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DATE OF ISSUE: 10 September 2010.  INSTRUCTIONS:
This is a contract for the provision of Goods and Services where there are orders to be placed under the Contract – i.e. the Goods and/or the Services are only to be provided as and when required by Council.  For example – the supply and delivery of concrete or chemicals, delivery and installation of component parts, supply and installation of any Goods, service and maintenance where spare/replacement parts are to be provided, installation and replacement of water meters etc.

Please also note that this standard is NOT applicable for professional services such as accounting or other financial services, engineering, design, architectural, geotechnical, training, project/contract management or any other service where either reports, designs, plans, displays, information is being created or recommendations are being made or it is a requirement that certain specified individuals are to perform the service.  THEREFORE, IT MUST NOT BE USED FOR SUCH SERVICES.
NOTE:  there is a new clause 4A which deals with the requirements of the Information Privacy Act 2009 (Qld).  This clause cannot be deleted.

This standard (like all other standards) cannot be changed without the approval of Strategic Procurement Office (“SPO”).  If you have any doubt as to whether this standard is applicable, contact the Professional Services section of SPO on x39128 or x37001.
This standard does not contain any provision for:

(a)
the use of guarantees (such as performance guarantees or bank guarantees) nor does it contain any provision dealing with the use of performance measures (which may result in the Contractor being paid less money).  This is because such matters differ greatly between one contract and another.  However, if you do want to apply any such provision, please speak to Contracts and Risk Management for a specific clause to deal with the use of guarantees and/or performance measures or any other provision that is not already dealt with in this standard; or

(b)
defect liability periods.  If such a clause is required, see SPO for the relevant amendments. 

Further, any price variation formula must be approved by SPO.

NOTE: Delete these instructions when either releasing this Contract for quote/tender and certainly before finalising any contract using this standard.  Also, when doing so, delete any other instructions and alternative options that are not chosen for the final contract.
USING THIS TEMPLATE:

AMENDING OR EDITING THIS CONTRACT MAY LEAD TO CROSS-REFERENCE ERRORS IN THE DOCUMENT.

This document contains cross-referenced links. Use the below process to identify and fix cross-reference errors before the document is submitted for approval or printing. If you have any queries or need guidance or advice, please contact the Governance Team in SPO.

1. Displaying automated clause cross-references:

All clause cross-references within the document are set as automatically updated fields. These cross-references should remain unchanged if there are no changes to the formatting, styles or numbering. Sections in the document can be deleted without impacting remaining cross-references. 

Displaying cross-reference fields will highlight where there are cross-referenced links are in the document and help avoid unintentional amendments that could result in a broken link.

To highlight the cross-references:

· click File
· select Options
· select Advanced
· scroll down to the section labelled Show Document Content
· and use the drop-down list against Field Shading to select Always
· Click OK at the bottom of the dialogue box to return to the document

2. Updating Contents table and clause cross-references:

After editing the document, update all cross-references including the Contents table and check for broken cross-reference links. This process can be used at any stage to ensure cross-references remain updated.

To refresh cross-references:

· click CTRL+A (select all),

· click on F9
· in the resulting dialogue box select Update entire table.

3. Identifying and fixing broken cross-reference links

A broken cross-reference link will not update and will return an error message will appear in the text as ‘Error! Reference source not found’.
To find the broken cross-reference links:

· click CTRL+F
· type error
· press enter
To fix the broken cross-reference link:

· highlight the Error! Reference source not found
· select References in the ribbon menu

· select Cross-reference and a dialogue box will open  

· at the top of the Cross-reference box, check the following:

· Reference Type:  Numbered item

· Insert Reference to: Paragraph number (full context)

· Insert as a hyperlink: checked

· Find the relevant clause number, select it and then click Insert and Close the dialogue box.
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THIS CONTRACT is made on the                      day of
20   .

BETWEEN:

BRISBANE CITY COUNCIL a body corporate pursuant to the City of Brisbane Act 2010 and whose principal offices are situated at 266 George Street, Brisbane 4000 (“the Council”)

AND:

{INSERT NAME OF CONTRACTOR} ACN {insert ACN} ABN {insert ABN} whose principal offices are situated at {insert business address of Contractor here} (“the Contractor”)

RECITALS:
A. The Council requires the provision of the Goods/Services through a preferred supplier or standing offer arrangement.

B. The Contractor has offered to provide the Goods/Services to the Council.  The Council has accepted this offer upon the terms and conditions of this Contract.

IT IS AGREED AS FOLLOWS:

1. INTERPRETATION OF CONTRACT

1.1 Definitions

In this Contract and each Order, except where the context otherwise requires:

(a) “Additional Period” means the period(s) specified in Item 1(b) of Schedule A; {Instruction: to be deleted if Option 1 is chosen for clause 2}
(b) “Authorised Persons” means persons who are authorised by the Council’s Contract Authority pursuant to clause 3.2;

(c) “Business Day” means Monday to Friday inclusive excluding days which are public holidays in Brisbane;

(d) “Claim” means any:

(i) costs, losses, damages or any liability of any kind directly or indirectly suffered or incurred by the Council or its employees, agents, contractors or sub-contractors; and/or

(ii) any claim, demand, action, suit or proceeding that may be made or brought by any person against the Council, its employees, agents, contractors or sub-contractors;

(e) “Commencement Date” means the date specified in Item 1(a) of Schedule A;

(f) “Contract Price” means in relation to the prices, rates, charges and expenses for the provision of the Goods/Services under an Order – such prices, rates, charges and expenses which are calculated in accordance with clause 7;

(g) "Contractor's GST Liability" means the GST the Contractor is required by the GST Laws to pay or remit in relation to the supply of the Goods/Services (including Disputed Services) to the Council under this Contract or any Order;

(h) “Contractor’s Staff” means each and every employee, agent, contractor or sub-contractor of the Contractor who is used by the Contractor to supply, provide or deliver the Goods/Services;

(i) “Council Premises” means any buildings, land, structural assets and any other facility which is owned, occupied or controlled by or on behalf of the Council and includes all locations or sites at which the Goods/Services are to be supplied, delivered or provided pursuant to this Contract and any Order;

(j) “Council’s Contract Authority” means the person who from time to time occupies or acts in the position specified in Item 3 of Schedule A and who is authorised to administer this Contract pursuant to clause 15.1;

(k) “Deliverable” means each and every outcome or deliverable of the Services (including all Documentation) which the Contractor is required to produce or contribute to as part of the provision of the Services under this Contract and/or an Order and which are more particularly described in the Specifications;

(l) “Details” means in relation to an Order, the details in relation to such matters as is determined from time to time pursuant to clause 3.2, and in the absence of such determination, shall be the details to be included in that Order in relation to the following matters:

(i) type of Goods/Services to be provided under the Order;

(ii) the Specifications pursuant to clause 3.5;

(iii) time period or times for the supply, provision or delivery of the Goods/Services;

(iv) the place at which the Goods/Services are to be supplied, provided or delivered; and
(v) the Contract Price for the provision of the Goods/Services under that Order;
(m) “Disputed Services” is as defined in clause 7.3;

(n) “Documentation” means any document, record, system, program or other material (irrespective of the form in which such information is written, embodied, stored and/or reproduced whether by electronic means (including encryption or encoding) or in any handwritten form (including notes and drafts)) which the Contractor is required by the Specifications, this Contract and/or any Order to produce or contribute to as a result of the provision of the Goods/Services;

(o) “Expiry Date” means the date specified in Item 1(b) of Schedule A;

(p) “Goods” means in relation to Goods ordered under an Order - such items of Goods set out in Schedule C as are specified in that Order (including any Variation to such Goods) and includes any Documentation to be provided with the Goods such as manuals, instructions and material safety data sheets (“MSDS”) that are applicable to each item or type of Goods together with any warranty requirements specified and/or described in the Specifications in relation to such Goods;

(q) “Goods/Services” means the Goods and/or Services ordered from time to time pursuant to an Order;

(r) “GST” means the tax on the provision or supply of goods and services (or similar tax) imposed under the GST Laws;

(s) “GST Laws” means the GST law (as defined by A New Tax System (Goods and Services Tax) Act 1999 of the Commonwealth) together with all associated legislation and any additional or substituted legislation:

(i) providing for any value added tax, consumption tax, retail sales tax or other goods or services tax; or

(ii) dealing with price exploitation and excessive profit taking prohibited by such laws;

(t) “Intellectual Property Rights” means all forms of patent, copyright, trade mark, trade name, trade secret, know-how, discovery, invention, secret process, design, improvement in procedure, innovation and any rights to register or claim any type of intellectual property right (irrespective of whether created before, on or after the date of an Order);

(u) “Legislative Requirements” means all laws, local laws, by-laws, licences, industrial awards, permits and all other lawful requirements that from time to time are applicable to the proper provision of the Goods/Services by the Contractor or the Contractor’s Staff (including, but not limited to, the Environment Protection Act 1994 (Qld) and the Work Health and Safety Act 2011 (Qld);

(v) “Maximum Term” means the period specified in Item 1(b) of Schedule A; {Instruction: to be deleted if Option 1 is chosen for clause 2}
(w) “Order” means any order placed by the Council in accordance with clause 3 and includes any Variation to that Order;

(x) “Quality Assurance System” means the Contractor’s system (as specified in Item 4 of Schedule A) which establishes the qualities and performance of the Goods/Services (including without limiting the generality of this term, all quality manuals, plans and all other quality documentation such as inspection and test plans, management structures and responsibility statements, techniques for identification and management of non-conforming Goods/Services or Disputed Services, audit and other critical issues relating to quality assurance); {Instruction:  this definition is only to be used if clause 4.9 is used. If clause 4.9 is deleted, delete this definition}
(y) “Renewal Date” means the date(s) determined by Item 1(b) of Schedule A; {Instruction: to be deleted if Option 1 is chosen for clause 2}
(z) “Services” means in relation to Services ordered under an Order - such Services set out in Schedule C as are specified in that Order (including any Variation to such Services) and includes any Deliverables and Documentation required to be created, provided or produced (either in whole or in part) by the Contractor as part of the provision of the Services;

(aa) “Specification” means the Specifications for the provision of the Goods/Services by the Contractor under an Order and which are determined pursuant to clause 3.5;

(ab) “Term” means in relation to this Contract, the period determined by clause 2 and in relation to an Order, means the time period specified in the Details for the supply, provision or delivery of the Goods/Services;

(ac) “Variation” is as defined by clause 5.

1.2 Interpretation

(a) Unless the context otherwise requires, the singular includes the plural and vice versa. The clause headings of this Contract (or any Order) shall not in any way affect their interpretation. Any one gender includes all genders.

(b) All references to “dollars” and “$” are to Australian dollars.

(c) All references to “Contractor” shall also include the Contractor’s successors and assigns and all references to “Council” shall also include the Council’s successors and assigns.

(d) References to a “document” includes but is not limited to, any drawing, specification, material, record or any other means in which information can be stored or reproduced.

(e) All references to any information or material in an Order includes all information or material that is expressly incorporated in that Order and/or referred to by that Order and/or attached to that Order.

1.3 Language of Contract

All information delivered as part of the Goods/Services supplied under this Contract and any Order shall be written in English.  Where any such Documentation is a translation into English, such translation shall be accurate and as is agreed by Council.

1.4 Measurement

Measurements of physical quantity shall be in Australian legal units of measurement as prescribed under the National Measurement Act 1960, or if any of the Goods/Services are imported and do not conform to such legal units, such other unit of measurement as is agreed by Council.

2. TERM

{Instruction:  where the Term is for a fixed period with no option to extend, insert the following Option 1:}

This Contract shall commence on the Commencement Date and shall expire on the Expiry Date unless terminated earlier in accordance with this Contract.

{Instruction:  where the Term of the Contract is for an initial term with one or more options to extend, insert the following Option 2:}

2.1 The Term of this Contract shall commence on the Commencement Date and shall expire on the Expiry Date unless the Term is extended pursuant to clause 2.2 or is terminated in accordance with this Contract.

2.2 From and including a Renewal Date, the Term of this Contract can be extended for an Additional Period PROVIDED THAT:

(a) at least three (3) months before the relevant Renewal Date, both parties have agreed to such extension by written notice or agreement;

(b) any such extension shall be on the same terms and conditions of this Contract (including this clause 2); and

(c) nothing in this clause shall enable this Contract to be extended beyond the Maximum Term.

3. PLACING OF ORDERS AND EFFECT OF THE SPECIFICATIONS

3.1 Placing of Orders

(a) When the Council requires the provision of any Goods/Services, it shall place an Order with the Contractor and shall agree the Details of any such Order with the Contractor prior to the provision of the Order provided always that such Details are in accordance with the provisions of this clause 3 and any variations to the Specifications are in accordance with clause 3.5.

(b) Where the parties are unable to reach agreement in relation to the Details referred to in paragraph (a), there is no contract between the parties in relation to that Order.

(c) Provided an order placed by the Council with the Contractor for the provision of the Goods/Services is made in accordance with this clause 3, it shall be an Order for the purposes of this Contract irrespective of whether the order is identified as an “Order” for the purposes of this Contract.

(d) Notwithstanding any other provision in this Contract, if the Contractor is requested to provide Council with Goods/Services under an Order, the Contractor shall use its best endeavours to agree the Details of that Order.  If the Contractor is not able to do so, it must provide the Council’s Contract Authority with a written reasonable explanation as to the circumstances which prevent the Contractor from agreeing such Details and do so within fourteen (14) days of the date on which Council first places the Order under clause 3.1(a).

3.2 Form and Content of Orders

The Council’s Contract Authority may, from time to time during the Term, determine the:

(a) form of an Order, the matters to be addressed by the Details and manner in which such Orders can be placed by the Council with the Contractor under this Contract; and

(b) persons who are authorised to place such Orders with the Contractor (“Authorised Persons”).

Any determination in relation to the matters referred to in paragraph (a) shall be made following consultation with the Contractor.  Any such determination in relation to the matters referred to in paragraphs (a) and (b) shall have force and effect from the date the Council’s Contract Authority provides the Contractor with written notification of the Council’s Contract Authority’s determination.

3.3 Obligations of the Contractor

(a) Where an Order is placed with the Contractor, the Contractor shall provide the Goods/Services in accordance with the terms and conditions of that Order.

(b) The Contractor shall not provide any Goods/Services where it receives an Order that is placed by a person who is not an Authorised Person.  If the Contractor does so, the Council is not under any obligation (whether legal or equitable) to pay for such Goods/Services.

3.4 Terms and conditions of an Order and Order of Precedence

Each Order placed under this Contract will constitute a separate contract between the Council and the Contractor and the terms and conditions of each such Order shall be:

(a) the same as the conditions of this Contract (except clause 2);

(b) the Details;

(c) the Specifications; and

(d) any other document attached to or referenced by the Order;

and in the event of any conflict or inconsistency between any of the above provisions, then the above descending order of precedence applies to the extent of the conflict or inconsistency.

3.5 Specifications applicable to an Order

In respect of any Goods/Services ordered under an Order, the Specifications applicable to those Goods/Services shall be:

(a) the description (if any) of the qualities and other requirements as contained in Schedule C in relation to those Goods/Services.  Where an Order placed by the Council does not seek any such variation to these Specifications in relation to the Goods/Services ordered, the Contractor must provide the Goods/Services in accordance with the applicable Specifications and any other requirements of that Order; and/or

(b) such other additional or substituted requirements as the parties agree will be the Specifications for the purposes of an Order.

3.6 Effect of the Specifications

Where the Specifications:

(a) require the Contractor to perform its obligations under this Contract and/or any Order in any particular manner – those requirements of the Specifications shall be deemed to be contractual obligations of the Contractor under that Order and this Contract; and

(b) provide the Council with any obligation, right or entitlement in respect of the provision of the Goods/Services by the Contractor under this Contract and/or any Order – those provisions of the Specifications shall be deemed to be contractual obligations, rights or entitlements of the Council under that Order and this Contract;

provided always that in accordance with clause 3.4, where there is any conflict or inconsistency between the requirements of the Specifications and the provisions of this Contract, then the provisions of this Contract shall apply to the extent of the conflict or inconsistency.

3.7 Council not bound to order from the Contractor

It is a condition of this Contract (and each Order) that the Council:

(a) is not providing any guarantee, promise or undertaking (whether legal or equitable) that it will acquire any Goods/Services from the Contractor during the Term of this Contract; and

(b) may at any time place an order for the provision of Goods/Services from a third party where either the Council is of the opinion that the Contractor is unable to provide the Goods/Services in question as and when required by the Council or the Council is exercising its rights pursuant to clause 14.6 (or any other provision) of this Contract or that Order.

4. PROVISION OF THE GOODS/SERVICES

4.1 General Conditions in relation to the provision of Goods/Services

It is a condition of this Contract and each Order for Goods/Services that the Contractor shall:

(a) consult and meet with the Council’s Contract Authority as frequently as specified in the Specifications or, if no such requirement exists in the Specifications, at such times as determined from time to time by the Council’s Contract Authority;

(b) provide the Council with such reports as prescribed by the Specifications (both in terms of content, format and frequency).  Where the Specifications require the provision of reports by the Contractor, the Council’s Contract Authority may from time to time change the details to be provided together with the format and frequency of such reports following consultation with the Contractor.  Any such changes shall only be effective as and from a written notice from the Council’s Contract Authority advising of such changes is deemed to have been served on the Contractor;

(c) at all times keep and maintain accurate records of the time spent in the provision of the Goods/Services.  Where required by the Council to verify the fees and expenses invoiced by the Contractor, the Contractor shall provide the Council with free access to such records and allow the Council to take copies of such records free of charge;

(d) not do or permit to be done (whether by deliberate act or omission or by negligence) any act or omission which may jeopardise the rights of the Council in relation to the provision of the Goods/Services; and

(e) do all things necessary to fulfil its obligations under that Order and this Contract.

4.2 Specific Conditions in relation to the provision of Goods
It is a condition of this Contract and each Order for Goods that the Contractor shall:

(a) provide the Council with such type and quantity of Goods as the Council may from time to time order pursuant to that Order;
(b) supply the Council with Goods that:
(i) strictly comply with the terms and conditions of that Order (including, but not limited to, the Specifications);
(ii) are of merchantable quality;
(iii) are fit for the purpose and the requirements specified in the Specifications; and
(iv) will correspond with the sample (if any) made available to the Council by or on behalf of the Contractor;
(c) ensure that all Goods are properly labelled for identification and safety and are securely packaged for safe delivery to the Council;
(d) deliver the Goods to such locations, at times and in such other manner as specified in that Order;
(e) promptly notify the Council’s Contract Authority in writing as soon as the Contractor is aware of that the delivery of the Goods is likely to be delayed beyond the dates specified pursuant to paragraph (d).  Any such delay will not release the Contractor from its obligations under paragraph (d) nor entitle the Contractor to additional costs or expenses unless the Council’s Contract Authority otherwise agrees in writing to such release or additional costs or expenses; and
(f) bear all costs of packaging, freight, insurance and all other charges or expenses associated with delivery (unless otherwise specified in Schedule B in which case, such costs shall be included in the Contract Prices).
4.3 Specific Conditions in relation to the provision of Services
It is a condition of this Contract and each Order for Services that the Contractor shall:

(a) supply, provide and deliver the Services:

(i) in accordance with the terms and conditions of that Order (including, but not limited to, the Specifications);

(ii) in all other respects - to the highest professional standard and carry out such Services promptly and with due skill, care and diligence that is reasonably expected given the purpose for which the Services are required by Council; and

(iii) in a manner that ensures the Contractor and the Contractor’s Staff at all times, conduct themselves with a high level of decorum and present themselves in a manner not to offend reasonable members of the public;

and do all things necessary to fulfil its obligations under that Order and this Contract; and
(b) if the Services involve installation of the Goods, remove all of the Contractor’s tools and equipment used in the installation and leave the location at which the installation has been undertaken in a clean and tidy condition.
4.4 Compliance with Legislative Requirements
At all times during the Term of this Contract and each Order, the Contractor shall comply with all Legislative Requirements.

If any Legislative Requirement changes after the Commencement Date and such changes:

(a)
could not have been anticipated by a competent contractor; and

(b)
necessitates any increases or decreases in the Contract Prices or any change to the Goods/Services;

the Contractor shall notify the Council’s Contract Authority immediately in writing. The difference in the Contract Prices shall be reasonably assessed by the Council and added to or deducted from the Contract Prices.  In all other respects, the Contractor shall bear the cost of complying with any such changes to the Legislative Requirements.

4.5 Skill of Contractor’s Staff

The Contractor shall only employ, engage or subcontract such persons:

(a) who have such skills and experience required to provide the Goods/Services in accordance with this Contract and any Order;

(b) who hold all necessary licences, permits, authorisations, certificates and accreditations as required by law in order to provide the Goods/Services; and

(c) whose standards of experience, workmanship and behaviour are entirely suitable for the provision and/or performance of the Goods/Services and the requirements of this Contract and any Order.

4.6 Responsibility for Contractor’s Staff
(a) At all times during the Term of this Contract and any Order for Goods/Services, the Contractor shall remain fully responsible for the provision of such Goods/Services irrespective of whether those Goods/Services are provided by the Contractor’s Staff and shall ensure that these persons fully comply with the Contractor’s obligations under this Contract and that Order.

(b) Where the Council’s Contract Authority is of the opinion that a member of the Contractor’s Staff repeatedly or persistently fails to meet the requirements of this Contract or any Order, the Council’s Contract Authority may request the removal of that person. Upon receipt of this request, the Contractor shall immediately remove that person at no cost to the Council.  The Contractor shall then replace such person with a suitably qualified person and do so at no cost to the Council either in terms of extension of time or any other additional costs or charges.

4.7 Acceptance

The Contractor acknowledges and agrees that any delivery, receipt of review of or the giving of any direction by the Council in respect of any Goods/Services ordered under an Order does not:

(a) derogate from or lessen the Contractor’s liability to the Council for failure to fully comply with the requirements of this Contract or that Order (including, but not limited to, failure of any item of Goods/Services to meet the requirements of the Specifications);

(b) constitute acceptance by the Council that the Goods/Services meet the requirements of this Contract or that Order; or

(c) constitute either a waiver of the Contractor’s obligations under this Contract (or that Order) or certification that the Contractor has properly fulfilled its obligations to the Council or operate as any other form of estoppel or restriction of the Council’s rights under this Contract (or under that Order) or at law.

4.8 Title

The parties acknowledge and agree that title in each item of Goods ordered by the Council pursuant to an Order shall only pass to the Council as and from the date that the Council accepts delivery of that item of Goods pursuant to that Order (unless otherwise the Specifications expressly state to the contrary).

4.9 Quality Assurance System (“QAS”)  {Instruction: OPTIONAL – delete if not required}
(a) The Contractor shall ensure that at all times during the Term of this Contract and any Order, it uses the Quality Assurance System (“QAS”) as an aid to achieving compliance with its obligations under this Contract and any such Order and to document such compliance.  The Contractor acknowledges and agrees that its compliance with its QAS shall not release or discharge it from compliance with its obligations under this Contract or any Order.

(b) To enable the Council to monitor the Contractor’s compliance with its obligations under this Contract or any Order, the Contractor shall at all times during the Term, allow the Council reasonable access to the Contractor’s QAS as used by the Contractor (including the Contractor’s Staff) in the provision of the Goods/Services.

4A
PERSONAL INFORMATION and Privacy 

4A.1 
Personal Information 


If at any time during the Term of this Contract, the Contractor collects or has access to Personal Information in order to provide the Goods, the Contractor must:

(a) fully comply with Parts 1 and 3 of Chapter 2 of the Information Privacy Act 2009 (Qld) (“the Act”) as if references to “agency” in those Parts of the Act were references to the Contractor;

(b) not use any Personal Information other than for the purposes of providing the Goods unless otherwise required or authorised by law;

(c) not disclose Personal Information without the prior written consent of the Council’s Contract Authority unless required or authorised by law;

(d) not transfer Personal Information outside of Australia without the prior written consent of the Council’s Contract Authority;

(e) ensure that access to Personal Information is restricted to those of the Contractor’s Staff who require access in order to perform their duties;

(f) ensure that the members of the Contractor’s Staff who have access to Personal Information comply with the obligations imposed on the Contractor under this clause;

(g) fully co-operate with Council to enable Council to respond to applications for access to or amendment of a document containing an individual’s Personal Information and to privacy complaints;

(h) comply with such other privacy and security measures in relation to Personal Information as the Council reasonably advises the Contractor from time to time

(i) if requested by the Council’s Contract Authority, obtain from those members of the Contractor’s Staff, an executed deed of privacy in a form acceptable to Council; and

(j) immediately notify the Council on becoming aware of any breach of this clause 4A.1.

For the purposes of this clause, the term “Personal Information” has the meaning given in the Information Privacy Act 2009 (Qld) and, where the context requires, means Personal Information in connection with this Contract.
4A.2
Privacy 
The Contractor must comply with: 

(a) the Australian Privacy Principles set out in the Privacy Amendment (Enhancing Privacy Protection) Act 2012 (Cth); and 

(b) the Privacy Act 1988 (Cth).

5. VARIATION TO THE SPECIFICATIONS OR GOODS/SERVICES

5.1 Prior to an Order being properly completed by the Contractor, the Council may seek to vary the Order in any manner (such as, but not limited to, variations to the Specifications, delivery times, the quantity of the Goods/Services ordered under that Order) by the provision of written notice to the Contractor (“the Variation”).

5.2 As soon as practicable after receipt of any such Variation referred to in clause 5.1, the Contractor shall notify the Council whether it agrees to the variations proposed by the Council and if so, shall also provide the Council with an estimate of:

(a) any additional cost to the agreed Contract Prices that will occur as a result of the Variation.  If directed by the Council, the Contractor shall provide a detailed quotation for the Variation together with evidence of such costs; and

(b) the effect such Variation will have on the provision and/or delivery of the Goods/Services under that Order.

5.3 The Variation shall not constitute a legally binding variation to that Order unless the parties have agreed in writing to such Variation (whether by formal instrument or by other written means).  In the absence of such written agreement, the Order (as unamended) shall remain binding on the parties. 

5.4 The prices applicable for any such Variation shall be determined in accordance with clause 7.1 or, if no rates are specified in Schedule B for Variations, at reasonable rates or prices (which shall include a reasonable amount for profit and overheads).

6. ACCESS TO COUNCIL PREMISES AND SYSTEMS

The Contractor shall fully comply with (and ensure the Contractor’s Staff fully comply with) all requirements or directions of the Council relating to:

(a) access to, behaviour on or access from any Council Premises (including, but not limited to, security and Occupational Health and Safety requirements in relation to such premises); and

(b) where arranged and permitted by the Council - access to and use of the Council’s computer systems, programs and/or any arrangement Council has in place to access the Internet.  Further, the Contractor shall advise the Council’s Contract Authority of any such unauthorised access and/or use.

These requirements or directions shall be as provided from time to time in writing by the Council’s Contract Authority to the Contractor.

7. PRICE AND PAYMENT

7.1 Contract Prices

(a) The Contractor shall not, in respect of the provision of any Goods/Services under any Order (or any Variation), attempt or seek to impose any costs, expenses or charges that are calculated other than in accordance with this clause 7.

(b) The Contract Prices in respect of any Goods/Services (or items which are used in the provision of that Goods/Services and which are charged separately) ordered under an Order or a Variation shall be:

(i) as determined in accordance with:

A. the prices and charges;

B. any additional fees and charges; and

C. any variation formulae or indices;

that are specified in Schedule B.  The parties further agree that the Contractor cannot charge the Council and the Council is under no obligation (whether legal or equitable) to pay any prices, charges, additional fees or charges or be subject to any variation formulae/indices that are not specified in Schedule B unless the Contractor has obtained the Council’s written consent to such fees and done so prior to the Contractor providing the Goods/Services (or causing such Goods/Services to be provided) that would otherwise incur such additional fees or charges; and

(ii) such other prices and charges (including discounts) as agreed to between the Contractor and the Council;

whichever is the lesser and further, such prices and charges do not include any allowance for the payment of GST.  The payment of GST shall be pursuant to clauses 7.2(c) and 7.4.

(c) Where an Order contains or specifies a payment schedule for the payment of the Contract Prices, the Council shall pay the Contract Prices in accordance with that schedule provided that the Contractor has first complied with all of its obligations under that Order.

7.2 Invoices

(a) Notwithstanding any other provision of this Contract or any other provision of an Order, the Council shall pay all properly rendered invoices that:

(i) are submitted by or on behalf of the Contractor for the provision of the Goods/Services ordered under that Order; and

(ii) comply with the requirements of paragraph (b) of this sub-clause;

and shall do so in accordance with paragraph (c) of this sub-clause save and except where the Council’s Contract Authority has certified pursuant to clause 7.3 that the provision of the Goods/Services (or part thereof) in question are Disputed Services.

(b) An invoice will not be deemed to have been properly rendered unless it:

(i) is sent to the address as detailed in Item 2 of Schedule A, specifies the title of this Contract, the contract number of this Contract, the number (if any) of the Order in question (or any other number as the Council’s Contract Authority may, from time to time, specify in writing to the Contractor as being required to be inserted on any invoice to which Orders relate), the name of the relevant business unit of Council placing the Order (if so disclosed in the Order) and the name and address of the Council’s Contract Authority;

(ii) provides such details of the Contract Prices sought as the Council’s Contract Authority may from time to time require (which may include the attachment of receipts, the number of hours involved and the amounts of GST (if any) that are applicable to the invoiced Goods/Services (or part thereof));

(iii) has sufficient detail to enable the Council to assess progress against targets (if any) as required by that Order; and

(iv) where Services are charged on a time basis - records the number of hours and days spent by individual persons on the Services.  Such records must be verified by a competent officer of the Contractor;

and it is a tax invoice as may be required under the GST Laws to allow the Council to obtain an input tax credit in respect of any amount of GST payable by the Council for those Goods/Services and the invoice clearly specifies (in dollars) the amount of GST payable by Council under that invoice.  All such invoices must be invoiced in arrears and at such times as specified in Item 2 of Schedule A (unless otherwise agreed in writing with the Council’s Contract Authority).

(c) The Council shall pay the Contract Prices for all or part of the Goods/Services that are not Disputed Services (including the Contractor’s GST Liability in relation to such Goods/Services) and do so within 30 days of receipt of a properly rendered invoice.  

7.3 Disputed Services
(a) If at any time before the delivery of an correctly rendered invoice for Goods/Services or within 21 days of receipt by the Council’s Contract Authority of a properly rendered invoice, the Council’s Contract Authority provides the Contractor with written advice indicating that all or part of the Goods/Services in question have not been satisfactorily provided or performed in accordance with this Contract and the Order to which those Goods/Services relate (“the Disputed Services”), then:

(i) the Contractor shall promptly:

A. remove any Goods which are the subject of the Disputed Services and replace them with Goods that do in fact meet the requirements of this Contract and the Order in question; and

B. re-deliver or re-perform any Services which are the subject of the Disputed Services until such time as the Council’s Contract Authority is satisfied that they have been satisfactorily provided or performed in accordance with this Contract and the Order in question; and

(ii) the Council shall only be legally required to pay the Contract Prices for any Disputed Services (including the Contractor’s GST Liability in relation to such Disputed Services) if the Council’s Contract Authority is satisfied that the Disputed Services have been satisfactorily re-provided or re-performed to meet the requirements of this Contract and the Order in question. In such a case, payment shall be within 30 days of the Council’s Contract Authority being satisfied with the re-delivery or re-performance of such Disputed Services. 

(b) If the Contractor fails to perform as required by clause 7.3(a), the Council shall be entitled to terminate this Contract and/or the Order in question pursuant to clause 14 and/or exercise its rights under clause 14.6 and other provisions of this Contract and the Order in question.

(c) The Contractor shall not be entitled to any interest or charge for extending credit or allowing time for the payment of the Contract Price (including the Contractor’s GST Liability in relation to such Goods/Services) unless otherwise provided in the Contract or the Order in question.

7.4 Goods and Services Tax and other taxes

(a) Where the Council is legally obliged to pay an invoice in relation to the provision of the Goods/Services (including Disputed Services), the Contractor shall be also entitled to claim from the Council the amount of the Contractor’s GST Liability for the Goods/Services to which the invoice relates provided that GST is applicable to those Goods/Services and the invoice is a properly rendered invoice that complies with the requirements of clause 7.2(b).

(b) Except as expressly provided by this clause:

(i) the Contractor shall have no other Claim arising from or in connection with any GST payable in respect of the Goods/Services;

(ii) no other provision of this Contract or any Order shall operate to provide for any adjustment of the Contract Prices or give rise to any other claim by the Contractor in connection with any GST payable in respect of the Goods/Services; and

(iii) where any payment by the Council under this Contract or any Order is determined by reference to costs, expenses, liability or damages incurred by the Contractor, the payment shall exclude any amount for which the Contractor is entitled to claim an input tax credit under the GST Laws.

(c) Where there are circumstances or events which, under the GST Laws, require the Council to deduct Pay As You Go withholding tax (“PAYG”) from the Contract Prices otherwise payable to the Contractor, then the Council shall deduct PAYG from any such Contract Prices and shall not be liable to the Contractor, its staff, contractors, sub-contractors or assignees for doing so.
(d) In the event that:
(i) the provision of any Goods/Services or the payment of any moneys (or other form of consideration) under this Contract or any Order becomes a Taxable Supply under the GST Laws; and
(ii) the recipient of such Goods/Services or such moneys or other form of consideration is liable to pay GST in relation to that supply;
each party will do all things (including the provision of properly rendered tax invoices or other documentation) in such form and detail as may be necessary to enable or assist the other party to claim or verify any input tax credit, set off, rebate or refund in relation to the payment of that amount of GST.

(e) Unless otherwise required by law, the parties agree that the Council shall not be liable to compensate the Contractor in respect of any other taxes or charges levied in connection with either the provision of Goods/Services under this Contract or any Order or any payment by the Council pursuant to this Contract or any Order.

7.5 Recovery of Amounts due to Council

The Council may set off against any amount owed by the Council to the Contractor:

(a) any sum payable under this Contract and/or any Order by Contractor to the Council;

(b) any costs or expenses incurred by the Council as a result of or arising from any breach of this Contract and/or any Order by the Contractor or the Contractor’s Staff; or

(c) any costs or expenses incurred by the Council in obtaining the services of a third party pursuant to clause 14.6.

Further, such amounts shall be a debt due and payable to the Council and may be recovered in any Court of competent jurisdiction.

8. NEGATION OF EMPLOYMENT AND AGENCY

The Contractor:

8.1 shall not represent itself as being an employee or agent of the Council;

8.2 acknowledges and that nothing in this Contract or any Order constitutes any relationship of employer and employee, principal or agent or partnership between the two parties or between the Council and any member of the Contractor’s Staff (or the Contractor’s assignees); and

8.3 agrees that it is solely liable for all remuneration, claims and other entitlements payable to the Contractor’s Staff as well as complying with the requirements of the Taxation Administration Act of the Commonwealth and the GST Laws.

9. RELEASE OF INFORMATION

Save and except as required by law, the Contractor shall treat and keep all information concerning this Contract and any Order strictly confidential and shall not make any comment or issue to any third person (including any sector of the media) any information or publication, document or article for publication concerning the provision of the Goods/Services unless the prior written approval of the Council has been obtained (and in doing so, Council shall be entitled to place any conditions it deems appropriate in relation to the format and content of such disclosure).  The Contractor shall refer to the Council all such inquiries concerning this Contract or any Order.  The Contractor’s obligation in relation to confidentiality shall:

(a) not apply either where the Contractor is required by law to disclose such information or where such disclosure has been permitted in writing by the Council prior to such disclosure or where any such information becomes available in the public domain other than by reason (whether wholly or partially, directly or indirectly) of the Contractor breaching its obligation of confidentiality to the Council or any other party; and

(b) otherwise survive the expiration or termination of this Contract and each and every Order.

10. INTELLECTUAL PROPERTY RIGHTS

10.1 The Contractor warrants that the provision or supply of the Goods/Services to the Council (including the creation, preparation or delivery of the Deliverables or any Documentation), it is not infringing the Intellectual Property Rights of any third party.

10.2 Where the provision of Goods/Services under an Order requires the Contractor to design and/or create any Documentation or Deliverable for the Council (either solely or through collaboration with any officers, agents or contractors of the Council), the Intellectual Property Rights in such Documentation or Deliverable are deemed to vest in the Council immediately upon creation.  Further, the Contractor shall do all things necessary to perfect the vesting of all such Intellectual Property Rights in the Council.

10.3 The Contractor grants the Council a permanent, irrevocable, royalty free, non-exclusive licence (including the right to sub-licence) to use, produce, adapt or exploit the Intellectual Property Rights owned by the Contractor or any third party and which are associated with the Goods/Services (together with any Documentation or Deliverable) provided that the Council does not on-sell or on-licence (whether for monetary consideration or not) such Intellectual Property Rights to third parties (excluding Related Corporations of the Council).  Notwithstanding Part VII of the Copyright Act 1968 of the Commonwealth, publication of any Documentation or Deliverable in accordance with this licence shall not affect such ownership.

10.4 The Contractor shall notify the Council in writing as soon as practicable of any Claim threatened or brought against the Contractor arising from an infringement or alleged infringement by the Contractor of the Intellectual Property Rights of any third party.

11. INDEMNITY

11.1 Upon demand being made by the Council, the Contractor shall fully indemnify the Council and its officers and employees:

(a) from and against any Claim made by any of the Contractor’s Staff in relation to the performance of the Goods/Services that they are employees (as commonly defined) of Council or “workers” of the Council under the Workers’ Compensation and Rehabilitation Act 2003 of Queensland (as amended from time to time);

(b) from and against any Claims whatsoever arising out of or in connection with any claim that the performance of any Goods/Services breaches the Intellectual Property Rights of any third party; and

(c) in relation to any Claim (including loss of or damage to property or any personal injury or death of any person and including any costs and expenses that may be incurred in connection with any such Claim) where such Claim directly or indirectly arises in any manner out of:

(A)
any negligent, willful, unlawful or wrongful act or omission by the Contractor or any of the Contractor’s Staff in connection with or incidental to the performance or provision of any Goods/Services; and/or

(B) any breach of this Contract or any Order by the Contractor or any of the Contractor’s Staff.

This indemnity shall survive any termination or expiration of this Contract and each and every Order.

11.2 Notwithstanding clause 11.1, the Contractor’s liability for any Claim arising out of any personal injury to or the death of any person or loss of or damage to property shall be reduced to the extent that such Claim is a direct result of either any breach by the Council of any provision of this Contract or any Order or any negligent act or omission of the Council, its employees, agents, contractors or sub-contractors.

12. INSURANCE

12.1 At all times during the Term of this Contract and each Order, the Contractor shall take out and maintain, with an insurance company approved by Council, insurance specified in Item 5 of Schedule A.

12.2 Within five (5) Business Days of being requested in writing to do so, the Contractor shall produce the certificates of currency of insurance or such evidence of the currency of the insurance referred to in this clause as Council may require.

12.3 If the Contractor fails to insure or to maintain insurance as required by this clause, Council may pay the premiums and the Contractor shall reimburse Council the cost of such payment.

13. DISPUTES

13.1 The parties agree to use their best endeavours to use mediation and negotiation to resolve any dispute or unresolved claim arising out of or relating to this Contract or any Order (including any breach or termination of this Contract or any such Order) (“the Dispute”).

13.2 If a party believes there is a Dispute, it may give written notice to the other party detailing the nature of the Dispute.  If the Dispute is not resolved to the satisfaction of the parties within ten (10) Business Days of receipt of such notice, either party may request that the Dispute be referred to arbitration to be effected:

(a) by an arbitrator mutually agreed upon between the parties; or

(b) in default of such mutual agreement, by an arbitrator appointed by the Queensland Chapter Chairman of the Institute of Arbitrators and Mediators Australia.

In such a case, the Dispute shall be conducted in accordance with the Rules for the Conduct of Commercial Arbitration for the time being of the Institute of Arbitrators and Mediators Australia.  

13.3 The referral of the Dispute to arbitration (or any other form of dispute resolution), shall not prevent either party commencing court proceedings relating to the Dispute where the party seeks urgent interlocutory relief.

13.4 Notwithstanding the existence of a Dispute, each party shall continue to perform its obligations under this Contract and the Order in dispute.

13.5 The parties acknowledge and agree that nothing in this clause shall be construed as:

(a) compelling the parties to refer any Dispute to arbitration, mediation or any other form of dispute resolution; or

(b) requiring the Council to seek to negotiate all disputes or unresolved claimed in relation to any breach by the Contractor of its obligations under this Contract or any Order prior to or in order to any exercise of its rights under clause 14 or any other provision of this Contract or the Order in question. 

14. TERMINATION

14.1 Termination by the Council without Notice

At any time during the Term of this Contract and/or any Order, the Council may terminate all or part of this Contract and/or that Order immediately and without prior notice to the Contractor if:

(a) the Contractor enters into any form of insolvency administration;

(b) the Contractor (or any member of the Contractor’s Staff) have breached any laws applicable to the provision of the Goods/Services or have infringed the intellectual property rights of any third party;

(c) the Contractor has engaged in any conduct or practice that is detrimental or harmful to the good name, reputation or interests of the Council;

(d) the Contractor has failed to perform as required by clause 7.3(a);

(dd)
the Contractor has breached any obligation imposed by clauses 4A, 9 and/or 16.3;

(e) the Contractor has failed to rectify a default within the time period specified in a Default Notice issued pursuant to clause 14.2; or

(f) the Contractor is found to have offered or given any gratuity, bonus, discount or bribe of any sort to any member of the Brisbane City Council or any officer, employee or agent of the Council.

Such termination shall be effected by the Council giving the Contractor a written notice terminating this Contract and/or that Order (a ”Termination Notice”) and specifying the date of termination (“the Termination Date”).  Those parts of the Contract and/or that Order to which the Termination Notice relates shall terminate on the Termination Date.

14.2 Termination for Default

If a party is in default under this Contract and/or any Order on account of its failure to perform or observe any obligation or undertaking under this Contract and/or that Order (“the Defaulting Party”), the party not in default may give the Defaulting Party a written notice (a “Default Notice”):

(a) specifying which provision of this Contract and/or Order that has been breached; and

(b) requiring the Defaulting Party to rectify that default to the reasonable satisfaction of the other party within such period as specified in the written notice (which is to be not less than fourteen (14) days of the receipt of the notice by the Defaulting Party);

PROVIDING THAT a party shall not be entitled to exercise its rights and remedies under this clause if the default in question is wholly due to any event that either is beyond the reasonable control of the Defaulting Party or could not have been prevented by the Defaulting Party taking reasonable precautions.

14.3 Contractor’s Obligations upon receipt of Termination Notice

Upon receipt of a Termination Notice pursuant to clause 14.1, the Contractor shall:

(a) stop work as specified in the Termination Notice;

(b) take all available steps to minimise loss resulting from that termination; and

(c) continue to provide any other Goods/Services not affected by the Termination Notice.

14.4 Effect of Termination

Any termination of this Contract and/or any Order shall not affect any right or entitlement which either party is entitled to claim under the provisions of this Contract and/or that Order.

14.5 Council’s liability upon Termination

Upon the termination of this Contract and/or any Order (whether in whole or in part), the Council’s liability to the Contractor (if any) shall be limited to:

(a) payments for the Goods/Services (or any part) performed in accordance with this Contract and/or that Order before the Termination Date. To avoid doubt, in the event of partial termination, the Council’s liability to pay for any remaining Goods/Services shall abate proportionately to the reduction in the Goods/Services as a result of the partial termination; and

(b) subject to the Contractor fully complying with its obligations under clause 14.3, any reasonable costs incurred by the Contractor and directly attributable to the termination or partial termination of this Contract and/or that Order;

and payments for Goods/Services not affected by the Termination Notice provided always that the maximum amount of the Council’s liability to the Contractor pursuant to this clause shall be capped at the amount of the Contract Price (as varied pursuant to clause 5 or abated pursuant to clause 14.5(a)) for that Order. The Contractor shall not be entitled to compensation for loss of prospective profits.
14.6 Council’s rights upon Breach

If either the Council terminates this Contract and/or any Order pursuant to clause 14.1 or the Contractor fails to comply with a Default Notice or a notice issued pursuant to clause 7.3(a), the Council: 

(a) may engage a third party of the Council’s choice to provide the Goods/Services in question; and

(b) shall use its best endeavours to ensure that the Goods/Services in question are carried out in the most cost effective manner and provide the Contractor with written documentation of the actual costs incurred by the Council;

and the Contractor shall pay all reasonable costs and expenses incurred by the Council (including GST) in engaging any such third party and shall do so within thirty (30) days of the Council serving a valid tax invoice on the Contractor specifying the amount payable.   All costs and expenses incurred by the Council in engaging any such third party may be recovered or set-off by the Council pursuant to clause 7.5.

14.7 Suspension

(a) If the Council is of the opinion that the suspension of all or part of the provision of the Goods/Services by the Contractor is desirable due to any changes in the Council’s need for the nature, scope or timing of the Goods/Services as specified in any Order, the Council may give the Contractor a written notice suspending all or part of the provision of the Goods/Services ordered under an Order (a “Suspension Notice”).  The Suspension Notice shall specify the Goods/Services to be suspended and the date of suspension of such Goods/Services (“the Suspension Date”).  Those parts of the Order to which the Suspension Notice relates shall be suspended as and from the Suspension Date.
(b) Upon receipt of a Suspension Notice pursuant to clause 14.7(a), the Contractor shall:

(i) stop work as specified in the Suspension Notice;

(ii) take all available steps to minimise loss resulting from that suspension; and

(iii) continue to provide any other Goods/Services not affected by the Suspension Notice.

(c) Upon the suspension of any Order (whether in whole or in part), the Council’s liability to the Contractor (if any) shall be limited to:

(i) payments for the Goods/Services (or any part) performed in accordance with this Contract and/or that Order before the Suspension Date; and

(ii) subject to the Contractor fully complying with its obligations under clause 14.7(b), any reasonable costs incurred by the Contractor and directly attributable to the suspension or partial suspension of that Order;

and payments for Goods/Services not affected by the Suspension Notice provided always that the maximum amount of the Council’s liability to the Contractor pursuant to this clause shall be capped at the amount of the Contract Price (as varied pursuant to clause 5) for that Order.  The Contractor shall not be entitled to compensation for loss of prospective profits.

14.8 Force Majeure

(a) Subject to paragraph (c) of this clause:

(i) neither party will be liable for any delay or failure to perform its obligations under this Contract and/or any Order; and

(ii) the performance of a party’s obligations under this Contract and/or any Order shall be suspended;

if and to the extent that delay or failure is caused (directly or indirectly) to Force Majeure provided that the non-performing party is without fault in causing that delay or failure.

(b) If a delay or failure by a party to perform its obligations due to Force Majeure exceeds sixty 60 days, either party may immediately terminate this Contract and/or any Order by written notice to the other party.

(c) This clause does not apply to an obligation to pay money.

(d) For the purposes of this clause, “Force Majeure” means anything outside the reasonable control of a party, including but not limited to, acts of God, fire, storm, flood, earthquake, explosion, accident, acts of the public enemy, war, rebellion, insurrection, sabotage, epidemic, quarantine restriction, and acts (including laws, regulations, disapprov​als or failures to approve) of any government or regulatory body.

15. CONTRACT MANAGEMENT AND NOTICES

15.1 Council’s Contract Authority

(a) The Council’s Contract Authority (or such other person as the Council may from time to time nominate by written notice to the Contractor) may exercise all the powers and functions of the Council under this Contract and any Order (including the power to make an Order or make or authorise a Variation provided that the making of any such Order is in accordance with this Contract and such Variation does not breach this Contract or any other provision of the Order) but does not have the power to vary this Contract for any other purpose unless authorised by the Council to do so.

(b) The Council’s Contract Authority may, by written delegation or authorisation, delegate any of his functions or authorise other persons to place Orders, make or agree to Variations under this Contract, terminate Orders and to carry out administrative functions on behalf of the Council’s Contract Authority.  Nothing in this clause shall entitle the Council’s Contract Authority to delegate his or her powers to terminate this Contract.

15.2 Notices

(a) Any notice, request or other communication to be given or served pursuant to this Contract and any Order shall be in writing and addressed as the case may be, as follows:

(i) if given to the Council, addressed and forwarded to the Council’s Contract Authority provided that the Council may alter the persons and/or addresses for the purposes of this clause by the provision of written notice to the Contractor.  Any such alteration shall take effect from the date it was deemed to be given pursuant to clause 15.2(b); and

(ii) if given by the Council, signed by the Council’s Contract Authority and forwarded to the person and address specified in Item 6 of Schedule A provided that the Contractor may alter the persons and/or addresses for the purposes of this clause by the provision of written notice to the Council.  Any such alteration shall take effect from the date it was deemed to be given pursuant to clause 15.2(b).

(b) Proof of posting by pre-paid mail is proof of receipt of such notice on the second clear Business Day after posting.  Proof of transmission by facsimile of a notice is proof of receipt on the date of transmission but if a transmission is not made on a Business Day or not made before 4.00pm (Standard Queensland Time), then it will be deemed to have been received at 10.00am on the next Business Day after transmission.

16. GENERAL

16.1 Entire Agreement and Variation

(a) This Contract and each Order constitutes the entire agreement between the parties in relation to the matters covered by those respective documents and supersedes all prior representations, agreements, statements and understandings, whether oral or in writing, relating to the subject of this Contract or the Order (as the case may be).

(b) No variation or extension of the provisions of this Contract or any Order shall be legally binding upon either party unless it is in the form of a written amendment to this Contract or the Order (as the case may be) and authorised by both parties.

16.2 Waiver

No forbearance, delay or indulgence by either party in enforcing the provisions of this Contract or any Order shall prejudice, restrict or limit the rights of that party, nor shall any waiver of those rights operate as a waiver of any subsequent breach.

16.3 Assignment and Sub-contracting

The Contractor shall not without the prior written approval of the Council:

(a) assign all or any part of this Contract or any Order or any payment thereunder. Approval to assign shall be on terms and conditions determined by the Council; or 

(b) sub-contract the whole or any part of its obligations or rights under this Contract or any Order.  Any approval by the Council to allow the Contractor to subcontract shall not relieve the Contractor from any liability or obligation under this Contract or any Order.

16.4 Severability

In the event that any of the terms contained in this Contract or any Order are determined to be invalid or unenforceable to any extent, such term shall be severed from the body of this Contract or that Order which shall continue to be valid and enforceable to the fullest extent permitted by the law.
16.5 Rights and Remedies

The rights of a party under this Contract or any Order are in addition to any other rights or remedies which that party shall or may be entitled to against the other party at law or equity.

16.6 Applicable Law

This Contract and each Order shall be governed by and construed in accordance with the laws for the time being in force in the State of Queensland and the parties agree to submit to the jurisdiction of the courts of that State.

EXECUTED as a Contract on the date first mentioned 

SIGNED for and on behalf of 
)

BRISBANE CITY COUNCIL
)
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)
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[Print name of Delegate]

)
Signature of Delegate
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)
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)
Signature of Witness
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)
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)
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)
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)
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)
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[Print name of Authorised Representative]

)
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in the presence of:
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)
Signature of Witness
SCHEDULE A


GENERAL REQUIREMENTS

ITEM 1. CONTRACT TERM  [clauses 1 and 2]

(a) Commencement Date:
{Instruction:  insert date}

{Instruction: the items to be inserted here are determined by the option chosen for clause 2.  Select ONLY one (1) of the options below.

Option 1: for where Option 1 is selected for clause 2.  If this Option is NOT selected, delete the Item below for Expiry Date:
Expiry Date:
{Instruction: insert date.  The Expiry Date is calculated by adding the term of the Contract to the Commencement Date.  This gives you the “anniversary” of the Commencement Date.  The Expiry Date will then be the day immediately before that anniversary.  For example, where the Commencement Date is 1 January 2000 and the term of the Contract is for 1 year, the anniversary of that date is 1 January 2001 but the Expiry Date of the Contract will be 31 December 2000. Alternatively, in this example, the Expiry Date could be expressed as “The day immediately preceding the first anniversary of the Commencement Date”}
Option 2: for where Option 2 is selected for clause 2.  If this Option is NOT selected, delete the Items below for Renewal Date, Additional Period and Maximum Term:

Expiry Date:
{Instruction: insert date.  The Expiry Date is calculated by adding the term of the Contract to the Commencement Date.  This gives you the “anniversary” of the Commencement Date.  The Expiry Date will then be the day immediately before that anniversary.  For example, where the Commencement Date is 1 January 2000 and the term of the Contract is for 1 year, the anniversary of that date is 1 January 2001 but the Expiry Date of the Contract will be 31 December 2000. Alternatively, in this example, the Expiry Date could be expressed as “The day immediately preceding the first anniversary of the Commencement Date”}
Renewal Date:
{Instruction: insert the date(s) on which the Contract can be extended.  The date(s) can be either one or more specific dates or be determined by reference to one or more anniversaries of the Commencement Date.  The latter is the preferred course where there are 2 or more options for extension of the original Contract.  e.g. if the Contract is for an initial term of 1 year with 2 options to extend each for 1 year, you would insert the words “The 1st and 2nd anniversary of the Commencement Date}
Additional Period:
{Instruction: insert period(s) of time by which the Contract can be extended pursuant to clause 2.2 - e.g. one (1) year}
Maximum Term:
{Instruction: insert the period of time which = the maximum possible term of the Contract if all options to extend were exercised and added onto the initial term - e.g. for a Contract with an initial term of 1 year with 2 options of 1 year each, the Maximum Term will be Three (3) years from and including the Commencement Date}
ITEM 2. INVOICE PERIODS AND INVOICE SUBMISSION  [clause 7.2(b)]

(a) Invoices are to be provided {insert time frame in which invoices are to be provided in arrears in accordance with clause 7.2(b) - i.e. daily, weekly, monthly, quarterly, annually} in arrears.

(b) All supplier invoices are to be emailed to: accountspayable@brisbane.qld.gov.au. 

If the Contractor does not have the capability to email invoices, hard copy invoices are to be sent to:  Brisbane City Council, GPO Box 2567, Brisbane QLD 4001.
ITEM 3. COUNCIL’S CONTRACT AUTHORITY [clauses 1 and 15]

{insert title of Council’s Contract Authority}

{insert address of Council’s Contract Authority}

Ph:  {insert telephone no.}

Fax:  {insert facsimile no.}

E-mail:  {insert e-mail address}
ITEM 4. QUALITY ASSURANCE SYSTEM  [clauses 1 and 4.9] {Instruction: Optional – only applicable if clause 4.9 is used.  Otherwise, if clause 4.9 is not included in the Contract, delete this Item.  All the other items in this Schedule will automatically re-number but references to subsequent items in clauses 12 and 15.2 will need to be altered}
{Instruction: specify the Contractor’s QAS.  This can be done by reference to documents provided that the references adequately identify those documents by title and if necessary, date}

ITEM 5. INSURANCES  [clause 12] {Instruction: Refer to SPO Insurance Requirements for Contract Standards on City Web}
(a) Workers Compensation Insurance to the extent required by the laws of the State of Queensland;

(b) Public and Product Liability suitable for the nature and capacity of the services to be provided under this Contract with an Insurer authorised by the Australian Prudential Regulation Authority (APRA) to a value of at least {specify amount} per occurrence and in the aggregate in respect of Products in any one period of insurance and noting the interests of Brisbane City Council; and

(c) {specify any other insurance required}.

ITEM 6. NOTICES TO THE CONTRACTOR [clause 15.2]

Subject to clause 15.2, notices to the Contractor must be addressed to:

{insert name of addressee}

{insert name of Contractor}

{insert address}

Ph:  {insert telephone no.}

Fax:  {insert facsimile no.}

E-mail:  {insert e-mail address}
SCHEDULE B

CONTRACT PRICE SCHEDULE

{Schedule B shall contain the prices submitted or tendered in the Contractor’s quote or Tender (subject to any modification that may arise as a result of the clarification or modification process)

NOTE:  These prices must be exclusive of GST and must be stated to be exclusive of GST.  Also note the provisions of clause 7}

SCHEDULE C

SCHEDULE OF GOODS AND SERVICES

{Schedule C shall contain a list of the Goods/Services. These Goods and Services MUST be the same Goods/Services as specified in the Pricing Schedule contained in Schedule B.

Where Council requires certain qualities or features required of the Goods and Services (i.e. the Specifications for the Goods and Services), these must also be specified in Schedule C in relation to each type of Goods and Services.  These Specifications must be the consolidated version of the Specifications contained in the RFT (or other documents issued by the Council) as amended during the clarification or modification process.

The Specifications contained in Schedule C form the “Specifications” for each Order.  They can be the basis for the Specifications (see clause 3.5(b)) upon which more detailed Specifications are prepared for each Order OR they can be the sole Specifications in relation to any Goods/Services ordered under any Order (see clause 3.5(a)).  Both options are available under this standard. It is important that the Specifications used in relation to any Order contains ALL Deliverables required under that Order.}

Brisbane City Council’s Tender Manager - Internal QA signature: ________
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