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Master IT Services Agreement

Contract Details

Commencement
Date (Clause 2)

Contract Period 2 years, subject to extension by RMS for up to two further 1 year
terms in accordance with clause 2.1 {Term of Agreement)

RMS Poligigge *  Compliance to ICT Policies

(Clauses 6.2, 12.8) Document Source: ICT POLICIES

Reference No: PN 255 Date: 01 Jun 2012 Version: 1.0
Author: IMIT Branch Contact: Philippe Etienne -

*  3rd Party Remote Access to the RMS Computer Network
Document Source: ICT POLICIES
Reference No: PN 104 Date: 30 Oct 2012 Version: 1.1
Author: TMIT Branch Contact: Philippe Etienne

*  Access and Appropriate Use of RMS ICT Systems and/or
ICT Infrastructure
Document Source: ICT POLICIES
Reference No: PN 254 Date: 01 Jun 2012 Version: 1.0
Author: IMIT Branch Contact: Philippe Etienne

*  Data Management
Document Source: ICT POLICIES
Reference No: PN 256 Date: 01 Jun 2012 Version: 1.0
Author: IMIT Branch Contact: Philippe Etienne

*  Management of ICT Assets
Document Source: ICT POLICIES
Reference No: PN 257 Date: 01 Jun 2012 Version: 1.0
Awuthor: IMIT Branch Contact: Philippe Etienne

*  RMS Security Surveillance Information - Access and
xp Release Policy
ument Source: ICT POLICIES

Relerence No: PN 054 Date: 0! Nov 2012 Version: 1.1
Author: IMIT Branch Contact: Philippe Etienne

*  Secure Disposal of Computer Storage Media
Docoment Sonrce: IM AND IT POLICIES
Reference No: IMIT43 Date: 07 Mar 2003 Version: 1.0
Author: IT CUSTCMER SERVICES Contact: Michael
Roylance

*  Security Incident Management
Document Source: ICT POLICIES -
Reference No: PN 100 Date: 01 Jun 2012 Versien: 3.1
Author: IMIT Branch Contact; Philippe Etienne

*  System Intrusion Detection
Document Source: ICT POLICIES
Reference No: PN 099 Date: 01 Jun 2012 Version: 1.4
Author: IMIT Branch Contact: Philippe Etienne

»  01PRO400 Requests For Change to Outsourced Service
Providers

TRRIRITiT
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e (IPR3010 Control of Access to Source Code

¢ (I1PR3040 Management of Cryptographic Keys

*  (1PR6000 Critical Incident Management Process
* (OIPR7000 Problem: Management Process

+  (6PR6013 Cooperative Fault Management in a Multi
Service Provider Environment

Time and Materials
Rates {Clauses
16.8,19.7, 31.1)

“ServicefPersonnel - | Rates (Exclude | Rates (include
T L I L)
Project Manager / Daily: $ WS Daily: $ S—
Solotion Architect Hourly: S Hourly: S0t
Senior BA / Senior Daily: S, Daily: W
Programmer Hourly: ‘ﬁ Hourly: $3m

| Business Analyst / Dailyg Daily: S

DBA / Analyst Hourly: v Hourly: Y5inm
Programmer :
All support services, | Daily: S9iiliid Daily: S
lincluding: support Hourly: Syl Hourly: YRS
engineers, training, .

N/W specialists, '

release co~ordinator

Admin assistant Daily: Ji. Daily: "S-
— Howly: Sl Hourly: S

Cost {inc GST) +10% admin

“After hours Time and Materials Rates™ are the Time and
Materials Rates above multiplied by\gil (and subject to a
minimum of ffours chargeable)
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insurance Policies

TICK IF
(Clause 27.1 ) TYPES OF INSURANCES MINIMUN SUM INSURED REQUIRED
Broadform Public and $10million for any single v
Products Liability occurrence and unlimited in the
aggregate as 1o the pumber of
OCCUETERCEs
The total aggregate liability during
any one period of insurance for all
claims arising oot of the Supplier’s
Products shall not exceed $20
million
Motor Vehicle Comprehensive | $20 million for any single v
or Third Party Property occurrence and unlimifed in the
Damage aggregate us to the number of
occurrences
Warkers Compensation As required by the laws of each v
relevant State and Tersitory
Personal Accident & Jilness Minimum of 104 weeks bt only
requirad if the Sopplieris s sole
trader
Professional Indemnity $10 million per oceufrence v
Fire and Extruneous Perils $250,000 for mny siugle decurrence v
including Accidemtal Damage, | and atleast $500,000 in the
Burglary, Theft and Transit aggregaie as 10 the number of
Insurance {or similar Industdal | occourrences.
Specizl Risks Insurance)
whilst in the care, custody and | A Joss sub-Timit of $250,000 on any
control of the Supplier single oecurrence of burglary or
theft
For details of requirernents for each policy see Attachment D.
Notices 1. Ito RMS:
{Clause 33.2}
Attention: Joe Attanasio
Position: EMS CIO. IM & IT
Address: Level 10. 101 Miller Street
NORTHSYDNEY
NSW 2060
Facsimile: 02 8588 4104
Email:

(for notices under

Joe. Attanasio @nms.nsw.gov.au

clause 33.2 only)

101 Miller Street
North Sydney
New South Wales

11558943 _2
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2. If to the Supplier:

Attention:
Position:

Address:

Facsimile:

Email:

Mark Fersuson

Operations Director

1Tree Pty Ltd
Level 14. 309 Kent Street
Svdney NSW 2000

16124253 5455

mierguson @iiree.com.au

Note: Under clause 33.2 important contractual notices are
not permitted to be sent by facsinzile or email.
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Master IT Services Agreement

General Terms

11

1.3

1.4

1.5

Contract siructure

Overview

This agreement consists of the following parts:

{a) these General Terms - the clauses of these General Terms set out the
contractual framework under which the Supplier will perform the
Services;

(b} the Contract Details - the details set out the key commercial variables
applicable to this agreement;

© Project Orders - sets out the detailed provisions relating to Services for
each Project;

{d) the Scope of Works - forms part of a Project Order and sets out the
detailed provisions relating to the supply of Services including
specifications (or how they will be developed), project timetable and’
resourcing requirements;

(&) the other Attachments - sets out forms and other material relevant to this
agreement.

Master Agreement

This agreement sets out the terms on which the Supplier will provide services to
RMS from time to time. The details of the specific services for each Project will
be set out in a Project Order entered into pursuant to this agreement.

Project Orders

Each Project Order is incorporated into this agreement when executed by both
parties. RMS makes no representation that it will:

(2) enter into any Project Orders under this agreement; or
{b) obtain a certain value of Services.

Addition of new Project Orders

RMS may from time to time request the Supplier to provide services under this
agreement (“Project Request™).

Project Proposal

On receiving a Project Request, the Supplier must:
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16

1.7

1.8

1.9

1.10

(a) prepare and submit a proposal to RMS for the Requested Services
{(“Project Proposal™) within the time frame agreed with RMS (or failing
agreement as soon as reasonably practicable);

b if the Supplier is unable to provide the Requested Services, give written
notification to RMS, including reasons, that it cannot provide the
Requested Services; or

{c) where the fees for any Project Order are based on time and materials the
Project Proposal must be based on the Time and Materials Rates.

Changes to Project Proposal

Where RMS requests changes to a Project Proposal, the Supplier must prepare
and subimit a revised Project Proposal to RMS incorporating all changes
reasonably requested by RMS,

Execution of Project Order

If RMS accepts a Project Proposal, the parties agree to execute a Project Order
based on the detail in the Project Proposal.

Priority

If there is any inconsistency between any of the parts of this agreement, the part
listed higher in clause 1.1 (Overview) takes priority over any part listed lower in
that clause, but only to the extent of the inconsistency.

Definitions and interpreiation

The definitions used in this agreement and the rules of interpretation are set out
in the Dictionary in Schedule 1.

Non Exclusivity

There is no express or implied obligation on the part of RMS to obtain any
deliverables or services exclusively from the Supplier.

2.1

Term

Term of Agreement

(a} Subject to clause 2.1(b), this agreement commences on the
Commencement Date and continues until the second anniversary of the
Commencement Date (Expiry Date), unless extended under clause
2.1{b) or earlier terminated under its terms.

{b) RMS may extend this agreement on the same terms (subject to
clause 16.6 (Review of Time and Materials Rates)) as follows:

{i) at least one month before the Expiry Date, RMS may notify the
Supplier of its intention to elect to renew this agreement on the
Expiry Date for a further period of one year after the Expiry
Date (Extended Term); and
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2.2

23

24

(i) at least one month before the end of the Extended Term, RMS
may notify the Supplier of its intention to elect to renew this
agreement on the last day of the Extended Term for a further
period of one year.

{c) If, on expiry of the Contract Period, there remains one or more Project
Orders which have not yet expired:

i this agreement will continue in respect of those unexpired
Project Orders until the first to occur of expiry of the Project
Order or termination of the Project Order in accordance with the
terms of this agreement; and

(it) no new Project Orders may be entered into after expiry of the
Contract Perod.

Term of Project Orders
Each Project Order commences on the Project Order Commencement Date and

continues until the first to occur of:

(a)  the Project Order Expiry Date; or
(b} termination of the Project Order in accordance with this agreement,

unless terminated eatlier in accordance with this agreement.

Extension of Project Orders

For each Project Order the Project Order Expiry Date may be extended by
periods of extension specified in the Project Order if RMS gives the Supplier not
Iess than 60 days’ written notice prior to the Project Order Expiry Date.

Termination of held over SSIMAs

The parties agree that, effective on the Commencement Date of this agreement,
the following agreements between them will terminate:

(a) the Enforcement & Technology Development, Maintenance and Support
Agreement dated 1 Angust 2006 (Contract Reference 0606ETS074); and

(b the Lotus Notes Workflow Applications, Maintenance, Support and
Enhancement Agreement dated 22 September 2006 (Contract Reference
0511VRWO71). '

3.1

Scope

Scope
The Supplier must:

(a) supply the Deliverables; and

(b) supply the Warranty Support Services (if any) for each Maintained Item;
and
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3.2

s!}

{c) carry out the Services,

as required by this agreement in a diligent and competent manner with all
reasonable skill and care and in compliance with all applicable Jaws.

Co operation with third parties

The Supplier must reasonably co-operate with other RMS suppliers, contractors
and consultants including:

{a) complying with any RMS direction to provide them with access 10 or use
of a Deliverable:

(b) complying with any reasonable direction of RMS; and

(©) not interfering with, disrupting or hindering the work being carried out
by them.

4.1

4.2

Services

General
The Supplier must provide the Services to RMS:

(a) in accordance with each Project Order;

(b) in a manner so that it meets or exceeds the Service Levels; and

() on the terms and conditions of this agreement.

Documentation -

(a) Tn respect of each Project Order, on completion of the relevant Services
or provision of Deliverables or Maintained Items, or on request of RMS,
the Supplier must provide two copies of the Documentation (in both

" hardcopy and electronic formm) to RMS at nio additional cost.

)] During each Project Term, the Supplier must:

{1) maintain and update any Documentation for the relevant Project
to take into account any change or modification to the Services,
Deliverables or Mairntained Ttems to which the Documentation
relates; and

(i) if requested by RMS, provide two copies of the updated
Documentation {in both hardcopy and electronic form) to RMS
at no additional cost.

(©) If RMS requests any Documentation for a Project in addition to that
required to be provided under paragraphs (a) or (b), the Supplier must
provide additional copies of the then current Documentation for that
Project at a reasonable charge on a cost recovery basis only.
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43

Incidental services

(a)

(b}

The Supplier must provide any incidental services not specifically
described in a Project Order which are ordinarily required for RMS to
benefit from the Services or use the Deliverables and Maintained Items.

The Supplier must provide these incidental services at no additional
charge unless it is required to engage resources additional to the
resources already utilised by the Supplier in the provision of the
Services. In that case, the Supplier:

6] will notify RMS, setting out the reasonable incremental cost to
the Supplier of providing the relevant incidental service;

(ii) will not perform the relevant incidental service until RMS has
approved the Supplier’s incremental costs; and

(i)  will invoice RMS for the approved costs, and RMS will pay
those costs, in accordance with clause 17 (Invoices and
paymenis).

5.1

5.2

5.3

Service Levels and Service Rebates

Service Level failures

‘Where the Supplier fails to meet any Service Level, the Supplier must at no
additional cost to RMS promptly:

(a)

(b)

©)

(d)

{e)

at RMS's option, pay to (as required by clause 17.4 (Amounts due to
RMSY)) or credit RMS, the applicable Service Rebates;

if requested by RMS, in the case of Services re-perform those Services
which gave mse to the failure to meet the Service Level;

use all reasonable endeavours to correct the issue which caused the
failure to meet the Service Level;

arrange all additional resources reasonably necessary to deliver the
Deliverables or perform the Services in accordance with the Servxce
Levels as soon as practicable; and

if requested by RMS, provide at no charge to RMS a detailed report on
the steps taken by the Supplier to prevent similar future non-compliance

“with the Service Levels.

Service Rebate Cap

The Service Rebates will be calculated on a cumulative basis with the maximum |
aggregate Service Rebate under a Project Order in any month being limited to the

~ Service Rebate Cap under that Project Order.

Service Level Reporting

Subject to any alternative reporting obligations set out in a Project Order, for
each Project Order, within five Business Days of the end of each month during
the Project Term, the Supplier must provide to RMS a written report setting out
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all information reasonably required by RMS including details of the Supplier’s
performance against Service Levels and the amount of applicable Service
Rebates for that Project Order.

5.4  Other Remedies
The remedies in clause 5.1 (Service Level failures) do not:
(a) prejudice any of RMS’s rights or remedies under this agreement or
arising at law (including the right to seek common law damages if clause

_5.1(a) is held to be unenforceable, void, invalid or otherwise
inoperative); or

{b) relieve the Supplier of any other liability under this agreement.

55 No penalty.

If a Service Rebate applies, then the parties agree that the payment of a Service
Rebate is not 2 penalty but is a genuine pre-estimate of the loss RMS is likely to
suffer as a result of the failure by the Supplier to meet the relevant Service Level.

6 Other Supplier Obligations

6.1 Standard of performance
Without limiting the Supplier's obligations under this agreement, the Supplier
'must perform its obligations under this agreement:

(a) in accordance with best industry practice;

(b) with all due care, skill and diligence expected of a professional service
supplier and in a proper and workmanlike maoner; and

{©) in a cost effective manner consistent with the required level of gnality
and performance.

6.2 Comply with requirements

§:] Without limiting the Supplier’s obligations under this agreement, the
Supplier must comply, and must ensure that the Supplier Personnel
comply, with:

(i) the RMS Policies;

(i) al! other reasonable requirements and directions of RMS in
relation to the Deliverables, Maintained ltems and the Services;
and '

(i)  the Supplier’s own internal standards and policies (other than
any which are inconsistent with this agreement).

Where there is any inconsistency between any of the requirements set out
above, the requirement listed earlier prevails to the extent of the
inconsistency.

11558043 2 ‘ 10




(b) If the Supplier’s compliance with clause 6.2(a)(ii) requires it fo engage
resources additional to the resources already utilised by the Supplier in
the provision of the Services, it will:

@) notify RMS, sefting out the reasonable incremental cost to the
Supplier of performing the relevant action;

(i) not perform the relevant action until RMS has approved the
Suppiier’s incremental cost; and

(i)  invoice RMS for the approved costs following performance of
the action, and RMS will pay those costs, in accordance with
clause 17 (Invoices and payments). :

7.2

7.3

Deliverables

General
The Supplier must supply the Deliverables to RMS in accordance with:

(a) each Project Order; and

(b) the terms and conditions of this agreement.

Specifications

The Supplier must ensure that the Deliverables comply with the Specifications.

Assistance

The Supplier must provide RMS with all reasonable assistance (including
installation and testing) to ensure the Deliverables are fully functioning and-
comply with the Specifications. If the Supplier’s compliance with this clause 7.3
requires it to engage resources additional to the resources already utilised by the
Supplier in the provision of the Services, it will:

(a) notify RMS, setting out the reasonable incremental cost to the Supplier
of performing the relevant action;

(b) not perform the relevant action until RMS has approved the Supplier’s
incremental cost; and

(c) invoice RMS for the approved costs following performance of the action,
and RMS will pay those costs, in accordance with clause 17 (Invoices
and payments). :

8.1

Testing and Acceptance of Deliverables

Acceptance Testing
The parties agree that:
(a) the Deliverables will be subject to Acceptance Tests in accordance with

this clause 8 (Testing and Acceptance of Deliverables) and the Project
Order; and
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8.2

8.3

8.4

8.5

() the Supplier has primary responsibility for undertaking Acceptance Tests
except as otherwise set out in this clause.

Responsibility for Acceptance Tesis
The Supplier must:

{a) develop the Testing Plans for the Acceptance Tests for approval by
RMS:

() subject to clause 8.3 (Testing by RMS):

® undertake Acceptance Tests in accordance with the Testing
Plans approved by RMS; and

(i) permit RMS to observe the conduct of Acceptance Tests; and

{© provide RMS with the test resuits for the Acceptance Tests.

Testing by RMS

RMS will undertake any User Acceptance Testing component of the Acceptance
Tests. The Supplier must provide all reasonable assistance requested by RMS in
respect of the User Acceptance Testing. RMS will permit relevant Supplier
Personnel to observe the User Acceptance Tests. '

RMS’s Notice of Acceplance

If the Acceptance Tests (including the User Acceptance Tests) reasonably
demonstrate that the Deliverables are free from Defects, then within 10 Business
Days of the successful completion of the Acceptance Tests, RMS will issue a
notice to the Supplier confirming Acceptance of the Deliverables.

Acceptance Test failure

A Deliverable will fail the Acceptance Tests if the Acceptance Tests demonstrate
that it contains Defects or if the Acceptance Tests are unable to be completed
within the Acceptance Test Period due to-the fault of the Supplier. If a
Deliverable fails the Acceptance Tests, then within 10 Business Day of
completion of the Acceptance Tests or expiry of the Acceptance Test Period
RMS will give the Supplier a notice either:

(a) notifying the Suppiier of the reasons for the failure and a further date on
which the Supplier must resubmit the corrected Deliverable to RMS for a
repeat of the of Acceptance Tests; or -

)] notifying the Supplier that RMS Accepts the Deliverable “as is”,
notwithstanding the failure, subject to:

) in respect of Defects other than Third Party Defects, the Supplier
completing, at its own cost, a set of procedures (eg work-
around) required by RMS to remove those Defects or their
impact; and

(i1) in respect of Third Party Defects, the Supplier providing all
assistance and information reasonably requested by RMS to
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identify and engage the relevant third party provider (if any) to
correct the Third Party Defect.

If any Deliverable is Accepted under paragraph (b) and the Supplier fails to
complete the set of procedures as required by the Notice of Acceptance, RMS
may notify the Supplier that its Acceptance of that Deliverable is withdrawn, in
which case RMS may exercise its rights under clause 8.5(a).

8.6  Correction and restart of Acceptance Tests

On receipt of a Notice of Failure, the Supplier must:

{a) correct, at its own cost, ail Defects in the relevant Deliverable other than
Third Party Defects; and

(b) in respect of Third Party Defects, provide all assistance and information
' reasonably requested by RMS to identify and engage the relevant third
party provider (if any) to correct the Third Party Defect.

The Supplier must resubmit the corrected Deliverable for a repeat of the
Acceptance Tests by the date set out in the Notice of Failure. All of the
Acceptance Tests undertaken prior to the issue of a Notice of Failure will be
repeated and the whole Acceptance Test Period will recommence.

8.7  Further failure of Acceptance Tests

If a Deliverable fails the Acceptance Tests carried out under clause 8.6

(Cormrection and restart of Acceptance Tests), RMS may at its option do any of
the following:

(a) issue a Notice of Failure under clause 8.5(a) (Acceptance Test failure) in
which case clause 8.6 (Corection and restart of Acceptance Tests) and
this clause 8.7 (Further failure of Acceptance Tests) will app}y toa
further round of correction and testing;

(b) accept the Deliverable or parts of the Deliverabie by netice to the
Supplier, notwithstanding the failure, for a reduction of the relevant
Project Order Fees agreed by the parties;

{© accept the Deliverable “as is” by notice to the Supplier, subject to:

@ in respect of Defects other than Third Party Defects, the Supplier
completing, at its own cost, a set of procedures (eg work-
around)} required by RMS to remove those Defects or their
impact; and

(ii) in respect of Third Party Defects, the Supplier providing all
assistance and information reasonably requested by RMS to
identify and engage the relevant third party provider (if any) to
remove the Third Party Defects or their impact; or

(d) reject the Deliverable and may, unless the Defect is a Third Party Defect,
immediately terminate the relevant Project Order for breach by the
Supplier under clause 29.1 (Termination by RMS for cause).

I any Deliverable is Accepted under paragraph (c) and the Supplier fails to
complete the set of procedures as required by the Notice of Acceptance, RMS
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8.8

8.9

8.10

may notify the Supplier that its Acceptance of that Deliverable is withdrawn, in
which case RMS may exercise its rights under clause 8.7(a),(b) or {d).

Liquidated damages

If any Deliverable has not been Accepted by the applicable Due Date for
Acceptance, the-Supplier must pay to RMS the applicable Liquidated Damages
for the period commencing on the day after the Due Date for Acceptance and
ending on the earlier of;

{a) . the Acceptance Date under the relevant Project Orders; or

(b) the date of termination of the relevant Project Orders by RMS.

The parties agree that an execution of a Project Order is an acknowledgment that
the applicable Liquidated Damages under that Project Order have been discussed
and negotiated between the parties and represent a genuine pre-estimate of the

loss that RMS is likely to suffer as a result of the Supplier failing to meet the
applicable Due Date for Acceptance.

No deemed acceptance

For the avoidance of doubt, none of the following will give rise to any deemed
acceptance of any Deliverables, nor waive any rights RMS has under clause 8
(Testing and Acceptance of Deliverables) or otherwise:

(a) RMS’s failure to issue a Notice of Failure; or

(b) RMS’s failure to complete the User Acceptance Testing during the
Acceptance Test Period; or

{c) use of the Deliverables outside the testing environment.

Purpose of Acceptance Testing

The parties acknowledge that:

(a) Acceptance Tests are not capable of testing for every possible Defect;

{b) the sole purpose of the Acceptance Tests under clanse 8 (Testing and
Acceptance of Deliverables) is to provide RMS with the remedies set out

or referenced in this clause; and

c) Acceptance does not affect the Supplier’s obligation to correct Defects.

Warranty Support Services for Maintained ltems

Warranty Support Services

If a Project Order specifies a Warranty Period, then, subject to clause 9.2
(Exclusions), during the Warranty Period for that Project Order, the Supplier
must:

(a) notify RMS as soon as reasonably practicable of all Defects in the
relevant Maintained Items which it becomes aware of or it reasonably
suspects; and
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9.2

9.3

9.4

8.5

(b) correct any Defect in the relevant Maintained frems notified by RMS in
a timely and professional manner and as required by the applicable
Service Levels.

Exclusions

The Warranty Support Services do not include the services described in
clause 0.1 (Warranty Support Services) to the extent they are required as a resuit
of any of the following and provided that the Supplier promptly notifies RMS:

(a) improper installation of equipment or software which was not installed
by or on behalf of, or as directed by, the Supplier;

(b) modifications or alterations to or work carried out on the Maintained
Items not effected or authorised by or on behalf of the Supplier or
reasonably incidental to work so effected or authorised;

(c) RMS’s failure to observe the specifications of the Supplier or the
relevant manufacturer or licensor regarding use, operating or
environmental conditions for the Maintained Item, provided those
specifications have been provided to RMS and are consistent with the
Project Orders; or

{d) misuse, a’t;use, accidental damiage (excluding fair wear and tear) or
negligent use or operation of the Maintained Items by RMS. -

Where the Supplier has properly given notice under this ¢lanse and RMS
consents in writing to the Supplier proceeding to provide the services, the
Supplier must perform the services and may invoice RMS for them at the Time
and Materials Rates,

Warranty Period

For each Project Order the Warranty Period comunences on the applicable
Acceptance Date and continues for the period specified in the Project Order.

Warranty repairs
If a Deliverable is or becomes defective in any way during the Warranty Period,
then, at RMS’s absolute discretion:

{a) the Supplier must immediately replace or repair the Deliverable at the
Supplier’s cost; or

) RMS may return the Deliverable to the Supplier and the Supplier must
fully refund any amounts paid for the Deliverables that RMS does not
retain.

Warranty support free of additional charge

The Supplier must provide the Warranty Support Services for each Project free of
additional charge during the Warranty Period for that Project.
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10

10.1

10.2

Project management

Project management services

The Supplier has primary responsibility for project managing each Project except
to the extent the relevant Project Order specifies otherwise. Project management
includes:

(a) ensuring that the Project Timetable is followed and that delays are
notified and addressed as required by clause 11 (Project Timetable and
delays); |

() identifying who will perform the Services, when each item is required,
and how the Services will be executed and validated;

{c) co-ordinating the activities under each Project Order and the functional
outputs of all involved groups including sub-coniractors but excluding
those activities which are identified in the Project Timetable or Scope of
Works as being allocated to RMS or other RMS contractors;

(d) preparing for and participating in scheduled quality assurance and audit
check points and procedures; and

() managing Change under clause 19 (Change control).

Progress reporis

The Supplier must keep RMS Representative reasonably informed of the
progress of each Project and, at the end of each Reporting Period during the
relevant Project Term, must provide to RMS Representative a written report on
that progress. Each such report must include for each Project:

(a) a narrative summary of the progress of the Project including Services
performed and Milestones reached;

{t detail any failore or anticipated failure to achieve any Milestones as
required by the Project Timetable and matters that could affect the imely
achievement of Milestones or increase in the Charges; and

{© recommendations for avoiding or minimising failures to achieve
' Milestones as required by the Project Timetable.

Nothing in a progress report varies the Project Timetable or any of the Supplier’s
responsibilities under a Project Order or this agreement. To the extent a progress
report identifies an actual or possible delay, the Supplier must comply with
clause 11 (Project Timetable and delays).

kN

11.1

Project Timetable and delays

Contents of the Project Timetable

The Supplier must ensure that Project Timetable for each Project Order contains:
{(a) the name of the Key Personnel assigned io each task;

® the role of the named Supplier Personnel; and
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11.2

11.3

11.4

11.5

{c) the effort required by that Supplier Personnel to complete the task {(as
measured in days and hours).

For example, if the Project Order specifies “Develop first draft af operations
manual’, the Project Order will list for thar task:

. John Smith (named Supplier Personnel);
» Technical Specialist (role); wnd
. 2 days at 8.5 hours per day (effort).

Compliance with Project Timetable

Subject to this clause 11 (Project Timetable and delays), the Supplier must
comply with the dates and times set out in each Project Timetable.

Notification of delay

If any event or circumstance occurs which the Supplier considers may render it
unable to achieve any Milestone as required by a Project Timetable, it must
immediately notify the RMS Representative and may request an extension of
time by providing a draft updated Project Timetable with revised dates for
achievement of Milestones.

Supplier delays

If the Supplier notifies RMS under clause 11.3 (Notification of delay) that it may
fail to achieve a Milestone as required by a Project Timetable, then RMS may,
but except as required by clause 11.5 (Extension for RMS’s delay or event
outside Supplier control), is not obliged to, grant an extens:on of time for the
achievement of that Milestone.

H RMS refuses to grant an extension, then:
{a) the applicable Project Timetable remains unchanged; and

(b) the Supplier must:

69 do, at no additional cost to RMS, all things reasonably necessary
to overcome the actual or possible delay, including increasing
numbers or average skill or experience level of Supplier
Personnel (or both); and

(i'i) inform RMS of all solutions and strategies to overcome, manage
or minimise the delay or failure.

Extension for RMS’s delay or event outside Supplier control

Subject to clause 11.6 (Option to require additional resources), the Supplier will
be entitled to claim, and RMS is required to grant, a reasonable extension of time
under a Project Timetable for the Due Date for Acceptance and any other
affected Milestones ifs

(a) the Supplier notifies RMS of a possible or actual delay under clause 11.3
{(Noufication of delay);
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11.6

1.7

11.8

(b) the Supplier gives the notice promptly after becoming aware of the
relevant event and gives RMS all details reasonably necessary to enable
RMS to determine the cause of the delay and the likely effect on
timetable;

) the delay cannot be made up so that the Due Date for Acceptance is still
met without varying or increasing resources used on the relevant Project
by the Supplier; and

(& the delay is caused by one or more of the following events:

@) a failure by RMS, or another RMS contractor or supplier who is
not managed by the Supplier, to carry out any tasks or
requirements assigned to it or them in the relevant Scope of
Works as required by the timetable (but not including any such
failures which result from a prior failure of the Supplier to meet
its obligations);

(if) a Force Majeure Event; or

(i11) a direction or delay by a Government Agency (except to the
extent this results from a wrongful act or omission of, or a
breach of this agreement by, the Supplier or any person for
whom the Supplier is responsible).

Option to require additional resources

Where the requirements of clause 11.5 (Extension for RMS's delay or event
outside Supplier control) are met, but the Due Date for Acceptance can stiil be
met by the Supplier if it increases numbers or average skill set or experience

level of Supplier Personne! {or both) used on the relevant Project, RMS may
elect: ‘

(a) to grant a reasonable extension of time under the relevant Project
Timetable; or

{b) to require the Supplier to increase or vary the Supplier Personnel

accordingly, in which case RMS must pay reasonable additional fees to
compensate the Supplier for its additional costs and the relevant Project
Timetable remains unchanged.

Delay caused partly by the Supplier

Where a delay results partly from one or imore events referred to in clause 11.5(d)
and partly from a failure by the Supplier, RMS is only obliged to give an
extension which is reasonable having regard to the extent to which the eveni or
events referred to in clause 11.5(d) have increased, or are likely to increase, the
delay.

Unrequested extension of time

RMS may extend the Due Date for Acceptance and any other Milestones for any
Teason at any time on notice to the Supplier, whether or not the Supplier is

" entitled to or has requested such an extension.
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11.9

Failure to notify

If the Supplier does not notify RMS of a potential delay as required by clause
11.3 (Notification of delay), then:

(a) no extension of time will be made (unlesé by RMS under clause 11.8
(Unrequested extension of time));

(b) the Supplier must perform its obligations as required by the relevant
Project Timetable; and

© any principle of law or equity which might otherwise make the date for
achievement of an obligation uncertdin and payment of Liquidated
Damages unenforceable, does not apply.

12

12.1

122

12.3

12.4

Supplier Representative and Supplier Personnel

Supplier Representative

The Supplier must appoint a senior 'repfesentative approved by RMS to act as the
Supplier’s principal point of contact for each Project Order., The Supplier must
ensure that the Supplier Representative for each Project Order:

(a) has appropriate project management skills to undertake the role;

{b) takes responsibility for prompt and efficient project management of the
Project; and :

(c) supervises the Supplier Personnel and the performance of the work that
the Supplier Personne] are required to perform under the applicable
Project Order.

Replacement of the Supplier Representative
If the Supplier wishes to replace a Supplier Representative it must:
(a) give RMS at least 10 Business Days’ notice and must ensure that any

replacement meets the requirements of clause 12.1 (Supplier
Represeniative); and

“(b) give RMS the opportunity to meet and approve the replacement prior to

his or her appointment,

RMS approval of Supplier Personnel

If specified in a Project Order, the Supplier must obtain RMS’s prior approval to
each member of Supplier Personmel who will undertake Services in connection

with that Project Order (or those parts of the Services specified in the Project
Order), :

Withdrawal of approval

RMS may at any fime on reasonable grounds (which need not be proven) and
without liability withdraw, limit or suspend its approval of a Supplier
Representative or a member of Supplier Personnel given under clause 12.3 (RMS
approval of Supplier Personnel) by notifying the Supplier and giving reasons.
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12.5

12.6

12.7

12.8

12.9

required by RMS, the Supplier must propose another person for approval within
a reasonable time of receiving the notice. The Supplier must ensure that the
replacement of Supplier Personnel under this clause i§ made without
inconvenience or cost to RMS and without impact on the relevant Project
Timetable or delivery of the Services.

Key Personnel

Where g Project Qrder specifies Key Personsel, the Supplier must ensure that all
Key Personnel are available and assigned to providing the Services and
performing the role identified for that person (if any) in that Project Order.
Where no specific person is specified but a Key Personnel position and role is
specified in the relevant Project Order, the Supplier must ensure that
appropriately qualified Supplier Personnel are available and assigned to
providing the Services and performing the role identified for that position in the
Project Order.

~ Change to Key Personnel

The Supplier must not change any Key Personnel’s involvemient in the provision
of the Services and performance of this agreement unless:

{(a) they arc incapacitated or unable to perform their role for any reagon, or

leave the Supplier’s employment;
(by ~  the Services which they were performing are complete; or

{c) RMS gives prior written consent to the change.

Notice of change io Key Personnel

The Supplier must replace Key Personnel who cease to be invelved in providing
the Services under clause 12.6(a) or 12.6(c) (Change to Key Personnel) with a
person of equivalent skills and experience and who has been approved by RMS.

Compliance with RMS’s policies

{(a) The Supplier will ensure that the Supplier Personnel, when on RMS’s
premises and when accessing RMS’'s facilities, computer systems and
information, comply with the RMS Policies and all other requirements
and directions of RMS in regard to conduct, beliaviour, protection of
privacy, use of systems, safety and security (including submitting to
security checks as required and complying with any obligation imposed
on any person by law).

(b) Where reguested by RMS, the Supplier must ensure that the Supplier
Personnel execute a deed of confidentiality in the form required by RMS.

Denial of access

(2) If a member of Supplier Personnel breaches the requirements under this
agreement including RMS Policies, RMS may, at any time and for any
period, refuse the person access to RMS premises.

(b) If it is appropriate and practicable to do so RMS will give the Supplier
prior written notice of the refusal of access under clause 12.9(a) (Denial

11558543 _2

20




©)

of access) to allow the relevant member of Supplier Personnel to vacate
the premises.

The Supplier must replace any member of Supplier Personnel refused
access under clause 12,9(a) (Denial of access) without inconvenience or
cost to RMS and without impact-on the relevant Project Timetable or
delivery of the Services,

12.10. No sclicitation

12.11

12.12

()

(b)

Subject to clause 12.10(b), for each Project Order, during the period
from the Project Order Commencement Date until 12 months after the
earlier of:

) the Acceptance Date under that Project Order; or
(i1) the date of termination of that Project Order, .

neither party may solicit for employment, or independent contract for the
provision of services, any employee of the other party who is involved in
the performance of that party’s obligations under that Project Order.

The restriction in clause 12.10(a), will not apply to a party employing or
engaging as an independent contractor (or offering to employ or engage)
any person who has responded to a géneral recruitment advertisement by
that paity.

Information about Supplier Personnel

It requesied to do so by RMS, the Supplier must provide to RMS:

(a)

)

accurate information about the identity, qualifications, job history and
character of each of the Supplier Personnel; and

a Hist of any of the Supplier Personnel with actual or proposed access to
RMS Data.

Criminal record search and investigation

In relation to all Supplier Personnel who may have access to Sensitive RMS Data
under this agreement;

(a)

prior to, but no earlier than three weeks before the Supplier grants that
person access to the Sensitive RMS Data under this agreement, the
Supplier must:

(® for Supplier Personnel who are ordinarily resident in Australia,
perform or procure a criminal record search of that person from
the NSW Criminal History Unit {or such other branch or office
of the Australian Federal Police or law enforcement agency
performing the functions of the NSW Criminal History Unit -
from time to time) and must provide the results to RMS;

(i) for Supplier Personne] who are ordinarily resident outside

Australia, use reasonable endeavours to perform or procure a
criminal record search of that person from the relevant police
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12.13

12.14

12.15

force of the jurisdiction where the Supplier Personnel resides
and must provide the results to RMS;

o RMS may, but is not required to, carry out the search referred to in
clause 12.12(a} itself;

{c) the Supplier must conduct such other investigations at the Supplier’s
expense as RMS may reasonably request and must provide the results of
those investigations to RMS; and )

(@) RMS may conduect such other investigations at RMS’s expense as RMS
considers appropriate and the Supplier must provide all such assistance
as RMS may reasonably request.

The Supplier acknowledges that any search or investigation by RMS in
accordance with this clause 12.12 will not constitute a breach of this agreement
nor affect the Supplier’s obligations under this agreement.

The Supplier will be responsible for the costs of performing or procuring the first
criminal record search required under clause 12.12(a) in respect of each of the
relevant Supplier Personnel. ‘RMS may request that the Supplier carries out
further rounds of criminal record searches in relation to Supplier Personnel, but
RMS will pay all reasonable external costs directly and necessarily incurred by
the Supplier in conducting those searches. The Supplier must supply ali
necessary documentation and evidence to suppoit its claim for any external costs
incurred by it in conducting those searches at the time if invoices RMS for those
COSts. :

Consent from Supplier Personnel

The Supplier must obtain all necessary consent from the Supplier Personnel to
enable:

(a) the Supplier and RMS o conduct the searches or investigations under
and within the timeframes specified in clause 12.12 (Criminal record
search and investigation); and

{b) the Supplier to provide the resulis of its searches or investigations to
RMS in accordance with clause 12,12 (Criminal record search and
investigation).

Inability ib obtain consent

If the Supplier is unable to obtain a consent required under clause 12.13 (Consent
from Supplier Personnel) from a person, then, unless RMS agrees otherwise in
writing, the Supplier must not give that person access to the Sensitive RMS Data
and the Supplier must provide a replacement for that person who is acceptable to
RMS within a reasonable time of RMS’s request to do so and without
inconvenience or cost to RMS.

No access where there has been a Relevant Cffence

The Supplier must not allow a member of the Supplier Personnel to have access
to the Sensitive RMS Data without the written consent of RMS if;
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12.16

1217

1218

12.19

(a) a search conducted under clanse 12.12 (Criminal record search and
investigation) shows that the person has been convicted of an offence
which is or could be a Relevam Offence;

)] the Supplier has reliable evidence that the person has a criminal
conviction or has served a custodial sentence and that conviction
occurred, or any part of that sentence was served, in the previous 10
years anywhere in the world; or

(c) the Supplier has reliable information indicating that a trial is currently
underway against the person which could result in a conviction of that
person for an offence which is or could be a Relevant Offence.

Supplier becoimes aware of information

If, after the Supplier has granted a person access to the Sensitive RMS Data, the
Supplier becomes aware of information of the type referred to in clause 12.15
(No access where there has been a Relevant Offence), then the Supplier must
immediately notify RMS and the Supplier must take such reasonable action as
RMS requests in relation to the person including, without limitation, replacing
that person with a person who is acceptable to RMS within a reasonable time of
RMS’s request to do so and without inconvenience or cost to RMS.

Removal of unsuitabie Supplier Personnel

If, as a result of any investigafion under clause 12.12 (Criminal record search and
investigation) or any breach of the security or privacy obligations contained this
agreement, RMS is of the reasonable opinion that any of the Supplier Personnel
is unsuitable to undertake work in respect of this agreement, then RMS may
request the Supplier to remove that person from the performance of this
agreement. If RMS makes such a request, then the Supplier will provide
replacement personnel reasonably acceptable to RMS within a reasonable time of
RMS’s request and without inconvenience or cost to RMS.

Certification

Within five Business Days of each anniversary of the Commencement Date or
otherwise on request by RMS, the Supplier must certify that, as at the relevant
date, the Supplier has and is complying with clauses 12.12 (Criminal record

search and investigation) to 12.17 (Removal of unsuitable Supplier Personnel).

Obligations subject to law

Neither party is required to comply with clauses 12.12 (Criminal record search
and investigation) to 12.17 (Removal of unsuitable Supplier Personnel) to the
extent that compliance would result in a contravention of any legal requirement
with which the party is required to comply.

13
13.1

Business continuity and disaster recovery

Develop plan

Within two months from the Commencement Date, the Supplier must develop a
draft Business Continuity Plan and provide it to RMS for review. The draft
Business Continuity Plan must detail how the Supplier would continue to supply
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13.2

13.3

13.4

the Services to RMS if a Disaster Recovery Event occurs. The Supplier must
ensure that the deaft Business Continuity Plan:

(a) enables the Services to be provided in accordance with this agreement
except as specifically agreed by RMS;

{b) reflects best industry practice in relation to the planned continued
provision of the Services to RMS where thereis a Disaster Recovery
Event; and :

(c) defines relevant Disaster Recovery Events.

The Supplier must make all changes reasonably required by RMS to the draft
Business Continuity Plan to create the Business Continuity Plan.

Update pian

The Supplier must ensure at all times that the Business Continuity Plan is up-to-
date and reflects the current Services,

Test plan

The Supplier must test the Business Continuity Plan at least annually from the
Commencement Date, and must liaise and co-operate with RMS over the extent

and timing of those fests.

Disaster Recovery Event

On the accurrence of 4 Disaster Recovery Event, the Supplier must immediately
implement the Business Continuity Plan in accordance with its terms. The
Supplier must coniinue to provide the Services to the relevant Service Levels
unless otherwise specified or allowed for in the Business Coatinuity Plan,

14

14.1

14,2

Sub-contracting

No sub-contracting without approval
The Supplier must;

(a) not sub-contract any of its obligations under this apreement without the
prior written approval of RMS. RMS may give or withhold its approval
in its absolute discretion and may impose conditions on its approval;

(b on request of RMS provide to RMS a copy of any sub-contract between
the Supplier and a sub-contractor approved under clause 14.1(a)
provided that Supplier may (if requested by the sub-contractor remove or
conceal any confidential pricing information and require the RMS to
treat any such sub-contract as Supplier Confidential Information); and

() unless otherwise approved under clause 14.1(a) not enter into sub-
contract for the performance of the Services from outside Australia.

Withdrawal of approval -

RMS may at any time on reasonable grounds and without Tiability withdraw,
limit or suspend its approval of a sub-contractor by notifying the Supplier and
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14.3

14.4

14.5

giving reasons. If required by RMS, the Supplier must propose another sub-
contractor for approval within a reasonable time of receiving the notice. The
Supplier must ensure that the replacement of a sub-contractor under this clause is
made without inconvenience or cost to RMS and without impact on the relevant
Project Timetable or delivery of the Services.

Responsibility for sub-contractors
The Supplier must ensure that each sub-contractor:

{(a) has the skills, resources and experience to carry out the work sub-
contracied to it; and

{b) complies with all relevant terms of this agreement.

The Supplieris responsible for all acts and omissions of its sub-contractors as if
they were those of the Supplier.

Terms and conditions of sub-contract

{a) The Supplier must enter into a written sub-contract with each sub-
contractor.
(b} The Supplier must ensure that the terms and conditions of each sub-

contract are consistent with, and no less onerous than, the terms and
sonditions of this agreement,

(c) The Supplier must ensure that the sub-contractor maintains insurance to
the same extent required of the Supplier under this agreement except
noting the interests of the Supplier instead of RMS.

{d) Without imiting clause 14.4(b) above, each sub-contract must contain
terms that:

{ay each sub-contractor consents to a novation of the sub-contract
from the Supplier to RMS (at no additional cost to RMS or the
sub-contractor) if:

(A) this agreement is terminated in whole or in respect of
the part related to that sub-contract; and

(B) it is required by RMS; and

(D) the sub-contractor must not further sub-contract its obligations
under its sub-confract. ‘

Project Timetable and sub-contractor obligations
The Supplier must ensure that the Project Timetable:

(a) sets out the information required pursuant to clause 11.1 (Contents of
the Project Timetable) as it applies to each sub-contractor; and

1)) separately identifies the tasks and timeframe for the delivery of Services
or Deliverables or any other obligations to be performed by the sub-
confractor.
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14.6

14.7

Meeting with sub-coniractor

(a)

(b)

H requested by RMS, the Supplier must procure a meeting between RMS
and any sub-contractor approved under clause 14.1{a)

Without limiting clause 14.6{a), the Supplier must ensure that:
)] the Supplier Representative; and
(i) each sub-contractor representative,

attend a progress meeting on a monthly basis with RMS and any other
person requested by RMS.

Contractors

The restrictions in this clause 14 do not apply to individuals engaged by the
Supplier as contract workers.,

15

15.1

5.2

15.3

Access

Access o the Siies

RMS will provide the Supplier, the Sub-contractors and Supplier Personnel with
access to the Sites as is reasonably necessary for the performance of the Services.

Provision of hames

Where requested by RMS, the Supplier must provide a list of the names of all its
Sub-contractors and Supplier Personnel who are expected to require regular and
frequent access to any of the Sites, specifying the capacities in which they require
that access and giving such other particulars as RMS may reasonably require.

Non-admittance or removal / denial of access

(a)

)

(©

If 2 member of Supplier Personnel breaches the requirements under this
agreement, or in the reasonable opinion of RMS that member of the

_ Supplier Personnel is not a fit and proper person to be at the Sites, RMS

may, at any time and for any period, refuse the person access to or order
their removal from any or all Sites or other RMS premises.

If it is appropriate and practicable to do so RMS will give the Supplier
prior written notice of the refusal of access or removal under subclause

" {a) to allow the relevant member of Supplier Personnel to vacate the Site

or premises.

The Supplier must replace any member of Supplier Personnel refused
access under subclause {a) without inconvenience or cost to RMS and
without impact on the Project Timetable, delivery of the Services or
performance by the Supplier of its obligations under the agreement.
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16

16.1

16.2

16.3

16.4

16.5

Project Order Fees

Project Order Fees

{a) The Project Order Fees for each Project Order is the full amount payable
by RMS for the supply of the Deliverables and Services, incorporating
the Project Price, Recurring Fees, Ad Hoc Fees and charges permitted by
clause 9.2 (Exclusions) under that Project Order. The Supplier is not
entitled to recover any expenses additional to the Project Order Fees.

'£2)) If the Project Price, or a component of the Project Price, is to be
calculated based on Time and Materials Rates:

63 the Supplier must provide weekly reports to RMS setting out the
actual Project Price against the estimated Project Price in the
relevant Project Order;

(ii) the Supplier must not exceed the Project Price Cap set out in the
relevant Project Order without the prior written approval of
RMS; and

{iii) RMS will not be required to pay for any portion of the Project
Price which exceeds the Project Price Cap unless the amount
exceeded was approved by RMS in writing.

Invoicing of Project Price

The Supplier may invoice RMS for the Project Price at the times set out in the
relevant Project Price Payment Terms.

Invoicing of Recurring Fees

The Supplier may invoice Recurrihg Fees for each Project Order (less any
accrued Service Rebate) at the frequency and (iming set out in the relevant
Recurring Fees Payment Terms. i

Invoicing of Ad Hoc Fees

The Supplier may invoice Ad Hoc Fees arising under a Project Order at the times
set out in the Ad Hoc Fees Payment Terms set out in the relevant CSR Order.

Review of Recurring Fees

Subject to any fixed period for Recurring Fees set out in the Project Order the
Supplier may review the Recurring Fees for a Project Order on the anniversary of
each Project Order Commenceiment Date and thereafter on each subsequent
anniversary during the term of that Project Order by providing to RMS not less
than three months’ notice provided that:

(2) during any 12 month period, the Recurring Fees must not increase by
more than the increase in. CPI (all groups, Australia) during the most
recent 12 month period for which figures are published and available;
and

()] where Recurring Fees are payable in advance, the Supplier will not be
entitled to any increase in respect of a period for which an invoice has
already been issued when the fees are adjusted,
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16.6 Review of Time and Materials Rates

(a)

(b)

Subject to clause 16.6(b), the Supplier may review the Time and
Materials Rates on the anniversary of the Commencement Date and
thereafter on each subseguent anniversary of the Commencement Date
provided that, during any 12 month period, the Time and Materials Rates
must not increase by more than the increase in CPI {all groups,
Australia) during the most recent 12 month period for which figures are
published and available.

An increase in the Time and Materials Rates under clause 16.5(b)
{Review of Time and Materials Rates) will:

{ not be effective unless the Supplier has given RMS at leasi three
‘months’ prior notice of the proposed increase: and

(i) only apply to new Project Orders entered into under this
: agreement after the date on which the increase becomes
effective,

17

17.1

17.2

Invoices and paymenis

Payment of invoices

RMS is not required to pay any amount to the Supplier unless it has received a
correctly rendered invoice for that amount, Unless the Project Order specifies
otherwise for a Project, RMS must pay each correctly rendered invoice within 30
days after receipt of that invoice.

Correctiy rendered invoice

For the purpaoses of this agreement, an invoice is not correctly rendered unless:

()
(&)
(c)

(d)

(&)

®

the invoice 18 a Tax Invoice;
the amount claimed in the invoice is due for payment;

the amount claimed in the invoice is correctly calculated under this
agreement;

the invoice includes a unique reference number and is set outina
manner that identifies the Project Order, the Services, Deliverables
and/or Maintained Items which the invoice covers and itemises each
amount claimed to a level of detail satisfactory to RMS acting
reasonably (and in any event, complies with any specific requirements in
the relevant Scope of Works);

the invoice is accompanied by documents that adequately demionstrate to
RMS the Services that were performed, Deliverables supplied and the
basis on which the amounts are claimed;

the inveice is addressed to “Roads and Maritime Services™ with attention
to the RMS Representative and identifies this agreement and the relevant
Project Order; and
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17.3

174

17.5

7.6

(2) the invoice is accompanied by a completed Contractor Statement in the
form set out in Attachment C in respect of the period to which the
invoice relates.

Disputed invoices

Where RMS considers that an invoice is not correctly rendered RMS will issue to
the Supplier within 10 Business Days after receipt of the invoice a notice setting
out the reasons and identifying any amounts which are in dispute.

Amounts due to RMS

Each amount payable by the Supplier to RMS under an indemmity, warranty,
reimbursement, rebate or refund obligation, or default event under this agreement
is a debt due and payable to RMS on demand. Any demand must attach any
relevant verifying documentation and, if the amount payable is a taxable supply,
must be a Tax Invoice. The Supplier must pay or credit the amount to RMS, at
RMS’s option, within 30 days after issue of the demand or the time otherwise set
out in this agreement.

Payment by RMS of amounts due to third parties

RMS may (but is not obliged to) pay an amount owing by the Supplier to a third
party who has supplied services or goods to the Suppl1e1 in connection with this
agreement where:

(z;) the time for payment has passed;

(b) "RMS reasonably considers that supply to RMS of goods or services may
be adversely affected by the non-payment; and

(c) RMS has first given the Supplier not less than 5 Business Days® notice
that it intends to make the payment.

If RMS makes such a payment, then the Supplier must credit or pay the amount
to RMS as required by clause 17.4 (Amounts due to RMS), at RMS’s option.

Payment of amounts due to or in respect of employees

RMS may but is not obliged to (unless otherwise required by law) pay any
amounts owing by the Supplier to or in respect of an employee of the Supplier
who has carried out work in connection with this agreement where:

{a) the time for payment has passed:

(b) the Supplier has not given RMS a completed Contractor Statement in the
form set out in Attachment C in respect of the period for which the
amounts are owed; and

{c) RMS has first given the Supplier not less than 5 Busmess Days’ notice
that it intends to make the payment.

If RMS makes such a payment, then, without imiting any rights RMS may have
under section 127 of the Industrial Relations Act 1996 (NSW), the Supplier must
credit or pay the amount to RMS as reqmred by clause 17.4 (Amounts due to
RMS) at RMS’s option.
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17.7

17.8

Set off rightis

Without prejudicing any other rights available to RMS, RMS is entitled to set off
against any amount due for payment by it to the Supplier any amount payable by
the Supplier to RMS (including any Liguidated Damages and Service Rebates).

Payment does not affect other righis or obligations
Payment of money under clause 17.1 (Payment of invoices) is not evidence:
{a) that RMS accepts any Deliverable or Services under this agreement;

(b) of any waiver by or estoppel against RMS in relation to any right or
action which RMS may have at any time against the Supplier;

{© that the Supplier has carried out its obligations under this agreement; or

(el of the value of any of the Deliverables or Services.

18
18.1

18.2

18.3

Taxes and GST

Taxes

The Supplier is responsible for all Taxes arising from or relating to this
agreement and must pay Taxes which are imposed on the Supplier, directly to the
relevant Governmment Agency on or before the latest date that the Tax is due for
payment without incurring any penalty or additional tax for late payment.

indemnity

The Supplier indemnifies RMS against any costs or expenses that RMS suffers or
incurs as a result of the Supplier failing to meet its obligations under clause 18.1
(Taxes).

GST
The parties agree that:

(a) unless expressly stated otherwise, all amounts payable by RMS to the
~ Supplier under this agreement are inclusive of GST;

(b) if a supply under this agreement is subject to GST, and the consideration
payabie or to be provided for the supply is not inclusive of GST, the
party receiving the supply must pay to the party making the supply an
additional amount equal to the Amount of the Consideration multiphed
by the applicable GST rate;

(c) the additional amount is payable at the same time as the consideration for
the supply is payable;

()] if the additional amount differs from the amount of GST payable by the
party making the supply, the parties must adjust the additional amount;
and

() if a party is entitled to be reimbursed or indemnified under this
agreement, the amount to be reimbursed or indemnified does not include
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18.4

any amount for GST for which the party is entitled to an Input Tax
Credit. .

Withholding tax

If a law requires RMS to deduct an amount in respect of Taxes from a payment

under this agreement, then;

{a) RMS agrees to deduct the amount for the Taxes; and

(b) RMS agrees to pay an amount equal to the amount deducted to the
relevant Governiment Agency as required by applicable law and give the
original receipts to the Supplier.

19

18.1

19.2

18.3

19.4

19.5

Change control

Out of scope work

The Supplier is not required to carry out, and RMS is not required to pay any
amount in respect of; services or goods outside the scope of this agreement unless
and until a Change Notice has been executed by the parties as required by this
clause 19 (Change control).

Change request
Either party may request a change to:

(a) the scope or description of any Deliverables or Services;
(b) - requirement of any Scope of Works or Specifications;
{c) any of the Service Levels,

(each a Change) by issuing a notice in writing to the other party.

Supplier to identify relevant Changes

If the Supplier becomes aware of any circumstances which indicate that a Change
is required in order for RMS to achieve its objectives as identified in a Project
Order or otherwise known to the Supplier, the Supplier must promptly notify
RMS of those circumstances, in which case RMS may issue a request fora
Change.

Change request by RMS

If a Change is requested by RMS (whether or not as a consequence of a notice
from the Supplier under clanse 19.3 (Supplier to identify relevant Changes)), the
Supplier must provide to RMS within 10 Business Days of receiving the notice
of request, or such other period as the parties may agree, a Change Proposal
which complies with clause 19.7 (Requirements for Change Proposal).

Change request by Supplier

If the Change is requested by the Supplier, the Supplier must include a Change
Proposal with the request for Change or at such later date as the parties agree.
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19.6 Assistance from BMS

Where the Supplier requires information from RMS in order to properly prepare
a Change Proposal, RMS will provide all such information reasonably requested
within a reasonable pericd of the request. '

19.7 Requirements for Change Proposai

Each Change Proposal must:
{(a) set out a full description of the Change;

{b) specify all changes to the relevant Project Price or Recurring Fees (as
applicable), the relevant Project Timetable and any other conditions
which the Supplier reasonably requires in order to perform the Change
and must detail reasons for those changes; and

() provide a detailed impact analysis of the Change on timetable and cost
sufficient for RMS to properly consider timetable and cost impact of the
Change Proposal.

Any adjustment to a Project Price or Recurring Fees (as applicable) must:

{d) be based on the change to the Supplier’s actual direct costs as a result of
the Change, including a reasonable profit allowance; or

(e) the Time and Materials Rates.

19.8 Accepiance or rejection of a Change Proposal

RMS may accept or reject a Change Proposal at any time within 20 Business
Days of receiving the Change Proposal. Where RMS accepts a Change Proposal,
the parties will execute a Change Notice on those terms and this agreement will
be varied accordingly, with effect from the date of execution of the Change
Notice. ’

20 Audit

20.1 Compliance Audits

Where requested by RMS from time to time, RMS may conduct itself or agree to
appoint a mutually acceptable third party (or, failing agreement, RMS’s external
auditors) to conduct Compliance Audits.

20.2 Frequency of Compliance Audit

The Compliance Audits may by conducted on dates nominated by RMS, not
more than once during each year from the Commencement Date.

20.3 Costs of Compliance Audit

The auditors’ costs incurred by RMS in the Compliance Audit will be paid by
RMS, otherwise each party will bear its own costs. However, withiout limiting
RMS’s other remedies, where RMS or the auditor objectively identifies that the
Supplier has:
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20.4

20.5

20.6

20.7

(a) overcharged RMS 2% or more of the fees payable under a Project Order
in any momnth; or ‘

(s)] committed any other material breach of this agreement,

all the reasonable costs of RMS (or, if a third party auditor has been engaged. the
auditor’s reasonable fees) in respect of that Compliance Audit will be paid by the
Supplier. '

Reporis from Compliance Audits

RMS will ensure draft reports resulting from the Compliance Audits will be
provided to the RMS Representative and Supplier Representative, If the Supplier
wishes to raise an issue in relation to any of the matters contained in the auditor’s
draft report, the Supplier Representative will .do so in writing to RMS
Representative. RMS will ensure final reposts resulting from the Compliance
Audits will be provided to RMS Representative and the Supplier Representative,

Remedy performance

If the auditor’s report arising out of a Compliance Audit identifies any areas as

falling below the Service Levels, the parties must work together in good faith to

reach a mutually acceptable resolution within 1 month from the date of the
Compliance Audit. If the parties fail to reach an acceptable resolution the matter
will be immediately escalated for resolution under clause 28 (Disputes). Nothing
in this clause 20.5 (Remedy performance) affects RMS’s other rights and
remedies under this agreement.

Costs

Unless expressly provided otherwise in this clause 20 (Audif), RMS and the
Supplier will each pay their own costs and expenses in connection with this
clause.

Provision of assistance, information and documents

The Supplier must promptly provide RMS (or its nominee) with any assistance,
information and documents RMS reasonably requires, including but not limited

‘to the Supplier's internal quality audit reports in relation to the performance of

the Services and provision of Deliverables.

21
21.1

Title and risk

Title and risk in Deliverables which are hardware

Title to and risk in each Deliverable which is hardware passes to RMS on the
earlier of:

(a) the date on which RMS makes final payment for the item; or

(b) the relevant Acceptance Date for that Deliverable,
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21.2

21.3

Title in reporis and other items

Title and risk in reports, documentation and other physical items (other than
Deliverables specified in clause 21.1) supplied by the Supplier to RMS passes o
RMS on delivery to RMS.

Removal of packaging

Unless RMS requests otherwise, the Supplier must at its own cost remove and
dispose of all packaging material and other by-products associated with the
supply or installation of any Deliverables promptly after delivery to RMS.

22

22.1

22,2

223

22.4

22.5

Intellectual Property Rights

Pre-exisiing intellectual Property Rights

. All Intellectual Property Rights of the parties existing before the Commencement

Date will be retained by the relevant party.

Modifications o RMS IP

The Supplier assigns, or will procure the assignment to RMS, on creation
Intellectual Property Rights in all modifications made to RMS IP by the Supplier
or its Sub-contractors. .

Licence o Suppiie} iP

The Supplier grants to RMS a perpetual, non-exclusive, irrevocable and royalty
free licence:

(a) to Use the Supplier TP 10 the extent necessary to receive the full use and
benefit of the Deliverables, Maintained Items and Services: and

{b) permit any person 1o assist RMS to do any of the things referred to in
clause 22.3(a);

{c) to sub-licence any of the rights granted under clause 22.3(a) to any
person, but only in relation to the use or benefit of the Deliverables,
Maintained Items or Services.

RMS Licence

RMS grants to the Supplier, and to the extent necessary any relevant Sub-
coniractor, for the Term, a royalty-free, non-exclusive, non-transferable licence
to Use RMS IP ornly to the extent necessary to allow the Supplier to provide the
Detliverables and Services.

Confidentiality

Nothing in clause 22.3 (Licence to Supplier IP) and 22.4 (RMS Licence) removes
or limits the obligations of confidentiality under clause 23 (Confidentiality,
privacy and contract disclosure).
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22.6 Know-how use

Subject to clause 23 (Confidentiality, privacy and contract disclosure) and clause
22.1 (Pre-existing Intellectual Property Rights), each of RMS, the Supplier and
any Sub-contractor will be free to use its general knowledge, skills and
experience and any ideas, concepts, know-how, methodologies and techniques
related to the scope of the Deliverables, Maintained Items, Services or this
agreement.

22.7 Intellectual Property Rights in Deliverables

(a) Except in respect of any Supplier Retained Material permitied to be
included in a Deliverable under clause 22.7(c):

) any Intellectual Property Rights in the Deliverables will be
owned by RMS;

(i) the Supplier assigns all Intellectual Property Rights in the
Deliverables 1o RMS; and '

(iti) the Supplier also agrees to ensure that its Supplier Personnel
execute all documents and do all other things necessary to give
effect to this clause 22.7 (Intellectual Property Rights in
Deliverables).

()] If the Supplier intends to include any Supplier Retained Material in a
Deliverable:

D) it will notify RMS in writing prior to the provision of that
Deliverable for Acceptance Tests; and ‘

@i RMS may permit or refuse to permit, at its option, the Supplier
to include that Supplier Retained Material in the Deliverable.

© If RMS permits the Supplier to include the Supplier Retained Material in
the Deliverable:

i) the InteHectual Propecty Rights in the Supplier Retained
Material will not be owned by RMS; and

{in) the Supplier will grant to RMS, or procure the grant of, a
perpetual, non-exclusive, imevocable, royalty-free licence:

(A) to Use, reproduce, modify and communicate to the
public any of the Supplier Retained Material in any
manner, anywhere in the world, for any purpose;

{B) to permit any person to assist RMS to do any of the
things referred to in clause {€)(i1)(A); and

© to sub-licence any of the rights granted under
clause (c){ii}{A} and (c)(ii)(B) to any person,

as part of the use or exploitation of the Deliverables or relevant
Maintained Iems,
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22.8

22.9

22,10

(d) RMS grants to the Supplier a non-transferable, non-exclusive, royalty-
free licence for the Tenm to use RMS IP in the Deliverables solely for the
purpose of the Supplier meeting its obligations to provide the Services to
RMS under this agreement,

iP indemnity

The Supplier must (either directly itself or by procuring sub-contractors to do so):
(a) promptly notify RMS of any Infringement Claim it becomes aware of;
(b) at RMS’s request and sole option:

@) defend at no cost to RMS, all Infringement Claims; or

613 provide, at no cost to RMS, all reasonable assistance required by
RMS to defend any Infringement Claim; and

{c) indemnify RMS against all costs (including legal costs on a solicitor and
own client basis), losses, damages and expenses that RMS may sustain
or incur as a result of an Infringement Claim; and

(d) satisly any settlement of or judgement given in-an Infringement Claim.

Other remedies

Without limiting any other rights RMS may have, if, as a result of any
Infringement Claim, RMS is prevented from using a Deliverable, obtain the
benefit of any Services or any of their component parts, the Supplier must, at
RMS’s option and at the Supplier's cost:

(a) promptly procure for RMS the right to use the Deliverables, Services or
component parts {as applicable) on reasonable commercial terms as
contemplated under this agreement free of any claim or Hability for
infringernent;

(b) promptly procure for RMS replacement equipment or software that
complies with the relevant Scope of Works and Specifications; or

(©) promptly modify the relevant Deliverable or component parts (as
applicable) so that it ceases to infringe those rights (while still complying
" with the relevant Scope of Works and Specifications).

Return of Deliverables

Without limiting any other rights RMS may have, if the Supplier has not
complied with clause 22.9 (Other remedies) within 10 Business Days after
prevention of use of a Deliverable or component parts (as applicable) or such
longer period as the parties may agree, the Supplier must, at RMS’s option:

(a) accept return of the relevant Deliverable and any other material acquired
under this agreement the use of which is detrimentally affected by any
return of anything under this clause; and

(b) return to RMS the relevant Project Price and any other moneys paid by
RMS which relates to the items returned under clause 22.10(a) (Return
of Deliverables); and ‘
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{©)

pay the difference between the relevant Project Price and the reasonable
extra expenses incurred or losses suffered by RMS in procuring from
other sources hardware, software and services substantially similar to the
relevant Services or the Deliverable (as applicable) and anything
returned by RMS under clause 22.10(a) (Return of Deliverables).

23
23.1

23.2

23.3

Confidentiality, privacy and contract disclosure

Obligation of confidentiality

Each party acknowledges that:

(a)

(b)

any misuse of or disclosure of Confidential Information of the other
party may be detrimental to the interests of the other party and may
cause the other party loss; and

damages may not be adequate compensation for breach of this clause 23
{(Confidentiality, privacy and contract disclosure) and the other party
may seek to restrain by an injunction or similar remedy, any conduct or
threatened conduct which is or will be a breach of this clause 23
(Confidentiality, privacy and contract disclosure).

Disclosure of Confidential Information

A party (Recipient) must not disclose the other party’s (Discloser’s)
Confidential Information to any person except:

- (@)

®
()

@

its Representatives requiring it for the purposes of this agreement or to
enable the Recipient to obtain professional advice in relation to this
agreement;

with the consent of the Discloser;

if the Recipient is required to do so by law or by a lawful requirement of
any government or governmental body, authority or agency having
authority over the Recipient or by a stock exchange; or

if the Recipient is required to do so in connection with legal proceedings
relating to this agreement or other agreement bétween the parties.

Permitied disclosures

(a)

If the Recipient discloses the Discloser’s Confidential Information under
clause 23.2(a) or 23.2(b) (Disclosure of Confidential Information) then:

@) it must use its best endeavours to ensure that persons receiving
the Confidential Information from it keep the Confidential
Information confidential and do not disclose the information
except in the circumstances permiited in clause 23,1 (Obligation
of confidentiality);

(i) the Discloser may at any time require the persons receiving the
Confidential Information to give written undertakings in favour
of the Discloser relating to the non-disclosure of the
Confidential Information and the Recipient must arrange for all
such undertakings to be given promptly;
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23.4

23.5

23.6

23.7

(iii) the Recipient must reserve the right to demand inunediate
delivery of all documents or other materials in its possession,
power or control or in the possession, pawer or control of the
third party who has received Confidential Information from it
containing or referring to that Confidential Information

(b)  Ifthe Recipient is required to disclose the Discloser’s Confidential
Information under clause 23.2(¢} (Disclosure of Confidential
Information}, then it must promptly notify the Discloser (unless such
notification is prohibited by law) so that the Discloser may take lawful
steps to protect the Confidential Information from disclosure. Where the
Discloser is not successful in preventing such disclosure, the Recipient
must only disclose so much of the Confidential Information as is legally
required,

Use of Confidential Information

(a) The Recipient must not use the Discloser’s Confidential Information
except for the purpose of exercising the Recipient’s rights or performing
its obligations under this agreement or any other agreement between the
parties.

(b) The Recipient must notify the Discloser in writing immediately on
: becoming aware of any potential, suspected or actnal unauthorised use,
copying or disclosure of the Discloser’s Confidential Information in
breach of this clause 23 (Confidentiality, privacy and contract
disclosure).

Return of Confidential Information

On the Discloser’s request and immediately on termination or expiry of this
agreement, the Recipient must immediately deliver to the Discloser or destroy all
documents or other materials containing or referring to the Confidential
Information which are in its possession, power or conirol; or in the possession,
power or control of persons who have received Confidential Information from
the Recipient except to the extent that:

(a) the Recipient requires the Confidential Information for the purpose of
performing its obligations or exercising its rights under this agreement or
other agreement between the parties; or

(b) the Recipient is otherwise required by law to retain the Confidential
Information.

No disclosure of the terms of this agreement

Except as otherwise agreed or required by law, any regulatory authority ot stock
exchange, neither party may disclose the terms of this agreement to any person
other than its Representatives on a confidential basis.

Disclosure of details of RMS contracts with the private sector

The Supplier acknowledges that RMS may be required to publish certain
information conceming this agreement in accordance with ss 27 — 35 of GIPAA.
If the Supplier reasonably believes that any part of this agreement contains
information which is commercial-in-confidence or could reasonably be expected
to affect public safety or security, then the Supplier should immediately advise
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23.8

23.9

23.10

RMS in writing, identifying the provisions and providing reasons so that RMS
may consider seeking to exempt those provisions from publication.

Publicity

The Supplier may only make press or other announcements or releases about this
agreement and the transactions related to it:

{a) with the express, written approval of RMS; er

(b) as required to be made by law or the rules of a stock exchange provided
that the Supplier gives RMS as much prior notice as is reasonably
practicable and the opportunity to review and comment on the form and
text of the disclosure before the disclosure is made,

Compliance with privacy requirements

"The Supplier must:

{a} comply with RMS’s privacy policy (and each specific privacy policy of
RMS in relation to the collection and/or handling of personal or private
information relating to third parties including the obtaining of any
necessary consents to its use by RMS or by third parties) as notified in
writing to Supplier from time to time as if it were bound by that policy;

(b) comply with the Privacy Act 1988 (Cwlth) and all other applicable
privacy laws and such other data protection laws as may be in force from
time to time which regulate the collection, storage, use and disclosure of
information, as if it were regulated by those laws;

{©) comply with all directions by RMS:

i relating fo the means by which RMS complies with the Privacy
and Personal Information Protection Act 1998 (NSW), RMS’s
privacy policy, and all other applicable laws, codes and privacy
policies; and

(i) co-operate with RMS in the resolution of any complaint alleging
a breach of such laws, codes or privacy policy.

Provide information

At RMS's request, the Supplier will promptly provide all information reasonably
requested by RMS to enable it to comply with its obligations at law, including
providing details of any person {for example, a Related Body Corporate or any
other private sector entity in which the Supplier has an interest) that:

(a) will be involved in performing any of the Suppiier's obligations under.
this agreement; or

{b) will receive a benefit under this agreement,

This clause survives the termination of this agreement for any reason whatsoever.
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23.1

GIPAA Access 1o infermation

It is an essential term of this agreement that, if under this agreement the Supplier
is required to provide goods or services to the public on behalf of RMS then
within three days of receiving a written request by RMS the Supplier must
provide RMS with imimediate access to-information referred to in 5.121(1) of
GIPAA (but excliding information referred to in 5.121(2)) contained in records
held by the Supplier at the Supplier’s expense and in such medium as RMS may
reasonably require. RMS will consult with the Supplier before releasing any
information obtained from the Supplier as required by 5.54 of GIPAA.

24

241

24.2

24.3

Force Majeure Event

No breach for Force Majeure Event

A party does not breach this agreement and is not liable to the other party for a
delay or failure to perform an obligation to the extent it results from a Foice
Majeure Event.

Obligations of affected party

The party affected by the Force Majeure Event must notify the other party of the
Force Majeure Event as soon as reasonably practicable and must take all
reasonable steps to limit the effects of Force Majeure Event.

Delays and termination for Force Majeure Event

The parties will address any delay caused by a Force Majeure Event as required
by clause 11.5 (Extension for RMS’s delay or event outside Supplier control).
RMS may terminate this agreement or a Project Order fora Force Majeure Event
under clause 29.4).

25

25.1

25.2

Warranties and representations

Supplier awareness

The Supplier warrants and represents that:

{a) for each Project Order, it has evaluated all technical aspects of the
relevant Project Timetable, Specifications and Scope of Work and has
the technical expertise to supply the Deliverables and/or perform the
Services;

b for each Project Order, all technical information supplied by RMS is for
explanatory purposes only and does not relieve the Supplier of its
obligations to supply the Deliverables and/or perform the Services; and

{c) it has obtained all consents and approvals required in order to meet its
obligations under this agreement.

Supplier's general representations and warranties

The Supplier represents and warrants on the Commencement Date and at all time
during the Term, that:
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(a)

. (b)

()

(d)

it has full capacity and authority to enter into and to perform this
agreement;

this agreement is duly executed by an authorised representative of that
party,

there are no actions, suits or proceedings pending or, to that party’s
knowledge, threatened against or affecting that party before any court or
administrative body or arbitral tribunal that might affect the ability of
that party to meet and carry out its obligation under this agreement; and

once duly signed this agreement will constitute a legal, valid and binding
obligation on that party.

Representations and warranties in respeét of Deliverables,
Maintained Items and Services

The Supplier warrants and represents that:

(a)

(b)

©
(d)

(e}

H

the Maintained Items and Deliverables:

0] will meet the Specifications and all other applicable
requirements under the Scope of Works and this agreement;

{i) be of good quality, and free from defects and omissions in
material, design or workmanship;

(iii) is free from any charge or encumbrance; and

(iv) will comply with al} laws, regulations and industry standards
that are related in any way to the Maintained Irems or
Deliverables;

but the Supplier will not be liable to RMS for a breach of any of these
warranties in this clause (a) to the extent that breach is caused by RMS,
RMS’s suppliers (excluding Supplier and Sub-contractors) or RMS-
sourced Material.

the Services will be performed with due care and skill and in accordance
with industry best practice; ‘

in providing the Services, it will meet or exceed the Service Levels;
the Documentation provided under clause 4.2 is sufficient to enable
RMS to receive the benefit of the Maintained ltems, Deliverables and/or

Services;

the Supplier and the Supplier Personnel will not infringe the Intellectual

 Property Rights or Moral Rights of any person in providing the Services

or otherwise performing this agreement;

the Deliverables, Maintained Items or Services and their use or provision
will not:

{) result in a breach of any law or mandatory code of conduct;
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25.5

(i) infringe any person’s rights {including Inteilectual Property
Rights and Moral Rights);

(ili)  constitute a misuse of any person’s confidential information; or

{iv) result in the Supplier or any Related Bodies Corporate of the
Supplier breaching any obligation that it owes to any persomn.

Notification of no.n-com;iliance

As soon as practicable after becoming aware of any matter which is likely to
impact upon its ability to comply with a warranty or representation in this clause
25 (Warranties and representations), the Supplier must give written notice to
RMS detailing that matter and its likely impact on the Supplier’s ability to
comply with this clause 25 {(Warranties and representations).

Assignment of warranties

For each Project, if RMS requests the Supplier to do so, the Supplier must assign
to RMS without the need for further consideration, the benefit of all
manufacturers’ warranties and/or service warranties granted to the Supplier by
suppliers and licensors of the relevant Deliverable, Warranty Support Services
and any other Services under that Project Order.

26

26.1

26.2

26.3

Liability
Data loss

The Supplier must at all times when performing this agreement use appropriate
procedures and care to avoid loss or corruption of data,

BMS’s liability

Subject to clause 26.6 (No limitation):

(a) the aggregate liability of RMS to the Supplier under or in respect of this
agreement whether in contract, tort (including negligence), statute or any
other cause of action for each event or series of related events is limited
to $50,000.00 or such other amount as is specified in the Project Order
which is connected to the event giving rise to the liability; and

(b) RMS will not be Tiable to the Supplier under or in respect of this
agreement or any Project Order whether in contract, tort (including
negligence), statute or any other cause of action for Consequential Loss.

Supplier’s liability
Subject to clauses 26.4 and 26.6 (No limitation):

(a) the liability of the Supplier to. RMS under or in respect of this agreement
whether in contract, tort {including negligence}, statute or any other
cause of action for an event or series of related events (the Relevant
Event) is limited to an amount equal {o:
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26.5

@) the aggregate of the Supplier Liability Caps for all Project
Orders which are connected to the Relevant Event, as calculated
at the date the cause of action accrued,

(ii) less the aggregate amount already paid by the Supplier to RMS
in respect of claims arising from any other events connected to
those Project Orders, as calculated at the date any lability in
respect of the Relevant Event is to be paid;

by way of an example only:

(A)

B

©

(D)

(E)

the Supplier comnmits a breach of this agreement on 1
January 2014 that causes RMS loss that it is entitled to

- recover under the agreement (the Relevant Event in this

example);

the event relates to two Project Orders; at 1 January
2014, Project Order 1 has a Supplier Liability Cap of
$1m; and Project Order 2 has a Supplier Liability Cap
of $2m; '

the aggregate of the Supplier Liability Caps forthe
Project Orders connected to the Relevant Event is $3m;

at the date that the Supplier is set 1o pay a liability
payment (e.g. by court order) to RMS in respect of the
Relevant Event, the Supplier has already made liability
payments of $900,000 and $300,000 for other breaches
relating to Project Order 1 and Project Order 2 ($1.2m
in total); and

the cap on the Supplier’s liability in respect of the
Relevant Event will be $1.8m; and

() the Supplier will not be liable to RMS under or in respect Of this
agreement or any Project Order whether in contract, tort (including
negligence), statute or any other cause of action for Consequential Loss.

Liquidated damages not covered by Supplier’s liability caps

Clause 26.3 (Supplier’s liability) does not apply to any event or seties of related
events that entitle RMS to recover Service Rebates or Liquidated Damages, and
any Service Rebates or Liquidated Damages paid by the Supplier will not be
deducted from the Supplier Liability Caps when calculating the extent of the
Supplier’s Hability in respect of a Relevant Event under clause 26.3 (Supplier’s

liability).

Indemnity

(a) . The Supplier indemnifies RMS from and against any cost, loss, damages,
expense or third party claims (including any reasonable costs, charges,
legal fees and expenses) arising directly or indirectly from, and incurred
in connection with:

) any breach of this agreement by the Supplier (subject to clause
26.5(c)); '
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®)

()

(i) any negligent act or omission of the Supplier in the performance
or non-performarnce of any of its obligations under this
agreement {subject to clause 20.5{(c)}k

@iy  any wilful default of the Supplier in the performance or non-
performance of any of its obligations under this agreement;

(iv) any death or injury to persons, and any loss or damage to the
real or personal property of RMS, arising out of any act or
ornission of the Supplier; or ‘

(¥} the Supplier’s Iiabilityr in respect of a breach by the Supplier of
clause 23 (Confidentality, privacy and contract disclosure).

The Supplier will not be liable to RMS under this clause 26.5 to the
extent that RMS's Iosses would have been reduced by RMS using
reasonable endeavours to mitigate its losses.

The Supplier’s Lability under the indemnities at clauses (a)(i) and (a)(ii)
is subject to the limitations in clause 26.3 (Supplier’s liability).

26.6 No limitation

Nothing in this agreement operates to limit or exclude:

(@)
{®)

{c)

(@
{e)
)

liability that cannot by law be limited or excluded;

liability of either party in respect of personal injury (including sickness
and death) or real or tangible property loss or damage;

liability of a party in respect of a breach of clause 23 (Confidentiality.
privacy and contract disclosure);

Ttability for wilful default;
the Supplier’s liability under clause 22.8 (IP Indemnity);

liability of either party for acts or conduct that are illegal or otherwise
prohibited by law; or

RMS’s liability to pay such of the Project Order Fees as are due and
payable.

26.7 Consequential Loss Definition

(@)

)

Subject to (b} Consequential Loss

@) means any loss, not arising naturally, that is according to the
usual course of things, from the relevant breach act or omission,
whether or not such loss may reasonably be supposed to have
been in the contemplation of the parties, at the time they entered
the agreement, as the probable result of the relevant breach; and

{ii}) includes loss of profit or loss of anticipated savings.

‘Consequential Loss does not include:
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26.8

(i) additional internal administrative and management costs and
expenses;

(ii) expenditure or fees rendered unnecessary;
(iii) costs of procuring replacement Services and Deliverables;
{iv) additional costs to maintain the Maintained Ttems:

(v) legal fees on a full indemnity basis.

Civil Liability Act

. The parties agree that:

(a) all rights, obligations and liabilities under or in connection with this
agreement are to apply unlimited and otherwise unaffected by anything
that, but for this clause, may by virtue of the provisions of the Civif
Liability Act 2002 (NSW) have limited or otherwise affected those rights,
obligations and liabilities; and

(b} this clause applies even where the relevant circumstances involve a
failure to take reasonable care and the existence of concurrent
wrongdoers {as that term is defined in section 34(2) of the Civil Liabiliry
Act 2002 (NSW)). : :

27

27.1

27.2

27.3

27.4

Insurance

Insurance

Before the Commencement Date, the Supplier must obtain on terms reasonably
approved by RMS and thereafter maintain the policies of insurance listed in the
Contract Details on the terms, for the risks identified, and for the periods of time
set out in Attachment D,

Evidence of insurance

On request by RMS, the Supplier must provide certificates of currency proving
that the policies of insurance required under this agreement have been effected
and are current. A certificate of currency provided under this section must be
issued by the insurance company providing insurance and must contain all details
reasonably requested by RMS, including a summary of all risks covered and any
exclusions.

‘Supplier notification

The Supplier must notify RMS within two Business Days of any event which
affects or may affect the Supplier’s compliance with this clause 27 {Insurance),
including any cancellation of a policy or reduction of limit of coverage below
that required by this agreement.

Faiiure to provide evidence of insurance

If the Supplier does not comply with clause 27.1 (Insurance) or 27.2 (Evidence of
insurance), RMS may, but is not obliged to, effect the relevant Insurances and
may:
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{a) recover the cost of doing so as a debt due from the Supplier; or

{b) deduct the premiums payable for the relevant insurances from amounts
payable to the Supplier.

28

28.1

28.2

28.3

28.4

28.5

Disputes

Reasonable endeavours io seitie

It a Dispute arises the parties undertake in good faith to use all reasonable
endeavours to settle the Dispute expeditiously.

Dispute noiice

Any party claiming that a Dispute has arisen may give a written notice to the
other party.

Negotiation

If a Dispute is notified under clause 28.2 (Dispute notice) each party must
nominate a senior representative with appropriate authority to negotiate on behalf
of the party to settle the Dispute. The representatives must endeavour to resolve
the Dispute within 10 Business Days of the notice under clause 28.2 (Dispute
notice).

Further resolution process

If the Dispute is not resolved within the period referred to in clause 28.3
(Negotiation), the parties” representatives will within a further 5 Business Days
seek to agree on:

(a) a process to resolve the Dispute, for example through further
negotiations, mediation, conciliation, independent expert determination
or mini trial; and

(&) the procedure and timetable for any exchange of documents and other
information in relation to the Dispute; '

{c) procedural rules and timetable for the conduct of the selected mode of
proceedings;

{d) a procedure for selection and compensation of any neutral person (who
may or may not be employed by a party); and

(e) whether the parties should seek the assistance of a dispute resolution
organisation such as the Australian Commercial Dispute Centre,

Court proceedings

If the representatives are unable to agree on a process for resolving the dispute in
the period referred to in clause 28 4 (Further resolution process) or the dispute
has nol been resolved within 10 Business Days (or such other period as the
parties may agree} of the parties agreeing such a process, either party will be free
to comrmence court proceedings relating to the Dispute.
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28.6

28.7

28.8

Right to terminate

This clause 28 (Disputes) does not affect either party’s rights to terminate this
agreement under clause 29 (Termination) or pursuant to any other rights of
termination contained in this agreement.

interlocutory relief

This clause 28 (Disputes) does not affect either party’s right to cormumence court
proceedings seeking interlocutory relief.

Parties to continue 1o perform

Notwithstanding the existence of a Dispute, each party must continue to perform
its obligations onder this agreement.

29

281

29.2

Termination

Termination by RMS for cause

RMS may terminate this agreement in full or, at RMSs option, as it relates to
any particular Project Order, Services or Maintained Items immediately by notice
to the Supplier if:

(2) Breach of agreement - the Supplier breaches this agreement and:
o the breach is not capable of remedy; or
{ii) the breach is capable of remedy and the Supplier fails to remedy

the breach within 10 Business Days, or such longer time as RMS
states, of receiving notice from RMS requiring the breach to be

remedied;
() Insolvency - the Supplier becomes Insolvent;
(c) Wrongful assignment - the Supplier assigns or purpotts to assign its

rights otherwise than as permitted by this agreement;
G Change of Control - the Supplier undergoes a Change of Control; or

(e) Other right to terminate - RMS is exercising its right to terminate
under clause 8.7(Further failure of Acceptance Tests); or

(3 Probity Event - the Supplier fails to address the adverse impact ofa
Probity Event in accordance with clause 32.6 (RMS may direct remedial
action).

Termination by Supplier for cause

The Supplier may only terminate a Project Order if RMS has failed to pay an
amount due in respect of that Project Order to the Supplier which is not the
subject of a bona fide dispute within 40 Business Days of receiving a corect
notice claiming that the amount is overdue and stating that the Supplier proposes
to exercise its rights under this clause 29.2 (Fermination by Supplier for cause) if
payment is not made.
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29.3

29.4

295

Termination by BRMS without cause

{a) RMS hay terminate this agreement in full or as it relates to any
patticular Project Order, Service or Deliverable by giving not less than
60 days’ written notice to the Supplier.

1) If RMS terminates a Project Order prior to Acceptance of the
Deliverables (if any) under that Project Order, then RMS must pay the
Supplier the Early Termination Fee (if any) for that Project Order, within
30 days of receiving a correctly rendered invoice.

(c) If RMS elects to terminate under this clause 29.3, the Supplier will
refund RMS on a pro-rata basis for any Recurring Fees under the
relevant Project Orders paid in-advance for the period following the date
of termination.

Force Majeure

If a delay or failure to perfonn' a party’s obligations due to a Force Majeure

. Event exceeds 20 Business Days, or if RMS reasonably considers the Force

Majeure Event will not cease within that period, RMS may immediately
terminate this agreement, Project Order, Service or Deliverable on notice to the
Supplier. i

Continuation

Where RMS exercises its rights under this clause 29 (Termination) only in
relation to one or more Project Orders. Services or Maintained Items, the
Supplier must continue to perform this agreement in respect of any other Project
Ourders, Services or Maintained Items which have not been terminated.

30

30.1

30.2

Disengagement assistance

Disengagement planning

Six months before the end of a Project Term, or on notice of termination being
given by either party, the Siipplier must develop a detailed plan (“Disengagement
Plan™), in consultation with RMS, for the transition of the terminated Services to
RMS or its nominee. -

Disengagement assistance

The Supplier must provide disengagement assistance to RMS as set out in
Schedule 2 (Disengagement assistance) upon any termination or expiry of this
agreement {in whole or in part) during the Disengagement Assistance Period to
facilitate a smooth and orderly transition of the Services to RMS or any
Replacement Service Supplier.

31

314

Events following termination or expiry |

Obligations on expiry or termination

On expiry or termination of this agreement for any reason, then without limiting
any other rights RMS may have the Supplier must pay RMS:
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31.2

31.3

31.4

3 2

{(a) the amount of any prepaid Recurring Fees relating to the proportion of
the Project Term remaining after termination (calculated on a pro-rata
basis);

{b) any fees paid-by RMS to the Supplier in advance for services not yet
supplied or fora licence that has not yet been utilised; and

{c) any Service Rebates accrued up to the date of termination.

Obligations on expiry or termination of a Project Order

On expiry or termination of a Project Order for any reason clause 31.1
(Obligations on expiry or termination) applies to the extent that it relates to that
expired or terminated Project Order.

Remedies

If this agreement is terminated by RMS under clause 29.1 (Termination by RMS
for cause), then without limiting any other rights RMS may have:

(a) RMS may, by notice in writing to the Supplier, elect to retain access to
and use of some or all of the Deliverables provided that if RMS exercises
this right it must pay the Supplier (subject to any rights of set off and any
reduction agreed by the parties) any outstandmg part of the Project Pnce
for those retained Deliverables;

(by the Supplier must refund to RMS all amounts of the Project Price paid by
RMS other than for items retained under clause 31.3(a) (Remedies);

© the Supplier must remove at its costs all Deliverables not retained by
RMS under clause 31.3(a) (Remedies);

{d) the Supplier must reimburse RMS for all amounts paid by RMS to third
parties for services, software and other items which RMS, acting
reasonably, notifies the Supplier it is unable to use as a result of
termination; and

{(e)  ° the Supplier is liable for the reasonable extra expenses incurred by RMS
in procuring from other sources hardware, software and services
substantially similar to those required to be provided by the Supplier
under this agreement (but excluding those retained by RMS under clause
31.3(a) (Remedies)).

Remedies on termination of a Project Order

If a Project Order is terminated under clause 29.1 (Termination by RMS for
cause) and there remain other Projects Orders not yet expired or terminated,
clause 31.3 (Remedies) applies to the extent that it relates to that terminated
Project Order.

Survival

Clauses 12.10 (No solicitation), 17 (Invoices and payments), 18 (Taxes and
GST), 22 (Intellectnal Property Rights), 23 (Confidentiality, privacy and contract
disclosure), 25 (Warranties and represerntations), 26 (Liability), 27 (Insurance),
28 (Disputes), 30 (Disengagement assistance), 31 (Events following termination
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or expiry), and 35 (General) survive the termination or expiry of this agreement,
as do any rights and remedies accrued before termination or expiry,

32

321

32.2

32.3

32.4

32.5

32.6

Probity Events

.Probity Event Notice by Supplier

The Supplier must give notice to RMS as soon as it becomes aware that a Probity
Event has occurred or is likely to occur,

Probity Event Notice by RMS

RMS may give notice to the Supplier if RMS becomes aware that a Probity Event
has occurmred or is likely to occur.

Content of Notice

The Probity Event Notice must describe the nature of the Probity Event and the
circumstances giving rise to it or likely to give rise to it

Probity Investigations

Following the issue of a Probity Event Notice, the Supplier must promptly
comply with any reasonable request from RMS for access to the Supplier
Personnel for the purpose of undertaking any investigations that RMS may wish
to carry out in relation to the actual or ikely occurrence of the Probity Event. The
Supplier must use reasonable endeavours to ensure that the Supplier Personnel
(and where relevant any Related Body Corporate and its personnel) co-operate
with RMS and comply with any reasonable requests for information that RMS
may make in the course of its investigations.

Remedial Action

Upon the issue of a Probity Event Notice the parties must meet at a time
nominated or agreed by RMS to discuss the occurrence of the actual or likely
Probity Event. During any such meeting, the parties must use reasonable
endeavours to agree on the actions to be taken by the Supplier to ensure that the
Probity Event does not occur or its iimpact is minimised.

RMS may direct Remedial Action

If the parties are unable to agree on appropriate actions within 5 Business Days
of such meeting (or any longer period RMS may agree) or Supplier fails to
implement any actions agreed under clause 32.5 (Remedial Action) RMS may
give notice to the Supplier setting out the action it must take to address the
adverse effect of the Probity Event, and the Supplier must comply with any such
notice as soon as possible and in any event within 5 Business Days of receiving
the notice.
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33

33.1

33.2

333

334

Notices

Form

Unless stated otherwise in this agreement, all notices, certificates, consents,
approvals, waivers and other cominunications in connection with this agreement
must be in writing,

Important contractual notices

A notice under clause 29.1 (Termination by RMS for cause), clause 34.1
(Assignment or novation by RMS), clause 29.4 (Force Majeure) or clause 28
(Disputes) or any other notice claiming or relating to a breach, repudiation,
purported termination or variation of this agreement must be:

(a) signed on behalf of the party giving notice; and
(b) delivered to or sent by prepaid registered post (airmail if posted to or
from a place outside Australia} to the address of the addressee and the

person required to be copied as specified in the Contract Details or other
address requested by the recipient.

Other notices and communications

A notice, consent, reguest or any other communication under this agreement
other than one referred to in clause 33.2 (Important contractual notices) must be:

(a) left at the address of the addressee, or

(b sent by prepaid post (airmail if posted to or from a place outside
Australia) to the address of the addressee; or

{c) sent by facsimile to the facsimile number of the addressee specified in
the Contract Details or notified by the receiving party; or

{d) sent by email to the email address specified in the Contract Details or as
notified by the receiving party.

Time of receipt
A notice, consent, request or any other communication is deemed to be received:
() if by delivery, when it is delivered;

(b) if posted, the earlier of the date of receipt and three Business Days after

posting if within Australia or seven, if posted to or from a place outside
Australia;
(©) if a facsimile, the earlier of the time the addressee receives and the next

Business Day after the time of dispatch if the sender receives a
transmission report which confirms that the facsimile was sent in its
entirety to the facsimile number of the recipient; and

()] if an email, the earlier of when the email is opened by the recipient and
the next Business Day after the time at which it enters the recipient’s
system (provided that the sender does not receive a delivery failure or
out of office message).
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34

341

34.2

Assignment and novation

Assignment or hovation by RMS

RMS may assign any of its rights under this agreement, or may novate its rights
and obligations under this agreement:

(a) without the consent of the Supplier to any department, to any other body
created by or under a statute or ministerial direction of the State of New
South Wales for the purpose of administering the functions or
discharging the role of RMS or to any public sector agency within the
meaning given to that term in regulation 18 of the Public Sector
Management (Goods and Services) Regulation 2000; or

(b) with the consent of the Supplier, which must not be unreasonably
withheld or delayed, to any other person.

The Supplier must execute all documents necessary to give effect to any novation
or assignment permitted under this clause 34.1 (Assignment or novation by ).

Assignment or novation by the Supplier

The Supplier must not assign its rights underthis agreement or purport to novate
its rights and obligations under this agreement without the prior written consent

- of RMS,

35

35.1

35.2

35.3

35.4

35.5

General

Discretion in exercising rights

A party may exercise a right or remedy o give or refuge its consent in any way it
considers appropriate (including by imposing conditions), unless this agreement
expressly states otherwise.

Partial exercising of rights

If a party does not exercise a right or remedy fully or at a given time, the party
may still exercise it later,

No liabilily for loss

A party is not Hable for loss caused by the exercise or attempted exercise of,
failure to exercise, or delay in exercising a right or remedy under this agreement.

Remedies cumulative

The rights and remedies provided in this agreement are in addition to other rights
and remedies given by law independently of this agreement.

Variation and waiver

A provision of this agreement or a right created under it, may not be waived or
varied except in writing, signed by the party or parties to be bound.
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358

35.7

35.8

35.9

35.10

35.11

35.12

Indemnities

The indemnities in this agreement are continuing obligations, independent frorn
the other obligations of the parties under this agreement and continue after this
agreement ends. It is not necéssary for a party to incur expense or make payment
before enforcing a right of indemnity under this agreement.

Construction

No rule of construction applies to the disadvantage of a party because that party
was responsible for the preparation of, or seeks to rely on, this agreement or any
part of it

Costs

The parties agree to pay their own legal and other costs and expenses in
connection with the preparation, execution and completion of this agreement and
other related documentation except for stamp duty.

Counterparts

This agreement may be executed in counterparts. Al counterparts when taken
together are to be taken to constitute one instrument.

Governing law and jurisdiction

This agreement is governed by the law in force in New South Wales. Each party
submits to the non-exclusive jurisdiction of the courts of New South Wales.

Severability

If any part or provision of this agreement is judged invalid or unenforceable in a
jurisdiction it is severed for that jurisdiction and the remainder of this agreement

.will continue to operate.

Entire agreement

This agreement constitutes the entire agreement of the parties about its subject
matter and supersedes any previous understandings or agreements on that subject
matter.

36

36.1

36.2

Local Jobs First — SMEPP Compliance & Reporting

RMS Beliance

The Supplier acknowledges that RMS relied on the Supplier’s SMEPP when
entering this agreement. The Supplier agrees to comply with the requirements
and commitments provided for in its SMEPP when providing the Services.

Reporiing

RMS may establish mechanisms to monitor compliance by the Supplier with its
commitments under the SMEPP and the Supplier agrees to take all steps required
on its part {o assist in the monitoring of compliance by the Supplier with the
SMEPP.
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36.3

36.4

36.5

Essential Term

Any material non-compliance by the Supplier with its SMEPP commitments is a
breach of an essential terin of this agreement. :

Failure Nay Be Considered In Other Assessments

RMS may take into consideration any non-compliance by the Supplier with its
SMEPP when evaluating subsequent tenders submitted by the Supplier and may
report any non-compliance to other governiment agencies.

Definiticns

SMEPP means the ANZ Small & Medium Enterprise Participation Plan
provided by the Supplier to RMS under LIFP.

LJFP means the Local Jobs First Plan published by NSW Procurement (a
division of the NSW Department of Services, Technology and Administration).
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Schedule 1 - Dictionary

1.1

Definitions

Definitions

Acceptance means acceptance of a Deliverable by RMS under clause 8.4
(RMS’s Notice of Acceptance) or clause 8.5(b) (Acceptance Test failure), or
clause 8.7(b) or 8.7(c) (Further failure of Acceptance Tests). Accepted has a
corresponding meaning.

Acceptance Date means, in respect of a Deliverable, the date on which RMS
issues a Notice of Acceptance.

Acceptance Test Period means the period specified in the applicable Project
Timetable for conduct of Acceptance Tests, or as otherwise agreed by the parties.

Acceptance Tests means such tests as RMS considers appropriate to determine if
the Deliverable contains any Defects.

Ad Hoc Fee means the feé set out in a CSR Order.

Ad Hoc Payment Terms for each CSR Order means the timing for invoicing of
the Ad Hoc Fee set out in that CSR Order.

Amount of the Consideration means:

(a) the amount of any payment in connection with a supply; and

(b) in relation to non-monetary consideration in connection with a supply,
the GST Exclusive Market Value of that consideration as reasonably

determined by the party making the supply.

Business Continuity Plan means the plan for the continued supply of the
Services by the Supplier to RMS in the event of a Disaster Recovery Event,

Business Days means a day other than a Saturday, Sunday or public holiday in
Sydney.

Change is defined in clause 19.2 (Change request).

Change of Control occurs, in respect of an entity when:
(a) a person who did not have Control of the entity at the Commencement
Date acquires Control of the entity; or

(b) a person who did have Control of the entity at the Commencement Date
ceases to have Control of the entity.

Change Notice means a notice executed by the parties setting out an agreed
Change and the variations to this agreement relating to that Change.
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Change Proposal means a proposal issued by the Supplier detailing the
variations which would be applicable to implement a Change.

Claim means any allegation, debt, cause of action, liability, claim, proceeding,
suit or demand of any nature howsoever arising and whether present or future,
fixed or unascertained, actual or contingent whether at law, in equity, under
statute or otherwise.

Commencement Date means the date identified in the Contract Details as the
Commencemeni Date,

Compliance Andits means regular audits or one-off audits of the Supplier’s
performance of its obligations under this agreement, conducted pursuant to
clause 20.1 {Compliance Audits).

Confidential Information in relation to RMS means the RMS Confidential
Information and in relation to the Supplier means the Supplier Confidential
Information.

Consequential Loss has the meaning given in clause 26.7 (Consequential Loss
Definition).

Contract Details means the contract details set out at the front of this agreement.
Contract Period means the contract period set out in the Contract Details.
Control of an entity includes the direct or indirect power to:

(@) direct the management or policies of the entity; or

{b) control the membership of the board of directors,

whether or not the power has statstory, legal or equitable Torce or is based on
statutory, legal or eguitable rights, and whether or not it arises by means of trusts,
agreements, arrangements, understandings, practices, the ownership of any
interest in shares or stock of that corporation or otherwise.

Controller has the meaning it has in the Corporations Act.

Corporations Act means the Corporations Acr 2001 (Cwlth).

CSR Order means a consultancy service request order executed by the parties in
substantially similar form as the order in Attachment B, which will form part of

the Project Order to which it relates.

Date of Agreement means the date on which the last party executes this
agreement.

Defect means, in respect of a Deliverable or Maintained Item, a failure of the
Deliverable or Maintained Item to:

{a) comply with the Specifications and any other requireinent in the Scope
of Works or this agreement; or

(b comply with a representation or warranty specified in clauses 25.3
{Representations and warranties in respect of Deliverables, Maintained
Items and Services).
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Deliverable means each ftem required to be produced by the Supplier and
provided to RMS under a Project Order or this agreement.

Disaster Recovery Event means an event or disaster (including industrial action)
outside the Supplier’s control that interrupts the Supplier’s supply of the Services,
as defined in the Business Continuity Plan.

Discloser is defined in clause 23.1 (Obligation of confidentiality).

Disengagement Assistance Period means, in relation to termination, the period
of six months commencing on the date of termination of this agreement (in whole
or in part) and, in relation to expiry, the period of 12 months commencing six
months prior to expiry of this agreement (in whole or in part), as may be
shortened by RMS in its discretion by notice to Supplier.

Dispute includes any dispute, controversy, difference or claim arising out of orin
connection with this agreement or the subject matter of this agreement, including
any question concerning its formation, validity, interpretation, performance,
breach and termination.

Docaumentation means user manuals, operating manuals and technical manuals,
flow charts, logic diagrams and listings, whether in electronic form or otherwise,
and any other document which is necessary or useful for obtaining the benefit of
the Services or the effective installation, operation, use and maintenance of a
Deliverable, ) ’

Due Date for Acceptance means the date in the applicable Project Timetable by
which a Deliverable is to be Accepted, or as otherwise agreed by the parties.

Early Termination Fee means the applicable early termination fee for early
termination of a Project Order set out in or calculated in the manner detailed in
that Project Order and if not specified, the reasonable costs payable by the
Supplier to third parties which are not recoverable as a result of the early
termination.

Excluded Information means Information which:

(a) is in or becomes part of the public domain otherwise than through breach
of this agreement or an obligation of confidence owed to the Discloser;
or

{b) Recipient can prove was already known to it at the time of disclosure by

Discloser or its Representatives (unless such knowledge arose from
disclosure of information in breach of an obligation of confidentiality);
or

{c) Recipient acquires from a source other than Discloser where such source
is entitled to disclose it.

Expiry Date is defined in clause 2.1 (Term of Agreement).
Extended Term is defined in clause 2.1 (Term of Agreement).
Force Majeure Event means any of the following causes provided that they are

outside thé reasonable contro] of the affected party and could not have been
prevented or avoided by that party taking all reasonable steps:
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{a) act of God, earthquake, cyclone, fire, explosion, flood, landslide,
lightiing, storm, tempest, drought or meteor;

(b) war (declared or undeclared), invasion, act of a foreign enemy. hostilities
between nations, civil insurrection or militarily usurped power;

{c) act of public enemy, sabotage, malicious damage, terrorism or civil
unrest;
(d) confiscation, nationalisation, requisition, expropriation, prohibition,

embargo, restraint or damage to property by or under the order of any
government or government authority; or

{e) a labour dispute other than a labour dispute that only involves the party’s
personnel.

General Terms means the general terms set out in clauses 1 to 36 of this
agreement.

Government Agency means any governmental, semi-governmental,
administrative, fiscal, judicial or quasi-judicial body, department. commission,

authority, tribunal, agency or entity.

GIPAA means the Govermment Information (Public Access) Act 2009 (NSW). as
amended from time to time.

GST means the tax imposed by the GST Act and the related imposition Acts of
the Commonwealth.

GST Act means the A New Tax System (Goods and Services Tax} Act 1999
{Cwith), as amended from time to time.

GST Exclusive Market Value has the meaning given to it in the GST Act.

Information means all information relating to or developed in connection with:

{a) the business, technology or other affairs of the Discloser;
(b the Deliverables, Maintained Items, the Services or this agreement;
(¢) any systems, technology, ideas, concepts, kiiow-how, techniques,

designs, specifications, blueprints, tracings, diagrams, models, functions,
capabilities and designs {including without limitation, computer
software, manufacturing processes or other information embodied in
drawings or specifications). intellectual property owned or used by, or
licensed to, the Discloser,

Infringement Claim means any Claim which would, if true. involve a breach of
a warranty under clauses 23.3(e) and 25.3(f) (Representations and warranties in
respect of Deliverables, Maintained Items and Services).

Input Tax Credit has the meaning it has in the GST Act.

A person is Insolvent if:

(a) it is (or states that it is) an insolvent under administration or insolvent
{each as defined in the Corporations Act); or
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(b) it has had a Controller appointed or is in liquidation, in provisional
liquidation, ander administration or wound up or has had a Receiver
appointed to any part of its property; or

{c) 1t is subject to any arrangement, assignment, moratorium or composition,
protected from creditors under any statute or dissolved (in each case,
other than to carry out a reconstruction or amalgamation while solvent
on terms approved by the other parties 10 this agreement); or

{d} an application or order has been made (and in the case of an application,
it is not stayed, withdrawn or dismissed within 30 days), resolution
passed, proposal put forward, or any other action taken, in each case in
connection with that person, which is preparatory to or could result in
any of (a), (b) or {c) above; or

{e) it is taken (under section 439F(1) of the Corporations Act) to have failed
to comply with a statutory demand; or

() it is the subject of an event described in section 459C(2)(b) or section
585 of the Corporations Act (or it makes a statement from which another
party to this agreement reasonably deduces it is so subject); or

(g) it is otherwise unable to pay its debts when they fall due; or

(h) something having a substantially similar effect to (a) to {g) happens in
connection with that person under the law of any jurisdiction.

Intellectual Property Rights means all intellectual property rights including
current and future registered and unregistered rights in respect of copyright,
designs, circuit layouts, trade marks, trade secrets, know-how, confidential
information, patents, invention and discoveries and all other intellectual property
as defined in article 2 of the convention establishing the World Inteliectual
Property Organisation 1967,

Key Personnel for each Project Order means the persons (if any) identified in
that Project Order as Key Personnel, as replaced from time to time under
clause 12.6 (Change to Key Personnel).

Ligquidated Damages for each Project Order means liquidated damages
calculated as set out in that Project Order,

Maintained Item means each item identified in a Project Order for which the
Supplier will provide support services under the Project Order (and which may
for the avoidance of doubt include some or all of the Deliverables).

Milestone means:

(1) the date for delivery of a Deliverable; and

{b) any particular stage or event in the Project,

identified in the relevant Project Timetable,

Moral Rights means any moral rights including the rights described in Aricle
6bis of the Beine Convention for Protection of Literary and Artistic Works 1886

(as amended and revised from time to time), being “droit moral” or other
analogous rights arising under any statute (including the Copyright Act 1968
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(Cwlth) or any other law of the Commonwealih of Australia), that exist or that
may come to exist, anywhere in the world.

Notice of Acceptance for each Deliverable means a notice issued by RMS under
clause 8.4 (RMS’s Notice of Acceptance) or clause 8.5(b) (Acceptance Test
failure), clause 8.7(b) or clause 8.7(c) (Further failure of Acceptance Tests).

Notice of Failure for each Deliverable means a notice issued by RMS under
clause 8.3(a) {Acceptance Test failure).

Probity Event means an event, matter, situation or thing that in RMS’s
reasonable opinion:

(a) has a material adverse effect upon the character, honesty or integrity of
the Supplier, a Related Body Corporate, or any of the Supplier
Personnel;

(b) relates to the Supplier, a2 Related Body Corporate or the Supplier
Personnel and has a material adverse effect upon the public interest
(having regard to the policy objectives of RMS) or the reputation of or
public confidence in RMS or the New South Wales Government; or

{c) involves a material failure by the Supplier to achieve or maintain:
(i) reasonable standards of ethical behaviour; or
(i) the avoidance of conflicts of interest that may have (or may give

the public the appearance of having) a material adverse effect on
the ability of the Supplier to impartially perform and observe its
obligations under this Agreement; or

(iii) standards of behaviour expected of a party engaged on a
Government Agency project.

Probity Event Notice means a notice under clause 32.1 (Probity Event Notice by
Supplier) or 32.2 (Probity Event Notice by RMS).

Project means a project to supply Services and/or Deliverables.
Project Order means a service order executed by the parties in substantially
similar form as the service order in Attachment A (and any CSR Orders executed

in connection with that Project Order).

Project Order Cap means for a Project Order the cap set out in the applicable
Project Order for the Project Price, based on Time and Materials Rates.

Project Order Commencement Date for each Project Order means the date
specified in the applicable Project Order.

Project Order Expiry Date for each Project Order means the date specified in
the applicable Project Order, as may be extended in accordance with clause 2.3
(Extension of Project Orders).

Project Order Fees is defined in clause 16.1(a) (Project Price).

Project Price for each Project Order means the contract price set out in that
Project Order, as varied from time to time under clause 19 (Change control).
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Project Price Payment Terms for each Project Order means the timing for
invoicing of the Project Price set out in that Project Order.

Project Request means a request by RMS made in accordance with clause 1.4
{Addition of new Project Orders).

Project Term for each Project Order means the period from the Project Order
Commencement Date until the date of termination or expiry under clause 2.2
{Term of Project Orders).

Project Timetable for each Project Order means the project timetable set out in
the applicable Scope of Works, as varied from time to time under clause 11
(Project Timetable and delays) or clause 19 (Change control).

Project Proposal means a proposal or guotation for the Requested Services
prepared and submitted in accordance with clause 1.5 (Project Proposal).

Recipient is defined in clause 23.1 (Obligation of confidentiality).

Recurring Fees for each Project Order means the Recurring Fees specified in
that Project Order, as varied from time to time under clause 16.5 (Review of
Recurring Fees).

Recurring Fees Payment Terms for each Project Order means the timing and
frequency for invoicing of Recurring Fees set out in that Project Order.

Related Body Corporate has the meaning it has in the Corporations Act.
Relevant Offenice means any offence which:
(a) involves an element of dishonesty or violence; -

G} involves behaviour which is, in the reasonable opinion of RMS,
inconsistent with the inherent requirements of the roles which the
relevant person will be required to perform; or

{c) an offence which RMS reasonably considers is of a nature that if a
person who has been convicted of it were to perform services under thig
agreement would reflect adversely on the reputation of RMS or expose
RMS to adverse public comument.

Replacement Services means any services which are substantially similar to the
Services and which RMS procures in substitution for the Services following the
termination or expiry of this agreement, whether those services are provided by
RMS internally and/or by any Replacement Service Supplier.

Replacement Service Supplier means any third party service supplier of
Replacement Services appointed by RMS from time to time on termination of
this agreement.

Reporting Period for each Praject Order means the period specified in that
Project Order as the Reporting Period.

Representative of a party includes an employee, agent, officer, director, auditor,
advisor, partner, consultant, joint venturer, contractor or sub-contractor of that
party.
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Requested Deliverables and Services means the Deliverables and services
described in a Project Request.

Respond or Response means to have a suitably qualified person engaged in
repairing the Defect.

Restore or Restoration means restore a Deliverable so that it operates without
any Defects.

RMS Confidential Information means all Information disclosed (including
inadvertently) by RMS or any of its Representatives in connection with this
agreement, all Information disclosed by a third party which RMS is required to
keep confidential and all Information created by the Supplier in the course of
providing the Services or in respect of Intellectual Property Rights owned by
RMS including:

(a) information which, either orally or in writing, is designated or indicated
as being the proprietary or confidential information of RMS or a third
party to whom RMS owes an obligation of confidentiality;

{b) information derived partly or wholly from the Information including

without limitation any calculation, conclusion, summary, computer
modelling; and

(©) trade secrets or information which is capable of protection at law or
equity as confidential information,

but exeludes the Excluded Information.

RMS Data means all data, information, text, drawings or other materials
embodied in any electropic or tangible medium and which:

{a) are supplied by RMS to the Supplier under this agreement; or

{b) may be accessed by the Supplier in the course of performing the
Services.

RMS IP means Intellectual Property Rights owned by, or licensed by a third
party to, RMS and made available to the Supplier or a Sub-conltractor for the
purposes of the performance by the Supplier of its obligations under this
agreement, including RMS-sourced Material.

RMS Policies means the policies listed in the Contract Details.

RMS Representative means the person identified in the relevant Project Order
as RMS Representative for a Project as varied by notice to the Supplier from time
to time,

RMS-sourced Material means material (including software) owned by RMS or
licensed by a third party to RMS that is neither supported nor developed by the
Supplier and is made available by RMS to the Supplier for incorporation into a
Deliverable.

Scope of Works for each Project Order means the scope of works set out in that
Project Order as modified from time to time under clause 19 (Change control).
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Sensitive RMS Data for each Project Order means RMS Data specified as
sensitive RMS Data in that Project Order.

Service Levels means the service levels set out in the Project Orders.

Service Rebate for each Project Order means the service rebates specified and
calculated as set out in that Project Order in respect of the failure by the Supplier
to meet one or more Service Levels,

Service Rebate Cap for each Project Order means a maximum limit on the
Service Rebate payable or to be credited by the Supplier per month set out in that
Project Order.

Services means all services required to be provided by the Supplier under this
agreement, including those set out in each Project Order.

Site for cach Project Order means a site specified in the applicable Scope of
Works, as varied or updated from time to time by notice from RMS to the
Supplier.

Specifications for each Project Order means the functional and technical
specifications for the Deliverables. Maintained Items and/or Services as set out
in, or developed and approved by RMS as required by, the applicable Scope of
Works.

Sub-eontractor means sub-contractors of the Supplier.

Supplier Confidential Information means all Information, other than RMS
Confidential Information, disclosed to RMS by the Supplier or any
Representative of the Supplier for or in connection with this agreement
including:

{a) information which, either orally or in writing, is designated or indicated
as being the proprietary or confidential information of the Supplier;

{(b) information derived partly or wholly from the Information including
without limitation any calculation, conclusion, summary, computer
modelling; and

{c) trade secrets and information which is capable of protection at law or
equity as confidential information,

but excludes the Excluded Information,

Supplier IP means Intellectual Property Rights owned by, or licensed by a third
party to, the Supplier or a Sub-contractor and incorporated into (in accordance
with clause 22.7(b)) or used for the provision of Deliverables, Maintained ltems
and Services to RMS.

Supplier Liability Cap for each Project Order means the Supplier Liability Cap
set out in that Project Order.

Supplier Personnel means employees, partners, agents and sub-contractors
(including employees of sub-contractors) of the Supplier, including the Key
Personnei.
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1.2

Supplier Representative means the representative appointed under clause 12.1
(Supplier Representative) for each Project and identified in the relevant Project
Order, as replaced from time to time under clause 12.2 (Replacement of the
Supplier Representative).

Supplier Retained Material means material (including software) that has been
developed by the Supplier or a Sub-contractor or a third party independently of
this agreement or the Terminating Agreements and is not otherwise owned by
RMS.

Tax Invoice has the meaning given to it in the GST Act.

Taxes means taxes, levies, imposts, charges and duties (including, stamp and
transaction duties) imposed by any Government Agency, together with any
related interest, penalties, fines and expenses in connection with them except if
imposed on, or calculated having regard to, the overall net income of RMS, but
excluding GST.

Term means the period commencing from the Commencement Date and ending
on the date that this agreement is terminated or expires,

Terminating Agreements means the agreements referred to in clause 2.4,

Testing Plans means the test strategy and test plans Gncluding test cases and test
scripts) in respect of the Acceptance Tests,

Third Party Defect means a Defect in a Deliverable identified during the
Acceptance Tests which is caused by RMS or RMS’s suppliers (excluding
Supplier and Sub-contractors) , or RMS-sourced Material that RMS has
permitted to be included in that Deliverable (other than a Defect relating to the
interface between code provided or licensed by the Supplier or a Sub-contractor
and the relevant RMS-sourced Material),

Time and Materials Rates means the Time and Materials Rates specified in the
Contract Details, as varied from time to time under clause 16.6 (Review of Time
and Materials Rates).

Use means to load, run, execute, display, distribute, copy, perform or access.

User Acceptance Testing or User Acceptance Tests means mean the user
acceptance tests as specified in the Testing Materials, Scope of Works or
otherwise under this agreement.

Warranty Period for each Project Order means the period defined in that Project
Order.

Warranty Support Services means the services described in clause 9.1
(Warranty Support Services} in respect of the restoration of Defects in
Maintained Items subject to the exclusions in clause 9.2 (Exclusions).

References to certain general terms
Unless the contrary intention appears, a reference in this agreement to:

{a) {variation or replacement) 2 document (including this agreement)
includes any variation or replacement of it;
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(b)

{c)

(d)

(e)

()

)

@

G}

{1

(m)

(1)

(clauses, annexures and schedules) a clause, Schedule. Annexure,
Attachment or Exhibit is a reference to a clause in, or a Schedule,
Amnexure, Attachment or Exhibit to, this agreement;

(references to statutes) a statute, ordinance, code or other law includes
regulations and other instruments under it and consolidations,
amendments, re-enaciments or replacements of any of them;

(law) law includes common law, principles of equity, and Jaws made by
parliament (and laws made by parliament include State, Territory and
Commonwealth laws and regulations and other instruments under them,
and consolidations, amendments, re-enactinents or replacements of any
of them);

(singular includes plural) the singular includes the plural and vice
versa;

(person) the word “person” includes an individual, a firm, a body
carporate, a partnership, joint venture, an unincorporated body or
association, or any Government Agency;

(executors, administrators, successors) a particular person includes a
reference to the person’s executors. administrators, successors and
substitutes (including, persons taking by novation) and assigns;

(reference to a group of persons) a group of persons or things is a
reference to any two or more of thermn jointly and to each of them
individually;

(dollars} an amount of money is a reference to the lawful currency of
Anstralia;

{calculation of time) a period of time that dates from a given day or the
day of an act or event is to be calculated exclusive of that day;

{reference to a day) a day is to a calendar day and is to be interpreted as
the period of time commencing at midnight and ending 24 hours later;

{(meaning not limited) the words “include”, “including”, “for example”
or “such as” are not to be interpreted as words of limitation, and when
such words introduce an example, they do not limit the meaning of the
words to which the example relates, or to examples of a similar kind;

{next day) if an act under this agreement to be done by a party on or by a
given day is done afier 5.30pm on that day, it is taken to be done on the
next day; and

(time of day) time is a reference to Sydney time.

1.3 Headings

Headings are included for convenience only and are not to affect the
interpretation of this agreement.
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Master IT Services Agreement

Schedule 2 - Disengagement assistance

I During the Disengagement Assistance Period. the Supplier will if requested in
writing by RMS:

(a)

{®)

continue to provide the Services (in whole or, 10 the extent that the
Services are separable, in part, as requested by RMS) on the terms of the
Agreement (including in relation to Contract Price); and

(at the Time and Materials Rates) do all things reasonably requested in
writing by RMS to assist RMS in making a smooth transition (o a
Replacement Service Supplier (or RMS, should RMS so elect) in relation
to the terminated Services including (at RMS’s written request):

(1)

(i)

(iii)

1v)

complying with any reasonable written directions of RMS for
the provision of information in respect of any third parties with
whom the Supplier had dealings in relation to the Supplier’s
obligations under this agreement and the nature of such dealings;

providing to RMS and/or a Replacement Service Supplier, a
copy of any documentation developed by or on behalf of
Supplier and any other information describing, explaining or
which would otherwise assist in performing the Services. or for
the purpose of RMS inviting third party service providers to
supply the Replacement Services and negotiating an
arrangement with those third parties or for any tender;

providing up-to-date copies of source code, object code and
documentation for the Maintained Rems, including all
enhancements, modifications and exits:

providing or making available to RMS and its Replacement
Service Supplier:

(A) sufficient training to enable RMS to make full use of the
Maintained Items and the relevant Deliverables;

(B) all information and any other information, data, records
or documeniation in relation to the relevant Maintained
Items and otherwise necessary:

{aa) to enable the smooth transfer of the Maintained
Items and the Services to RMS or its
Replacement Service Supplier;

(ab)  to enable RMS or its Replacement Service
Supplier to perfornm services similar to the
terminated Services; and

{ac) for the achievement of an effective transition to
the Replacement Supplier;
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F)

access to the Supplier’s premises where the terminated
Services are being carried out to inspect RMS*s
operating and development environments;

all necessary information about RMS’s operating and
development environments and access to the Supplier
Personnel (including technicians and specialists) for
provision of reasonable assistance in relation to an
effective transition of the terminated Services to RMS
or a Replacement Supplier;

asset listings of all equipment and other assets used by
the Supplier to supply the Services; and

computer listings of all software used by the Supplier to
supply the Services; and

() providing assistance to RMS or its Réplacement Service
Supplier in procuring all necessary licences for third party
software used in supplying the Services.

Any provision of information under paragraph 1 above will be made subject to
confidentiality obligations agreed between RMS and the relevant third party.

The Supplier must supply all necessar).; documentation and evidence to SUPPOrt
its claim for any fees incurred by it in complying with this Schedule 2.
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Attachment A - Project Order Template

PROJECT ORDER

This Project Order is entered into pursuant to the provisions of the Master IT Services
Agreement dated [insert date] between:

ROADS AND MARITIME SERVICES, of 101 Miller Street, North Sydney, New
South Wales (RMS); and

ITREE PTY LTD, ABN 82 (72 883 124, of Level 14, 309 Kent Street, Sydney, NSW
2000 (Supplier).

Contract Reference No. 12.2152.2104

1 Project Order Details

Project Request/ [Insert]
Proposal Number
(Clause 1.4, 1.5)

Project Order [Insert]

Commencement

Date (Clause 2)

Project Order [Insert]

Expiry Date

{Clause 2) Period by which Project Term can be {Insert)
extended

[if the Project Crder is intended to terminate o the same
sime gy the 3ITSA, invert Y1 the agreement is terminaiod
Jor any reason, then this Project Order will also ferminate, ]

RMS [Irsert}

Representative

Supplier [Insert)

Representative

Approval of Approval of Supplier Personnel required:
Personnel (Clause

12.3) Yes No

If yes, approval applies to the following:
[Insert]
ISpoctfy “AH Services™ or nominaie which services can only be

parrtasd s B cnpmfter ool wk have born annroved by
CEFFTRE GRIT DY SRPPHECE BOFSiei WHO G1e Dean approved by

Fey e
i

Criminal record Criminal record search and investigation of Supplier Personnel
search and who may have access to certain RMS Data required?
investigation
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{Clause 12.12)

Yes No

If yes. the criminal record search and investigation applies to the
all Supplier Personnel who have access (o the following RMS
Data:

e [Insert]
(“Sensitive RMS Data™

{Cousider whether the Sappiiss™s Personnel will have access fo
sensitive RME Date such as DRIVES, If not, specify “No™ If
ek, thon specify which Supplier Persennel will e rubjoci jv a
criminal record searcl having regard 1o the kind of #8545 Data
they will have aecess to eg “RMSE's DRIVES database”|

Key Personnel
(Clause 12.5)

Position, Role or
Name

[Fhese are the suppiier persoppe! who should not be veplaced
f their rofe an the project without consent. Conzider inserting
“roles” as well as names becanse vnce a named individuad is
replaced, wsiless you ve also nominated rie rele the restriction
wifl srof apply fo that persen’s replacenient.]

Warranty Period
{Clause 8.3)

[X*] consecutive months

Project Price
(Clause 18)

. Maintained Hems/Services " Price {AUD) {Inc GST)
R R © | {Nominated price is a single
amount unless periodic is
. specified)

Total 1}

Lk sof Brednndle SBocorriag Fecy (0.0, Jor itdair e s) — slese
@i CorEred separarelr./

Project Price
Payment Terms
(Clause 18)

Fixed Component of Project Price

Udemily amy fixed price componesi end nominate inilestonss
whick can e olijeciively assessed as completed. These
prilastones mst be specified in and be consistens with the
Project Thnctalle whicl iv fo be ateclicd o the Scope of
Works. |

Milestone Payment invoice Amount - %
' ' ‘of Project Price
3 [10%]
§ [40%)
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$ [30%]

Acceptance $ [20%]
Total $ [100%1

Variable Component of Project Price

SLAemi gt anr varighle compenens g e Frafect Frice 1w iiled
¥ Fad R G 0 17 pEFTORIE s, 5700 parind af gayii et and
RS VIR S P companrenied, Do sor fnelaie Recwriing
FEEs (8 2. JOr i emaes] — tiese gre covered separaielv. £

- Date of 1st
" payment

Period of Payment"

Component of bl 1€
Monthiy/Annually

Project Price

Time and Materials Component of Project Price

FFendff any pariatile componens gf ife Fegiees Frice wimed
L5 Fup e protred Seisodd wn fhe Fhvre and A8 @erfaly Raroes ard thee
GEREEDE Fares froar e Coilract Derails ]

Project Price Cap  [Insert]

{Clause 186)
SEREErT SR OXTREEI G ORI paraile By BALE for Pl and
e ials comiporensy i Hie Frgiecy rddery

Deliverables [Tnsert)

{Clause 8)
JErsery dofely af alf Deifvorabivs wihiid ite Sapsier 5
Feguired 1o sy

Services tnsert]

{Clause 4)

FLEE deraits gf ald Soriieoy [0diddi fie Sippiion i regiirod fe
STOVITE FRrRer desails will e ver o I 2ie Svope of
Floris/

Maintained ltems

[{nsert]

L e Suppdier & fo propade mrmisreneiee Jir Shodraraliiesy
JEGE FE Y FEGaired £ Belier then st d5E fene v slide VT
LroiFrerglifey’ ]

TF e S s 53 peguirod BRI e s e
. LT
Leliverading (og Homs already o ied or feensed fv 83
PRETT PG FHSE S fiese Fog)

ire

s
FAY)

Payment of
invoices {Clause
17.1)

30 days after receipt of correctly rendered invoice

Liquidated
Damages for delay

For delay in meeting the Due Date for Acceptance

[X*]% of the Project Price per calendar day (to & maximum of

71




in Acceptance of
Deliverables
(Clause 8.8)

10% of the Project Price)

Recurring Fees
(Clause 16)

g per Unonth/guarter®] {incl GST)

Recurring Fees
Payment Terms
(Clause 16)

The Supplier must render its tax invoices to RMS
[monthiv/guarterly®] in [advance/arrears®)

Recurring Fee
fixed period
(Clause 16.5)

{nserf]

fRser? s e oF vadry for wiied Becirring Fees are jived
e iy ol de sbiect fo gy averensa )

Service Levels

Service Minimum Level {(measured over
Component each calendar month)
Response times [X9%6} of ali support reauests Responded to

within [X] hours of the support request from
RMS

{Xa5] of all reguest for attendance on site by
Supplier met within [X] hours of request

On-site attendance

{if relevant {o nature of
work)

Restoration - Defect

{X%%] of all Defects Restored within [X] hours
of the support request from BMS

JRYEEN

rasfly, oo sOFwGre sysieing -{a“‘;;f':ffxf' o simnier
proall, eg. sofiware systems, use the following simiples
approach:]

Service
Component

Minimum Level {measured over
each calendar month)

Response times All suppart requests Responded to within [X]
hours of the support request from RMS
All Defects Restored within [X] hours of the

support reguest from RMS
For definitions see Schedule 1 (Dictionary),

Restoration - Defect

For servives with an cxpecied low mumber of faulis per

Service Rebales
and Service
Rebate Cap
{Clause 5)

Minimum Leve! Service Rebate
{measured over
each calendar

month)

Service
Component

Response times [#5%] of all support

requests Responded to

[2%] of the monthly
Recurring Fee* for each

within [X] hours of the Y95} that the Supplier
support request from fails to meet the
RMS Minimum Level
On-site [¥%%] of all request for [Z%%] of the monthly
attendance attendance on site by Recurring Fee® for each

(if relevant to
nature of work)

Supplier met within $X]
hours of request

[Y%] that the Supplier
fails to meet the
Minimum Level

[Z% of the monthly
Regurring Fee” for each

Restoration -
Defect

[X%%] of all Celects
Restored within [X]
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hours of the support
request from AMS

{Y%i] that the Supplier
fails to meet the
Minimum Eevel

[Nate: Forservices with an expected bow uambar of Juults per

monif, eg. software systems, use ihe following simpler

approgcl:]

Service
Component

Minimum Level
{measured over
each calendar
month)

Service Rebate

Response times

All support requests
Responded to within [X]
hours of the suppoernt
request from RMS

{Z%] of the monthly
Racurring Fee*

Restoration -
Defect

All Defects Restored
within [X] hours of the
support request from
RS

[Z8%] of the manthly
Recurring Fee*

* If Recurring Fees are paid quarterly, the monthly equivalent of
those quarterly Recurring Fees.

For definitions see Schedule 1 (Dictionary).

Service Rebate Cap: [$X] per month

Reporting Period  Weekly
(Clause 10.2)
RMS Liability Cap  As per clause 26.2(a).
(Clause 26.2(a))
Supptlier Liability = The greater of:
Cap (Clause
26.3(a)) (a) [$X]; and
(t) 1.5 times the Project Order Fees paid and
payable for the Project Tern.
Early Termination  [iurerd]
Fee (Clause
29.3(b))

73




2 Scope of Works

Lrsere yous Srope pf Fords Sroladey 2he foflom iy ool

ey

® Fresend @ doverprion gf the Seriieay

LReliyeradday
@ Fredfoet Azt Sl oradion (750 & prel el wanapesiz el gelivreraliies
Fere luclud g Fie Proeet P, Bl Kopher, fswe Log, Saiae Kenosis,

et
EF

# Frsimesy A aaiv s Pofrerqiies (75 aff Dusiness rogreramionds deirer ey
BOr FREL T P SRS s Kagiirenr ety Snen st end, e}
& E s Erirction (T afd il Felverafiles Sere Treluding wiit rest pinr, il
FORE NI,
2 Fr g et entaiing (E5 alf dvep e oniaiion delivaraliles fere fnelnd g

FRERIEIAHERITEGIN L0008, FOSPEEES NOres, e
Desiom K ogariagiers

s Fusimesy Spatenm Lesipn (7058 alf aroliootnralidosivn doliverabler berad
& Faciical fasipn (57 5l Foclirioad deliveradias fore siclviding faedionad

NP OIS, FORTee S ECtaioRs, et )

Aovepianoy Fosiie

@ Festimy (Fer aff resiiing deliverndlas fere dnoluding ros? plias, Fose conpienion
PECTHIEIE, G ORI, S0 . '

Lraiees Jamapenent

8 LRereridy af Feopiy FRE prdfery i B e Fire deianlt posiien v i goresiiaiy
75 BT P Suopier Sk IR arY Graiees aiggeni e resy oinsibify, i
S mor e ease, 1 Scowe of I ords needs Lo specsii 2475

® SEELEFI RO OIS JRF L EOTCCS O Wl SO e R GG reviy fo e
AL La
& FEEe sutre Hunt P Fer Bl agy i o Scape af FWords miaiciies tre

£ sy S noiogy. A Svope gF TForly fafen frome arn 8850 wild reed to be
revizwed, odfed ik upaied Sofire & will He sufaide £ avteed ay Y TEP
FEXTIEFRRIIGN FRREL T 1600 BT SRy S greement (e “Chumplier T gy Yenderer”
a0 B ErisaEe B ey Vearray T gffered S 1o sueressfid fender are
LGP,
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ANNEXURE 1 - PROJECT TIMETABLE
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ANNEXURE 2 - TRANSITION-IN PLAN
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Attachment B - CSR Order Template

CSR ORDER

A CER Drder wili So cosspéonmd for Jow vafve Yesy 2han ST 000 profects asspeiared
BHE $eppiees Boing prarided Ruder an axdling Fropect Qvder feg winor
Ferelapimend wraed, g e ponmis, daie arairsil

A LB L5 2208 Fogrtir €6 JRr SR SOPVICES G Gellreradiles Hid dre dlrends due Jromn fe
Supplicr wndor an vGLg Fragfecd Graer, Fhe C3R process 6s feiended 7o osare
et CSHE e enly paiived o services and deliverabios (i are our-gfscope.
{57 are pavsed grrd segotdured Iorongl e oxisting 3R managess ot process
(GLERGIFS] This process wid fead ra tle pregaral ion amd crecutivn of e 87 Order
G POLEHIT Y qn S g0 £ P relerand Frapeos Erders
(2] £ ST Drdder — 205 avam el Wil captare FRE 0N arion 56t ol Hriiy,
aggragaled fras ihe U8R, 87 amd L0855 formes saed i fite 57 prveasy
(77} 2§ 17 IR U 6080 T Fiee edeneint Frofser Craor < i elhe provivion of e
deliverativ ander v £S8 Ordor loads 7o @ clonge (v sereies provided (og.
LT PRERCE SETPECEE] it Joes clrwadd snder Hhe rofared Projecs Order,
TAGYE CRERGES Wi ool Fo Da darnirenfod G5 @ rarinilon o (e Frofeds
Lhreter,

This CSR Order is entered into pursuant to the provisions of the Master IT Services
Agreement dated [insert datef between:

ROADS AND MARITIME SERVICES, of 101 Miller Street, North Sydney, NSW
(RMS); and

ITREE PTY LTD ABN 82 072 883 124 of Level 14, 309 Kent Street, Sydney NSW
2000 {Sapplier},

and forms part of the relevant Project Order (as listed below).
Contract Reference No. 12.2152.2104

1 CSR Order Details

Project Order {Insert}
description
Jiisery ety gf assecinied Prodees Orderi

C5R Order [Tnsert]

Commencement

Date and Ffhsers svars Se annd jG sete for e 85 Ordler, 57000
Completion Date CIE Grder iy for deffrery wf ardyares, (005 may be & singie

et - 108 Felivory aite]

RMS [Insert]
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Representative

FErsory BALY Ropretentasive — SRy fo G a5 por Hee 7olerany
Frafeer drvers

Supplier [Insert]
Representative
FErreey Sus gl Ropresenialing < Slefy fo fe gy per ihe
refergas Frgrecs Grdery
Deliverables [Insert]
STrsers dermils of il Dodvaralfey wiiled e Sy fer i
regrired o srpady aaier rhe L8R Drder/
Deliverables that are Mamtained Items:
[#] A enrift i anpy Deliveraddlos gre golag fo fe added fo fie
Adpinrvined fiewiy prdor the rederans Frofect Ordery
Milestones [frsert]
SRS Foiatl of wny Aiestvres, o.g dolivery dates for
Lefivoratiies/
Services {Inseri)

FEGr Fedadls ol all Serriees iwhicd fie Shppiier i regaired fo
proride wader 150 CSF (rder, Frrtier doradly witd fo sed ord
Ly e Seape af orics/

Warranty Period

[fnnsert]

Srrert warranny pesiod iy — Ly Ky il period surive
A st fre Supplier wil proyide Werrauly Suppert Services

2 resp et of @ Zefreradle provided wrdvr 2y S8 Gadler 7

Ad Hoc Price {ex
GST)

Fixed component of Ad Hoc Price:

3

Times and Materials component of Ad Hoc Price:

8

Srisert re agrecd grive for fhe (SR, T can costain fived

g Fimre and diareriale slomwent/

Ad Hoc Price

The Supplier must render its tax invoices to RMS monthly in

Payment Terms Arrears.
Payment of 30 days after receipt of correctly rendered invoice
Invoices
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2 Scope of Works

Lusere ponr Seope af FFards siolitdas e folioning detailis

Servieay
¢ LEVEFT 7 PN Tip i sy o Fhee Sigrieay

P lreranios

e Frefecs Harapeniemr Lelfvaradles (50 ol profoss avanagemess deliverables
Lere dneiuding fe Fropecs Flan, Kok Besiyier, fvwe Lag Siarve Renoris,
s}

& Brasiiwy o wafresy Sodvarahlos (0 gl Srsiiesy regaivoneenty delirera oy
Sore i et

o Comsrrnetisg (750 afl Grild” deffyarabioy foro fvpleding anit 1ost glos, waet
LESE SEVIRTE, Sl ' :

2 Pt o it fREfaE (Y8 ardd P lemt evtt it o Sediveraiiier Seve freiiiing
LRI e R T IS, P RICINES oS, B0}

Llesisn Kew il e asly

& Hasrirosy Svafons Lo (5058 ol areliireetinraldesion deliveradies ferel

& Fochnzipal Dosipe 1857 ol tocimival dolfvernbior fore Srofdans fagorionad
SPELIRiC RS, TR erJaee sperfioadions, e,/

Aooepfice Festing

® Fosding (757 ol festing deliveraldes fore ulud S fosd plans, fost complecins

CEFETFRGE, ORI IISI e, ]

et Manpeemeny

¢ Llerells gf fenw I profecd wiil fe v, Fhe defivly posiiion v ihe arreenien?
13 ZAE e Sy diee ey PRI prafees anag e eid FESpORsiaiy, £
o8 g 2 case, dte Scope of IFerik deedy Fo spocdly 2k

5 SP OIS PO AT eTIES JOr SV OREE O WS O i s RN Reeds 19 Be
afferited
# Aiaide sere shat g FerinEmeivgr gl pone 5K mrmleles tie enireed

LT RO
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MASTER IT SERVICES AGREEMENT SIGNATURE PAGE

SIGNED for and on behalf of THE
ROADS AND MARITIME

SERVICES by its authorised delegate:

@aué Hesfored

in the presenc&é}%{‘of cor porate

eyl TOCKSO

Name of wa{ess (prm/

SIGNED by F’m_,}zyiw g,")]g’g?uﬁcfd

as authorised representative for ITREE
PTY LTD in the presence of:

...............................................................

Slgnature of witness

Name of witness {(block letters)

L N i M S "

Voha \_A

S{ nature of delegate ) —
- A4 / =3 / 12

yexe ut;mI this agreement she
signatoty warrants that the si/ﬂnaény 18
duly authorised to execute this
agreement on behalf of Itree Pty Ltd

g0




Master IT Services Agreement

Attachment C - Contractor Statement

Contractor Statement .g*,; Tanspart

Vot
Payment of Workers, Worker's Compensation Premiums & Payroll Tax

-

This Btalement must be provided whenaver payment is sought for any wodk carrizd out for Roads AN gt

and Maritinye Servicas {RMS) by a Contracler {22e Noles T & 5 averdesf; ”wsrg Allacn

RIS {9 antitlod to withhold paymaent untll this Statemaent Is provided {se2 Hore 3) .

Details

Contracior's Legal Name

Contracier's Trading / :

Business Name i
S e T | I a H [N |

Contractors ABN E} Ei H J[ Ceniraciors ACN i i % g b ; !
e b b HLLL LS EL SUUUR. VURR APV § SV £ WO SO -

Confraciors Atdress

Mame or desenpticn : -
of Cantraet of Werks

Period of Work this g . S

Smtement applies to From | [ e ]
{see Note 3}

inverse of Paymem Claim | %
Numbers s applies o ’ . ’ o {

invoice or Paymant Claim
Dates this Siatement
apphes o

St Vahd:tyPenod T R ::;..'...:. ks

This Statement apphes o all work performed by the Confracior for RMS in respect of the above Confract! Works for the
penod stated above (seg Noles 3 & 4.

. Tick cns
in eachrow

Declarntion

{ declate that the !ﬂll:mng is e 12 the best of my knmladgv arsd telet in respect ‘(he F'ﬂ-wd of Vark abave.

» AHwothers engaged by 2 Contractor in respec! of the works have been pad {zgs Nafp 81

F—

S Allwithers ccnpeasabun iwf.urar,.e premlu'n have baen paid and attached is a true ccpy cfa Ce’i,r cale uf
Curmrancy for workers esmpensalion insurance vad for fhe pericd covered by this $iatement; or

Pe the Contractor is an exempl emplayer for warkars compensation purpases (ses Nole 7)) i
> The Contractar is repistared as an amployst undar the Payrofl Tax Ac! 2057 and has paid olf payrell tax dus in i
raspect ¢f empioyens; or ar
+ {ha Contracior s iot requicsd lo be registered: {L:_

i » The Convacter fims not engagad any subzoniractors far the works, or [

v The Contractor Bas engaged subsoniracisrs and has obiaine a simiar styiament 1o this Stalemert from eacl of ke
© those subconiractors {and belisves i to be trien i

(= | am authensed o make s daddaration and | am @ a positisn 1 knew the ruth of 45 coments

Slr:\alura» of Austher: ed Paraon MName afSlgnalery {pnn:)

e s I o e e, e

H

Date F‘asﬁl d fJub nl!-—- of 5 algna.fyy mm' i No.e -;J

, S —

{see Nc:es on page 2}

Cawloagus Mo 25382302, Fomn o 2274112011 Page fol2
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5

Workers Cenpensatisn Insurance Cerdicats of Currency for the work pencd i question Untass the conlracior 1s exempt

Notes

1 A Conirsctor is any person or company who cariss oul work under a comrac' of any kint:‘ for 2ny businass of RMS.
References to “Subcontractor” and “Principal Contracter” in the legislation mentioned below have bzen changed o this
Statement to “Cantractor and ‘RIS respestively {a aveid confusion.

2 This formis prepared for the purposes of seclion 127 of the Indusiria! Refations Act 1896 ["IRA"), ssobion 1738 of the
Workers Compensation Acl 1957 {"WCA") and Schedule 2 Pan & ol the Payrolfl Tax Act 2067 {PTA™;. These
provisions aflow RMS to withhold payment from a Contraclor without any penatly unless and unld the Contracior
provides i RIAS a Statement declatng that
a Al workers compensalion insurance premiums payabie up o ang mcluding the date{s’ on the Slatement have

been paid, and all premiums owing during the term of the contract vill be paid; and
b all remuneration payable o relevant employses for work under the contract has begn pad, and

¢. all payroll tax payable refating 16 the work undertaken has been pad

=]

Szetion 127 of the 1RA says that tha Stalement must stalz the period o which it refaizs. For szquential stalzment
ensure that the dates provide continuous covarage.

I

4 The person signing this declarahon must be a person whe is authorised by the Conlracior etther 1o sign this Slatement
ior to sign siatements of this kind) and must be a person who is in a position to know the fruth of the statements The
Coniracios's principat accounting/financial oificer may be appropnate. An individual project manager will normally not
te apprepriate. | the Contracior is a company then the person signing should be a diretior uniess the company has
delzgated the power o sign such sistemenls 1o another person {eg the principal ascounting oificer

o

A Statemant is noi required wherz RMS is makmg payment o a receiver, hiquidator or rusiee in bankrupley (see
section 127(H); of the IRA, section 175B({12; of the WA and Seh 2 Part 5 (20) of the PTA}

6. Secticn 127(6} of the IRA says that refersnces (o payments (o workers means all lypes of remuneration lo which they
ars entifl=d.

7. Asof 30 June 2015, an emplover is exemp: from taking ow workars compensation insurance if tha smpioyer pays l2ss
than $7500 annually on wagss, do2s not empley an apprentice of amee.and is not 2 member of 2 group for werkers
compensalion purposes.

Génefic Version of Statement e R SRR S R
This form has bean specially adapied for use specifically for Contractors working for RMS.
Generie versions of this Statement for non-RMS use can be obtained at:
hitp:ihery industriziralations, nsw.gov.au/pdfs/subcontractor_siatement_form.pdf, or
hiteridowvan 08 NSw gov aullibdociformsfontd 1 1.pdi.

Record Retenhon

RIS wil keep & copy of ihls S!a.amenr TG¥ 'r‘ yea H if the Con(raétor o.h.’.ains a sinvlar statement from its subconirasior
ihen the Confraclor must keep that statement for 7 years,

Offences t’or FaEse Statement

Knowingly giving a falsa sh!smenlmay he an of‘enc@ under section 177(8] of the {RA, seclion 1758 of the WTA and Sch
2 Part S clauss 18{8) of the PTA

Further, lnformatlon .

These notes ars not xntnnded a3 Iagai adv’lce and Coa}r'&caors <hGJIJ cb‘sam their own professional advies if they have any
quesiicns about this Statement or thase Noles.

For mors infermation, refer o OSR Revenus Ruling PT 59 at hipi#twww ose.nsvw gov.awlib/docirulings/rrpi9 pal, visit the
WorkCover wabisile waw workeover.nsw.gov.au, Office of State Revenue websits wwav.osi.nsvw.gov.ay, of the Office of
Industria! Relations. Depadmear of Commerca website wawvw.commerce nsw.oov au, Copies of the Watkers Compfsr‘aa‘cn
Act 1967, ihe Fayrofl Tax Act 2007 and lie Industral Relaticns Act 1996 can be found at vwaw legislation.nsw gov.a

U

Satmoger No dE0EZEAE, Form o 831 (310011 Pa

u
o
e
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ster IT Services Agreement

Attachment D - Insurance Policy Requirements

TYPES OF PERIOD OF INSURANCE COVER IS TO INCLUDE THE STATE IF
INSURANCES | INSURANCE FOLLOWING REQUIRED
Broadform Public | Annually for the duration | () Is with an approved insurer as defined in cluse | of Required if

Liability and
Product Liability

of the contract plus the
duration of any warranty
or maintenance periods,

the Definitions and Notes below;

is governed by the law of New South Wales and
subject to Australian jurisdictions as defined in clause 2
of the Definitions and Notes below;

lists RMS as an additional named insured; and

includes a cross liability clause as defined in clause 3 of
the Definitions and Notes below,

selected in the
Contract Details

Motor Vehicle
Comprehensive

or

Third Party
Property Damage

Annually for the duration
of the contract.

(@)

(b}

()

Is with an approved insurer as defined in
clause | of the Definitions and Notes below:

covers motor vehicles owned or used by the
Contractor or its subcontractors directly or indirectly
engaged in performance of the Services; and

is governed by the law of New South Wales and
subject to Australian jurisdiction as defined in clause 2
of the Definitions and Notes below;,

Required if
selected in the
Contract Details

Professional

From time contract is

(@)

Is an approved insurer as defined in clause | of the

Required if

Indemni awarded to completion of Definitions and Motes below; selected in the
p .
the contract Contract Details
(b} a description of the risl covered by the policy;
plus & years following . : .
completion of the (¢} one automatic restatement per period of insurance;
contract and
The Insurance can be {d) is governed by the law of New South Wales and
taken out as annual subject to Australian jurisdiction as defined In clause 2
covers where the cover is of the Drefinitions and Notes below.
1
to include 2 retroactive
date being the
commencement date of
the contract
Workers Annuatly. Required if

Compensation

As per relevant Worlers Compensation legislation.

selected in the
Contract Details

Fire and
Extraneous Perils
including
Accidental
Damage,
Burglary, Theft
and Transit
insurance {or
similar Industrial

Annually for the duration
of the contract

(2)

(b)

(€}

Is with an approved insurer as defined in clause | of
the Definitions and Notes below;

Is governed by the law of New South Wales and
subject to Australian jurisdictions as defined in clause 2
of the Definitions and Notes below; and

lists the Supplier and all subcontractors for their
respective rights, interests and liabilities as named
insureds.

Required if
selected in the
Contract Details
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Special Risks
Insurance} whilst
in the care,
custody and
control of the
Supplier.

Personal
Accident & Hiness

Minimum of 104 weeks Required if

selected in the
Contract Deatails

Approved [nsurer means

{a) An Australian registered insurance company which is approved by the Australian Prudential
Regufatory Authority (APRA) to conduct general insurance business in Australia;

(b} Lloyds Underwriters;
(c) A Treasury Managed Fund insurance scheme with the NSV State Government; or
(&) The Comcover insurance scheme for the Australian Federal Government.

Note that where the insurance risk is insured by a insurer not listed in Note |{a) or [(b) then a 'fronting’
placement is acceptable from an insurer listed in Note [{a) or [{B). -

2 Insurances policies must be subject to the laws of Australia (or an Australian State or Territory) and their
courts.

3 A Cross liability clause operates as i there was a separate policy of insurance covering each of the insured.
This means that the insurer provides each party named on the insurance policy access to the limit of liability,
subject to the overall limit under the policy

4

References in this Insurance Schedule to the “contractor” and the “contract” are to be interpreted to
harmonise with the terminology used in the contract in which this Insurance Schedule is used (eg “Supplier”

and “Agreement” or as the case may be).
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