department may disclose the
Subcontractor's name and the nature of the services being subcontracted,
publicly; and

(i) every Subcontract contains clauses that impose obligations on the
Subcontractor and grant rights to the Department (either directly or through
the Contractor) the same as those obligations imposed on the Contractor and
those rights granted to the Department, under:

(A) clause 7 (Intellectual Property);

(B) clause 9 (Insurance);

© clause 10.4 (Subcontracting);

(D) clause 10.6 (Conflict of interest);

(E) clause 11 (Recordkeeping and audit);

@) clause 12 (Confidentiality);

G) clause 13.4 (Workplace Gender Equality);
H) clause 13.7 (Modern Slavery Act);

O) clause 13.8 (Elder Abuse);

) clause 13.9 (Child Safety and Vulnerable Persons);
(K) clause 13.10 (Freedom of Information);
((B) clause 13.12 (Privacy);

(M) clause 13.13 (Security); and

(N) clause 16 (Termination).

None of the following reduce or limit the Contractor’s obligations or liabilities under
or in relation to this Deed or any Contract:

(0] the Contractor Subcontracting any part of the work under this Deed or any
Contract; or

(ii) an act or omission of a Subcontractor.
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10.5 Provision and use of Department Property

€Y

(b)

©

(d)

(e

®

(9

Except as expressly provided for in this Deed or a Contract, the Department is not
required to provide any Department Property to the Contractor to assist in the
provision of the Services.

The Contractor must, and must ensure that its Personnel, only use the Department
Property:

(0] for the purposes of the relevant Contract;

(i) in a manner consistent with any applicable requirements for the Department
Property, including any conditions set out in a Contract; and

(iii)  for a purpose for which the Department Property was designed, manufactured
or constructed.

The Contractor must:
(0] protect all Department Property from loss or damage;
(i) maintain Department Property in good order; and

(iii) promptly return Department Property to the Department, upon request by the
Department.

The Contractor will be liable for any loss of, or damage to, any Department Property
whilst it is in the possession or control of the Contractor, whether or not the loss or
damage arises due to the fault of the Contractor.

To the extent that the Contractor needs to use any Department Property to satisfy
an express requirement of a Contract, the Department grants to the Contractor a
limited, royalty-free, revocable, world-wide and non-exclusive licence to use,
reproduce, adapt, communicate and further sub-licence (subject to the same
restrictions (as a minimum) as the licence granted under this clause 10.5(e)) all
Background IP in or related to the Department Property, solely for the purpose of
the Contractor performing its obligations under the relevant Contract.

The Contractor must not, without the prior written approval of the Department
Representative:

(0] modify Department Property; or
(i) transfer possession or control of Department Property to any other person,

except to the extent reasonably necessary to enable the Contractor to satisfy an
express requirement of a Contract.

The Contractor acknowledges that Department Property remains, at all times, the
property of the Department.

10.6 Conflict of interest

@

The Contractor warrants that as at the Commencement Date, to the best of its
knowledge after making diligent inquiries, no conflict of interest exists or is likely to
arise in relation to this Deed or any potential Contract, or any of its Personnel, that
would impair its ability to impartially and objectively perform its obligations under
this Deed or any Contract.
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10.7

(b)

If during the performance of any Contract a conflict of interest arises or is likely to
arise, the Contractor must:

®

(i)
(iii)
@iv)

Delays

@

(b)

©)

notify the Department immediately in writing;
provide full disclosure of all information relating to the conflict;
detail how the Contractor intends to resolve or manage the conflict; and

take such steps the Department reasonably requires to resolve or otherwise
deal with the conflict.

In the event of an actual or potential Delay, the Contractor must:

@

Q)

i)

(@iv)

immediately notify the Department of the nature and consequences of the
Delay;

develop and provide to the Department for approval a plan to work around or
remove the problem in order to prevent, limit or rectify the Delay;

regularly update the Department in relation to the Delay as reasonably
required by the Department; and

take all steps reasonably required by the Department to prevent, limit or
rectify the Delay.

To the extent a Delay is caused by:

®
Q)

iii)

an Unforeseen Event, then the provisions of clause 14 apply;

the Contractor (or its Personnel), any costs and expenses incurred by the
Contractor to implement an approved workaround plan will be borne by the
Contractor (this is without limitation to any other right or remedy of the
Department under this Deed, any Contract or otherwise); or

the Department's (or any third party under the Department's control) failure
to meet any of its obligations under this Deed or any Contract that are
necessary for the Contractor to achieve a Milestone, then the relevant
Milestone date will be extended by a period equal to the length of the Delay
caused by the Department.

Clause 10.7(b)(iii) will only apply where the Contractor takes all reasonable steps to
mitigate the effects of the Delay caused by the Department.
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10.8

11.

11.1

11.2

Liquidated damages — Not used

RECORDKEEPING AND AUDIT

Records of work

@

(b)

The Contractor must keep full and accurate records relating to the performance of
its obligations under this Deed and any Contract.

The Contractor must maintain its records:
0] 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.

Access, inspection and audit

@

(b)
©

(@)

The Contractor must during the Term, or during the performance of any Contract:

0] following the provision of reasonable notice; and

(i) at reasonable times,

permit the Department, or any person nominated in writing by the Department, to:

(iii)  access the premises of the Contractor where a Contract is being performed;

(iv) inspect and copy documentation, books and records, however stored, in the
custody or control of the Contractor which are relevant to the performance of

this Deed or any Contract; and

w) conduct audits relevant to the Contractor's performance under this Deed or
any Contract.

The Contractor must provide all necessary facilities for the purpose of clause 11.2(a).

Without limiting clause 11.2(a), the Contractor acknowledges and agrees:

(i) that the Auditor-General has the power to conduct audits of the Contractor
and Subcontractors in relation to the performance of this Deed and any
Contract;

(ii) that the Auditor-General may give a copy of, or an extract from, a report on
an audit in relation to this Deed or any Contract to any person who in the
Auditor-General's opinion has a special interest in the report or the content of
the extract; and

(iii)  to provide the Auditor-General the same access and inspection rights as those
provided to the Department under clause 11.2(a).

The Contractor must participate cooperatively in any audits conducted by the
Department, its nominee or the Auditor-General (as the case may be). The
participation in audits does not in any way reduce the Contractor's obligations under
this Deed or any Contract.
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11.3

12.

12.1

12.2

Information Commissioner Investigations

Y

(b)

©

The Contractor acknowledges and agrees that it may be subject to investigation by
the Information Commissioner under the Privacy Act.

The Contractor acknowledges and agrees:

®

Q)

that it will participate cooperatively in any investigation by the Information
Commissioner; and

to provide the Information Commissioner the same access and inspection
rights as those provided to the Department under clause 11.2(a).

The participation in an investigation conducted by the Information Commissioner
does not in any way reduce the Contractor's obligations under this Deed or any
Contract.

CONFIDENTIALITY

Use and disclosure of Confidential Information

Each party must not:

@

(b)

use any of the other party's Confidential Information except to the extent necessary
to exercise its rights and perform its obligations under this Deed or any Contract; or

disclose any of the other party's Confidential Information except in accordance with
clause 12.2.

Permitted disclosures

@

The restriction at clause 12.1 does not apply to a disclosure of Confidential
Information to the extent that the disclosure is:

0
Q)

iii)

(@iv)

required or authorised by law;

necessary for the conduct of any legal proceedings arising in connection with
this Deed or any Contract;

made by the Department, 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; or

to any of the following persons:

(A) a legal adviser, insurer, financier, auditor or accountant of a party to
the extent required to enable them to perform those roles;

(B) a Related Body Corporate for internal management purposes; or
© any officers, employees or agents who need to know the information,

in order to enable the person to exercise their rights or perform their
duties under this Deed or any Contract.
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12.3

13.

13.1

13.2

(b) If directed to do so by the Department, the Contractor must ensure all Personnel
execute a Deed of Confidentiality in the form set out at Schedule 10 (Deed of
Confidentiality) prior to disclosing any Confidential Information in accordance with
clause 12.2(a)(iv)(C).

Return or destruction of Confidential Information

(a) Subject to clause 12.3(b), on termination or expiry of this Deed or the relevant
Contract, the Contractor must immediately:

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

(ii) erase or destroy all electronic records containing or referring to the
Confidential Information,

which are in the possession, power or control of the Contractor or of any person to
whom the Contractor has given access.

(b) The Contractor may retain any documents containing Confidential Information where
such documents are:

(0] retained in order to comply with any legal, professional or insurance
obligations; or

(i) stored in electronic backups or records that are produced in the normal
course, where it is not reasonably practicable to destroy such backups or
records.

(©) Return or destruction of Confidential Information does not release the Contractor
from its obligations under this clause 12.

POLICY AND LAW
Compliance with laws and policies
The Contractor must, and must ensure that its Personnel, comply with:

(a) all applicable laws of the Commonwealth, any State, Territory or local authority in
providing the Services; and

(b) any applicable Commonwealth policies as set out in this Deed or a Contract or as
notified by the Department Representative to the Contractor from time to time.

Indigenous Procurement Policy

(a) It is Commonwealth policy to stimulate Indigenous entrepreneurship and business
development, providing Indigenous Australians with more opportunities to
participate in the economy (see the Indigenous Procurement Policy, for further
information).

(b) The Contractor must comply with:

(0] the Indigenous Participation Plan; and

(i) any directions issued by the Department in relation to the Contractor's
implementation of the Indigenous Participation Plan.
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©

(d)

(e)

®

(9)

(h)

()

)

The Contractor must provide a written report of its compliance with this clause 13.2
every year during the Term.

The Contractor must submit a written report to the Department via the IPPRS on its
compliance with the Indigenous Participation Plan, as follows:

(0] at least once every quarter during the Term; and

(i) after the end of the Term (End of Term Report).

The End of Term Report must identify whether the Contractor:

(0] met the Mandatory Minimum Requirements; and

(i) complied with the Indigenous Participation Plan.

If the Contractor did not meet the Mandatory Minimum Requirements or did not
comply with the Indigenous Participation Plan it must provide an explanation for its

non-compliance.

Throughout the term of the Deed, the Contractor is responsible for managing the
Contractor's access to the IPPRS reporting portal including by managing the:

0] enabling of its authorised personnel's access; and
(i) disabling of its authorised personnel’s access.

The Contractor must comply with all reasonable directions issued by the Department
in relation to the Contractor's implementation of the Indigenous Participation Plan.

If at any time the Department reasonably believes that the Contractor:

(0] may be or may become unable to comply with the Indigenous Participation
Plan; or
(ii) is unlikely to meet the Mandatory Minimum Requirements as set out in the

Indigenous Participation Plan,

the Department may require the Contractor to provide additional detail in relation to
its implementation of and ability to comply with the Indigenous Participation Plan.

Without limiting its other rights under the Deed or at law, any material failure by the
Contractor to:

() implement the Indigenous Participation Plan; or
(ii) comply with a direction issued by the Department under clause 13.2(h),

will be a breach of this Deed, and the Department may terminate this Deed in
accordance with clause 16.2.

Notwithstanding any other clause of this Contract, the Contractor acknowledges and
agrees that the reports it submits under clause 13.2(d):

(0] will be recorded in the IPPRS, a central database that is able to be accessed
by Commonwealth entities and may be made publicly available;

(ii) will not be considered to be Contractor Confidential Information; and
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(b)

©

The Contractor must:

®

Q)

(iii)

(@iv)

ensure, so far as is reasonably practicable, the health and safety of its
Personnel while those Personnel are at work in relation to this Deed or any
Contract;

consult, co-operate and coordinate with the Department in relation to its
workplace health and safety duties;

on request, give all reasonable assistance to the Department, by way of
provision of information and documents, to assist the Department and their
officers comply with their duties under the WHS Act; and

comply with any direction of the Department relating to specified measures
which the Department considers are reasonably necessary for work health
and safety.

If an event happens in relation to the Contractor's performance of a Contract that
leads, or could lead, to the death, injury or iliness of a person (Notifiable Incident),
the Contractor must:

O

Q)

iii)

immediately notify the Department of the Notifiable Incident and provide all
relevant details;

as soon as possible after the Notifiable Incident:

A) formally investigate the Notifiable Incident to determine, so far as is
possible, its cause and what adverse effects it will have on the
Contractor's performance under the relevant Contract or any other

Contracts, and health and safety; and

(B) report to the Department the outcomes of the formal investigation;
and

take all reasonable steps to:
(A) remedy any effects of the Notifiable Incident on health and safety; and

(B) ensure that an event or circumstance of the kind that caused the
Notifiable Incident does not recur.
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13.7

13.8

Modern Slavery Act

Y

(b)

©

(d)

The Contractor must take reasonable steps to identify, assess and address risks of
Modern Slavery practices in the operations and supply chains used in the provision
of the Services.

If at any time the Contractor becomes aware of Modern Slavery practices in the
operations and supply chains used in the performance of the Deed or any Contract,
the Contractor must as soon as reasonably practicable take all reasonable action to
address or remove these practices, including where relevant by addressing any
practices of other entities in its supply chains.

The Contractor must provide, and must ensure that each of its Subcontractors
provides, any information reasonably required by the Department in relation to:

0] the Contractor;
(i) Subcontractors; and
(iii)  the performance of this Deed, any Contracts and relevant Subcontracts,

for the purposes of the Department satisfying its obligations as a reporting entity
under the Modern Slavery Act 2018 (Cth).

Within 10 Business Days of a written request from the Department, the Contractor
must provide the information required under clause 13.7(a).

Elder Abuse

@

(b)

©

(@)

(e)

The Contractor acknowledges that the Department is committed to the reduction of
Elder Abuse in accordance with the policy objectives of the Commonwealth,
including those set out in the National Plan to Respond to the Abuse of Older
Australians [Elder Abuse] 2019 - 2023.

The Contractor must not, and must ensure that its Personnel do not, engage in any
form of Elder Abuse.

If the Contractor becomes aware of, or reasonably suspects, any instances of Elder
Abuse committed by its Personnel (Elder Abuse Incident), the Contractor must
immediately notify the Department of the Elder Abuse Incident and provide all
relevant details.

If the Department becomes aware of, or reasonably suspects, an Elder Abuse
Incident committed by the Personnel, the Department may:

(i) provide notice of this to the Contractor and require the Contractor to provide
all relevant details; and

(i) may commence its own investigation into the Elder Abuse Incident.

If a notice is issued in accordance with either clauses 13.8(c) or 13.8(d) the
Contractor must:
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®

(0] as soon as possible after the Elder Abuse Incident:

(A) formally investigate the Elder Abuse Incident to determine, so far as is
possible, its cause; and

(B) report to the Department the outcomes of the formal investigation;
(i) comply with any directions of the Department relating to specified measures
which the Department considers are reasonably necessary to address the
Elder Abuse Incident; and
(iii)  take all reasonable steps to:

(A) remedy the Elder Abuse Incident; and

(B) ensure that an event or circumstance of the kind that caused the Elder
Abuse Incident do not recur.

If the Department considers that the Contractor:
(0] failed to take reasonable steps to prevent the Elder Abuse Incident;
(i) has failed to adequately remedy the Elder Abuse Incident,

then the Department may terminate this Deed or any Contract in accordance with
clause 16.2.

13.9 Child Safety and Vulnerable Persons

@

(b)

If any part of the Services involves the Contractor employing Personnel that are
required by State or Territory law to have a working with children or Vulnerable
Person check to undertake the Services or any part of the Services, the Contractor
must:

(0] comply with all State, Territory or Commonwealth law relating to the
employment or engagement of people who work or volunteer with children
or Vulnerable Persons in relation to the Services, including mandatory
reporting and working with children or Vulnerable Person checks however
described; and

(i) if requested, provide the Department at the Contractor’s cost, an annual
statement of compliance with this clause, in such form as may be specified
by the Department.

When child safety or Vulnerable Persons obligations may be relevant to a
Subcontract, the Contractor must ensure that any subcontract entered into by the
Contractor for the purposes of fulfilling the Contractor’s obligations under the Deed
or any Contract imposes on the Subcontractor the same obligations regarding child
safety or Vulnerable Persons that the Contractor has under the Deed. Each
Subcontract must also require the same obligations (where relevant) to be included
by the Subcontractor in any secondary subcontracts.

13.10 Freedom of Information

@

The Contractor acknowledges that:

0] this Deed and any Contract may be a 'Commonwealth contract' within the
meaning of the Freedom of Information Act 1982 (Cth) (FOI Act); and
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13.11

13.12

(b)

(i) accordingly the Contractor may be a ‘contracted service provider' within the
meaning of the FOI Act.

If the Department receives a request for a document under the FOI Act which:

(0] was created by or is in the possession of the Contractor (or its Personnel);
and

(ii) relates to, or was created in, the performance of this Deed or any Contract
(other than the entry into this Deed or the relevant Contract),

then, if requested to do so by the Department in writing, the Contractor must provide
a copy of the document to the Department at no additional cost to the Department.

Archives Act

(a) The Contractor must not transfer, or permit the transfer of, ownership or allow the
destruction of a Commonwealth Record without the prior written approval of the
Department.

(b) All Commonwealth Records must be protected at all times from unauthorised access,
use, misuse, damage or destruction by a third party.

(©) Commonwealth Records must be delivered to the Department after the expiry or
termination of this Deed or the relevant Contract, as directed by the Department.

Privacy

(a) The Contractor agrees:

(0] to collect, use or disclose Personal Information obtained during the course of
performing its obligations under this Deed or any Contract only for the
purposes of this Deed or the relevant Contract;

(ii) to maintain reasonable safeguards against loss, unauthorised access, use,
modification or disclosure and other misuse of Personal Information held in
connection with this Deed or any Contract;

(iii)  not to commit any act, omission or engage in any practice which is contrary
to the Privacy Act;

(iv) notto engage in any act or practice which if done or engaged in by an agency,
would be a breach of an APP or a Registered APP Code;

) not to engage in an act or practice that would breach an APP or a Registered
APP Code (where applied to the Contractor);

(vi) to comply with any request under section 95C of the Privacy Act (relating to

disclosure of any provisions of this Deed or a Contract that are inconsistent
with an APP or a Registered APP Code binding on a party);
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(b)

©

(d)

(vii)

(viii)

(@)

)

to notify the Department Representative immediately if the Contractor
becomes aware of:

(A) an eligible data breach; or

(B) a breach or possible breach of any of the obligations contained in, or
referred to in this clause 13.12 whether by the Contractor or its
Personnel;

to notify the Department Representative promptly if the Contractor receives
a complaint alleging an interference with the privacy of an individual by the
Contractor or its Personnel;

to comply with any reasonable directions, guidelines, determinations or
recommendations to the Contractor made by the Department in respect of
privacy issues and the management of Personal Information; and

to ensure that all Personnel required to deal with Personal Information for the
purposes of this Deed or any Contract are made aware of the obligations of
the Contractor set out in this clause 13.12.

Where indicated as required at item 13 of Schedule 1 (Deed Details), the Contractor
must provide to the Department a Privacy Management Plan in accordance with the
requirements set out in Schedule 4 (Statement of Requirements).

Without limiting any of the Contractor's obligations under this clause 13.12, the
Contractor must

®

Q)

iii)

(@iv)

notify the Department promptly of any requests the Contractor receives for
access to Personal Information;

provide such further information that the Department requires to manage its
obligations in relation to the request;

manage such requests to ensure steps to comply with APP11 are carried out
appropriately; and

do all things necessary to assist the Department to respond to any notifiable
privacy breaches, including Eligible Data Breaches, in accordance with the
Privacy Act.

The Contractor's obligations in this Deed or any Contract are in addition to the
Contractor's obligations (if any) under the Privacy Act and prevail to the extent of
any lesser standard required under the Privacy Act.
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13.13

13.14

Security

(a) The Contractor must, and must ensure that its Personnel, perform all obligations
under this Deed or any Contract in a manner consistent with:

0] all relevant requirements in the Protective Security Policy Framework; and
(i) any additional security requirements:

(A) specified in item 14 of Schedule 1 (Deed Details);

(B) specified in a Contract;

© applicable to a specific location of the Department where access to this
location is needed for the performance of the Services; or

(D) as notified to the Contractor by the Department Representative from
time to time.

(b) The Contractor must ensure that its Personnel:

0] undertake any security checks, Clearances or accreditations as required by
the Department; and

(i) access and use the Department's locations and systems solely, and only to
the extent required, to supply the Services.

(©) The Contractor must notify the Department of any changes to circumstances
(including any changes in respect of its Personnel) which has or may affect the
Contractor’s capacity to supply the Services in accordance with the Department's
security requirements.

(d) The Contractor must notify the Department of any material breach of these physical
and ICT security measures.

(e) If the Contractor, or its Personnel, breach any of the Department's security
requirements and this breach has a material adverse impact on the Department, the
Department may terminate this Deed or any Contract in accordance with clause 16.2.

Fraud

(@) The Contractor must not, and must ensure that its Personnel do not, engage in any
Fraud in relation to the performance of this Deed or any Contract.

(b) The Contractor must immediately notify the Department if the Contractor becomes
aware of any actual or suspected Fraud in relation to the performance of this Deed
or any Contract.

(©) The Department may conduct an investigation in relation to any actual or suspected
Fraud in relation to the performance of this Deed or any Contract. If the Department
conducts an investigation in accordance with this clause 13.14(c), the Contractor
must provide all reasonable assistance and comply with any direction given by the
Department in relation to the investigation.
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(d)

If an investigation conducted in accordance with clause 13.14(c) finds that the:
0] the Contractor or any of its Personnel have committed Fraud; or

(i) the Contractor failed to take reasonable steps to prevent Fraud by its
Personnel;

then,

(iii)  the Contractor must indemnify the Department and pay on demand the
amount of any Loss arising out of or in connection with the Fraud; and

(iv) the Department may terminate this Deed or any Contract in accordance with
clause 16.2.

13.15 Criminal Code

13.16

14.

14.1

@

(b)

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 Subcontractor engaged in connection with this
Deed or any Contract is aware of the information identified in this clause 13.15.

Public Interest Disclosure

@

(b)

Public officials (including service providers under a Commonwealth contract) who
suspect wrongdoing within the Commonwealth public sector can raise their
concerns under the Public Interest Disclosure Act 2013 (PID Act). Prior to making
a disclosure, refer to information available at:

https://www.dva.gov.au/about-us/what-we-must-report/information-publication-
scheme/public-interest-disclosure-scheme

All public interest disclosure matters (relating to this Deed or any Contract) should
be referred to:

0] Name: Authorised Officer

(i) Email: PID@dva.gov.au

UNFORESEEN EVENTS

Occurrence of Unforeseen Events

€Y

A party (Affected Party) is excused from performing its obligations under this Deed
or any Contract to the extent it is prevented by circumstances beyond its reasonable
control, including acts of God, natural disasters, acts of war, riots, strikes outside
that party's organisation and the improper acts and omissions of the other party over
which they have no control (Unforeseen Events).
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14.2

14.3

15.

15.1

(b) For the purposes of clause 14.1(a) an Unforeseen Event does not include (in the case
of the Contractor's breach or non-performance of this Deed or any Contract) lack of
funds for any reason, any strike specific to its Personnel, any Fraud or theft, any
Personnel becoming unavailable for any reason including illness, injury or death or
any disruption caused by any person exercising a right of access, inspection or audit.

Notice of Unforeseen Events
(a) When an Unforeseen Event arises or is reasonably considered by the Affected Party
to be an imminent possibility, the Affected Party must give notice of those

circumstances to the other party as soon as possible, identifying the effect this will
have on performance.

(b) An Affected Party must make all reasonable efforts to minimise the effects of
Unforeseen Events on the performance of this Deed and any Contract.

Termination

(a) If the Affected Party's performance of this Deed or the relevant Contract continues
to be impacted by the Unforeseen Event for a period of more than 10 consecutive
Business Days, the other party may terminate this Deed or the relevant Contract
immediately by giving notice to the Affected Party.

(b) If this Deed or any Contract is terminated under clause 14.3(a):

(0] each party will bear its own costs and neither party will incur further liability
to the other; and

(i) where the Contractor is the Affected Party, it will be entitled to payment for
work performed prior to the Unforeseen Event.

DISPUTE RESOLUTION
Procedure for dispute resolution

If a dispute arises under this Deed or any Contract, the parties must act in good faith and
use reasonable endeavours to resolve the dispute as follows:

(a) the party claiming a dispute has arisen must give the other party notice setting out
the details of the dispute;

(b) during the 10 Business Days after notice of the dispute is given, the Department
Representative and Contractor Representative must attempt to resolve the dispute;

(©) if the dispute cannot be resolved within 10 Business Days, the parties must refer the
dispute to a mediator if one of them requests this;

(d) the parties:
(0] may agree on an independent third person to act as the mediator; or
(ii) if they cannot agree on an independent third person within 5 Business Days
after a request made under clause 15.1(c), the chairperson of the Resolution
Institute or the chairperson's nominee will appoint a mediator; and
(e) if the parties have been unable to resolve the dispute within a further 20 Business

Days following the appointment of a mediator, either party may commence legal
proceedings.
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15.2

15.3

15.4

15.5

16.

16.1

16.2

Costs

Each party will bear its own costs of complying with this clause 15. The parties must equally
pay the costs of any mediator.

Confidentiality

Any information or documents disclosed by a party under this clause 15:
(a) must be kept confidential; and

(b) may only be used in an attempt to resolve the dispute.

Breach of this clause

If a party breaches clauses 15.1, 15.2 or 15.3, the other party does not have to comply
with that clause in relation to the dispute.

Exemption

This clause 15 does not apply to:

() action under, or purportedly under, clause 16; or

(b) legal proceedings commenced by either party seeking urgent interlocutory relief.
TERMINATION

Termination by the Contractor for default

Without limiting any other rights or remedies the Contractor may have against the
Department arising out of or in connection with this Deed or any Contract, the Contractor
may terminate this Deed or any Contract effective immediately by giving notice to the

Department, if:

(a) the Department breaches a material provision of this Deed or any Contract where
that breach is not capable of remedy; or

(b) the Department breaches any provision of this Deed or any Contract and fails to
remedy the breach within 10 Business Days after receiving notice of the breach, or
such longer period as may be specified in the notice of the breach.

Termination by the Department for default

(a) Without limiting any other rights or remedies the Department may have against the
Contractor arising out of or in connection with this Deed or any Contract, the
Department may terminate this Deed or any Contract effective immediately by giving
notice to the Contractor, if:

(0] the Contractor breaches a material provision of this Deed or a Contract where
that breach is not capable of remedy;

(i) the Contractor breaches any provision of this Deed or a Contract and fails to
remedy the breach within 10 Business Days after receiving notice of the
breach, or such longer period as may be specified in the notice of the breach;
or
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16.3

(iii)  an event specified in clause 16.2(c) happens to the Contractor, except to the
extent that the exercise of a right under this clause 16.2(a)(iii) is prevented
by law.

(b) Without limitation, for the purposes of clause 16.2(a)(i), each of the following
constitutes a breach of a material provision:

(0] the occurrence of an event or circumstance where this Deed or a Contract
expressly states that the Department may terminate this Deed or the relevant
Contract on that specific event or circumstance occurring;

(i) breach of a warranty under clause 4.5; and

(iii)  a failure to comply with:

(A) clause 10.6 (Conflicts of Interest);
(B) clause 12 (Confidentiality);
(C) clause 13.12 (Privacy); or

(D) clause 18.7 (Assignment and novation).

(©) The Contractor must notify the Department promptly if any of the following events
or circumstances are experienced by the Contractor:

(i) a Change of Control, where the prior written consent of the Department has
not been obtained; or

(ii) an Insolvency Event.
Termination by the Department in relation to disrepute

(a) The Contractor must promptly notify the Department if it becomes aware of, or
reasonably suspects, any act, omission, situation or occurrence has occurred, or may
occur, which will bring about any of the circumstances described in clauses 16.3(b)(i)
to 16.3(b)(iii) and any circumstances specified in item 15 of Schedule 1 (Deed
Details).

(b) Where the Contractor, its Personnel or any Related Body Corporate of the Contractor
engages in any act, omission, situation or occurrence (either in connection with this
Deed, any Contract or otherwise) that in the Department's reasonable opinion:

(i) brings the Contractor or the Department into disrepute;

(i) subjects the Contractor or the Department to scandal, contempt,
embarrassment or public ridicule; or

(iii) will, or will tend to, shock, insult, or offend the community, public morals or
public decency,

the Department may provide written notice of this to the Contractor and require the

Contractor to provide, within 5 Business Days, reasons as to why this Deed or any
Contract should not be terminated.

33



Deed of Standing Offer for the provision of Rehabilitation Services

16.4

(©) If the Contractor either:

0] fails to provide reasons in response to the notice issued under clause 16.3(a),
or fails to provide these within the specific timeframe; or

(i) the Department is not reasonably satisfied with the reasons provided,

the Department may terminate this Deed or any Contract by giving 10 Business
Days' written notice to the Contractor.

(d) In the event of termination under clause 16.3(c), the Department will be liable only
for payments due in relation to work performed before the date the termination takes
effect.

(e) The parties agree that the mere fact that the Contractor is performing the Services
will be deemed not to bring about the circumstances described in clauses 16.3(b)(i)
to 16.3(b)(iii).

) The Contractor agrees to meet the reasonable direct costs or expenses that the

Department incurs in getting (but not the fees of) another contractor to deliver the
Services because of the termination of this Deed or any Contract under clause 16.3.

Termination by the Department for convenience

(a) The Department may, by notice to the Contractor, at any time and in its discretion:
(0] terminate; or
(i) reduce the scope of,

this Deed or any Contract for convenience. Such termination or reduction in scope
will take effect on and from the time specified in the notice.

(b) Following receipt of a notice of termination or reduction of scope issued under
clause 16.4(a), the Contractor must:

(0] stop or reduce work in connection with any current Contracts in accordance
with the notice;

(i) comply with any other direction in the notice;

(iii)  take all available steps to minimise Loss resulting from the termination or
reduction; and

(iv) continue any work under any part of the Contract, or under any other
Contracts, not affected by the notice.

(©) In the event of termination or reduction of scope under clause 16.4(a), the
Department will be liable only:

0] for payments due in relation to work performed before the date the
termination or reduction takes effect; and

(i) any reasonable costs incurred by the Contractor that are directly attributable
to the termination or reduction, and then only when the Contractor
substantiates these amounts to the satisfaction of the Department
Representative.
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(d)

None of the other provisions of this Deed or any Contract limit the Department's
ability to terminate or reduce the scope of this Deed or a Contract under this
clause 16.4.

16.5 Termination does not affect accrued rights

The expiry or termination of this Deed or any Contract does not affect any accrued rights
or remedies of a party.

17. TRANSITION OUT

17.1 General Obligations

The Contractor must during the Transition Out Period:

@
(b)

©

(@)

implement any Transition Out Services specified in the Services;

provide all reasonable assistance required by the Department to ensure the orderly
transfer of the provision of the Services from the Contractor to:

(0] the Department; or
(i) another service provider nominated by the Department;

transfer to the Department or another nominated service provider any Department
Property held by the Contractor; and

use diligent efforts to identify and resolve, or assist the Department in the resolution
of, any problems encountered in the timely completion of the transition out.

17.2 Transition Out Plan

@

(b)

©

If requested by the Department, the Contractor must within 60 Business Days prior
to the end of the Term, submit a draft Transition Out Plan to the Department.

The Department will either accept or reject the draft Transition Out Plan, in
accordance with procedure for the acceptance or rejection of Deliverables set out at
clause 4.3.

The Transition Out Plan must include details of:

(0] any specific activities to occur during the Transition Out Period;

(ii) an explanation of how the Contractor will assist the Department in facilitating
the orderly transfer of the provision of the Services from the Contractor to the
Department or another service provider nominated by the Department;

(iii)  the roles and responsibilities of Personnel for transition out activities;

(iv)  how the Contractor will return any Department Property;

) any final payment arrangements; and

(vi)  how risks will be managed during the Transition Out Period.
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17.3

18.

18.1

Transition Out Period
The Transition Out Period commences on the earlier of:
(a) 3 months before the end of the Term; and

(b) if this Deed or any Contract is terminated before the end of the Term, the date on
which a party issues a termination notice,

and continues until:
(©) if a notice of termination has not been issued, the end of the Term; and

(d) if a notice of termination has been issued, 3 months after the date of the written
notice of termination or such other period agreed between the parties.

GENERAL
Nature of the relationship

(a) Neither party is the employee, agent or partner of the other party. Neither party,
by virtue of this agreement, is authorised to bind or represent the other party.

(b) The Contractor acknowledges that it:
0] has entered into this Deed as an independent contractor;

(i) under this Deed and any ensuing Contract, it gets paid to achieve specific
outcomes;

(iii)  supplies its own Personnel, Subcontractors and equipment for delivery of the
Services;

(iv)  bears the risks, including liability for defective work; and

) is not entitled (nor its personnel nor its subcontractors) to claim from the
Department employment entitlements, including annual, sick or long service
leave, workers' compensation, superannuation or pension benefits or to have
the Department make contributions to a fund for the provision of
superannuation or pension benefits to the contractor (nor its personnel nor its
subcontractors) and acknowledges that the fees payable contain components
to cover those benefits.

(©) In all dealings related to this Deed, the parties agree to:
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18.2

18.3

18.4

18.5

18.6

18.7

(0] communicate openly with each other and cooperate in achieving the
contractual objectives;

(i) act honestly and ethically;
(iii)  comply with reasonable commercial standards of fair conduct; and
(iv) consult, co-operate and co-ordinate activities to identify and address any
overlapping work health and safety responsibilities aimed at ensuring the
health of workers and workplaces.
Counterparts
This Deed may be executed in counterparts, each of which will be deemed to be an original
and all of which, taken together, constitutes one and the same agreement. The parties may
exchange counterparts of executed copies of this Deed by electronic mail. The parties agree
that the electronic receipt of such executed counterparts will have the same effect as if the
parties had exchanged an original Deed executed by the parties.
Further action
Each party must do, at its own expense, everything reasonably necessary (including
executing documents) to give full effect to this Deed, any Contract and any transactions
contemplated by this Deed or any Contract.

Severability

(a) As far as possible all provisions of this Deed and any Contract will be interpreted so
as not to be illegal, invalid or otherwise unenforceable.

(b) If any part of this Deed or any Contract is or becomes illegal, invalid or
unenforceable, the legality, validity or enforceability of the remainder of this Deed
or the relevant Contract will not be affected and will be read as if that part had been
severed.

Waiver

(a) A failure or delay by a party to exercise any right or remedy it holds under this Deed,
any Contract or at law, does not operate as a waiver of that right.

(b) A single or partial exercise by a party of any right or remedy it holds under this Deed,
any Contract or at law, does not prevent the party from exercising the right again or
to the extent it has not fully exercised the right.

Variation

This Deed and any Contract may be varied:

(a) in the case of minor amendments: by agreement of the parties via email; or

(b) in all other cases: in writing, agreed and signed by both parties.

Assignment and novation

The Contractor may only:

(a) assign its rights; or

(b) novate its rights and obligations,
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18.8

18.9

18.10

under this Deed or any Contract with the prior written consent of the Department.

Approvals and consents

Except where this Deed or any Contract expressly states otherwise, a party may, in its
discretion, give conditionally or unconditionally or withhold any approval or consent under
this Deed or any Contract.

Survival

Unless the contrary intention appears, the following provisions (and any rights arising on or
from expiry or termination of this Deed or any Contract) survive expiry or termination of
this Deed or any Contract:

@
(b)
©
(d)
(e)
®

(9
(h)

clause 5.7 (Right of the Department to recover money);
clause 7 (Intellectual Property);

clause 8 (Indemnities, risk and liability);

clause 11 (Recordkeeping and audit);

clause 12 (Confidentiality);

clause 13.12 (Privacy);

clause 13.13 (Security); and

any other provision which expressly or by implication from its nature is intended to
survive expiry or termination of this Deed or any Contract.

Applicable law

€Y

(b)

This Deed or any Contract, and any dispute arising out of or in connection with this
Deed or any Contract, is to be governed in accordance with the laws of the Australian
Capital Territory.

Each party submits to the non-exclusive jurisdiction of the courts of the Australian
Capital Territory.
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SCHEDULE 2

Notice of Inclusion — Not used
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SCHEDULE 4

Statement of Requirements

Attached as a separate document
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SCHEDULE 5
Fees and Payment

Refer to Attachment C of Schedule 4 (Statement of Requirements)
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SCHEDULE 6

Not used
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SCHEDULE 7

NOT USED
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SCHEDULE 9

IP Register — Not used
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SCHEDULE 10

Deed of Confidentiality

This Deed Poll is made on [Insert date] by:

[Insert Confidant name] of [Insert address] (Confidant) in favour of the Commonwealth of
Australia as represented by the [Department of Veterans® Affairs / Repatriation Commission
/ Military Rehabilitation and Compensation Commission] ABN 23 964 290 824 of Gnabra
Building, 21 Genge Street, Canberra ACT (Department).

RECITALS:

A

(B)

©

The Department and the [Insert name of Contractor] (Contractor) have entered into a
deed of standing offer dated [Insert date] for [Insert a description of the Services being
provided] (Deed of Standing Offer).

The Confidant is [Insert a description of the relationship of the Confidant to the
Contractor and their role in relation to the Deed of Standing Offer].

The Confidant agrees to take all necessary steps to ensure that the Confidential Information
is kept confidential, and is used only for the Permitted Purposes.

AGREED TERMS

1.

DEFINITIONS

In this Deed, unless the contrary intention appears:
Confidential Information means any information that is:
(a) by its nature confidential; or

(b) the Confidant knows or ought to know is confidential, including without limitation by
reason of it carrying special markings indicating sensitivity or confidentiality,

but does not include information which:
(©) is or becomes public knowledge other than by breach of this Deed;

(d) is in the possession of the party without restriction in relation to disclosure before
the date of receipt; or

(e) has been independently developed or acquired by the Confidant.
Deed means this deed of confidentiality, dated [Insert execution date].

Deed of Standing Offer means the deed of standing offer referred to in paragraph (A) of
the Recitals, as amended from time to time, and includes any contract entered into under
the deed of standing offer.

Permitted Purposes means:

(a) use of the Confidential Information by the Confidant for the purpose of performing
their duties in relation to the Deed of Standing Offer; and

(b) any other purpose that may be approved in writing by the Department from time to
time.
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2.1

2.2

2.3

Personnel means the Contractor's officers, employees, agents and Subcontractors, and
the Subcontractor's officers, employees and agents.

Subcontractor means a person that, under a subcontract, provides services to, or
performs work for, the Contractor (whether directly or indirectly) in order for the Contractor
to meet its obligations under the Deed of Standing Offer.

CONFIDENTIALITY UNDERTAKINGS
The Confidant:

(a) acknowledges and agrees that this Deed is for the benefit of the Department and is
directly enforceable by the Department even though it is not a party to this Deed;

(b) must ensure that the Confidential Information is kept confidential and secure from
disclosure;

(©) must only use the Confidential Information for the Permitted Purposes;

(d) must not without the prior written consent of the Department, disclose or permit any
person to disclose any of the Confidential Information to any person, other than as
permitted under clause 2.2; and

(e) must promptly notify the Department of any unauthorised possession, disclosure or
use of the Confidential Information contrary to this Deed, and take all steps
necessary to prevent the recurrence of such possession, disclosure or use.

Clause 2.1 does not apply to a disclosure of any Confidential Information to the extent that
the disclosure is for any of the following purposes:

(a) to any other Personnel for a Permitted Purpose;
(b) as required or authorised by law; and
(©) as necessary for the conduct of any legal proceedings.

The Confidant acknowledges that it may be provided with the ability to access the
Department-held information (in addition to the Confidential Information) in connection with
its performance of the Permitted Purposes, including through access to the Department
information technology systems. Without limiting the Confidant's other obligations under
this Deed or otherwise at law, the Confidant must not seek to access or use the Department-
held information except to the extent strictly required to undertake the Permitted Purposes.

RETURN OF CONFIDENTIAL INFORMATION

Without limiting the Confidant's obligations at law, the Confidant must deliver to the
Department, or destroy or erase, as required by the Department, all documents (including
electronically stored or otherwise) in its possession or control which contain or relate to the
Confidential Information on the earlier of:

(a) the date specified in a notice given by the Department (acting reasonably); and

(b) the time the documents and any other material are no longer required for the
Permitted Purposes.

VARIATIONS

No term or provision of this Deed must be amended or varied unless such amendment or
variation is agreed by the Department in writing.
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5. APPLICABLE LAW
The laws of the Australian Capital Territory must apply to this Deed. The Confidant agrees

to submit to the applicable jurisdiction of the courts of that Territory in respect of all matters
arising out of this Deed.
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EXECUTED as a DEED POLL

SIGNED, SEALED AND DELIVERED by
[Insert name of Confidant] in the
presence of:

Signature of Confidant

Signature of witness

Name

Address of witness
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SCHEDULE 11

Not used
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SCHEDULE 12

Not used
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SCHEDULE 13
Indigenous Participation Plan

Attached as a separate document
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SCHEDULE 14
Australian Industry Participation Plan

Not Used
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