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[bookmark: _Toc146785166]Introduction
The Department of Jobs, Precincts & Regions (DEECA) drives economic development and job creation across Victoria, incorporating investment attraction and facilitation, trade, agriculture, creative industries, and resources.
Agriculture Victoria, within DEECA, is delivering the ‘Farm Business Resilience Program’. Through this Program farmers, including farm managers and employees, will have access to subsidised learning and development opportunities in strategic business management, farm risk management and decision-making, natural resource management and personal and social resilience. The Program requires consultants (Suppliers) with relevant technical expertise to deliver components of the Program through to 30 June 2024 (Services). Examples of technical expertise may include succession planning, agricultural commodity marketing, human resource management, time and labour management, farm safety, farm finances, social responsibility in agriculture, natural resource management, climate risk, group facilitation and business management. Technical consultants will specialise in farm management in at least one of the following agricultural industries: livestock, dairy, cropping, horticulture, apiary and mixed farming systems.
[bookmark: _Toc146785167]Purpose of Register
The purpose of the Register is to support the delivery of the Farm Business Resilience Program (FBR). The Register will provide Agriculture Victoria with an understanding of suppliers with the required capabilities to support program delivery and enable rapid selection and engagement of suppliers when a specific need is identified. 
There are two stages to the FBR:
Stage 1: Supplier registration stage when suppliers seeking to be included on the Register apply by completing and returning the registration form (if you are not on FBR Supplier Register, you must complete the Invitation to Register form to be considered for the register).  
Stage 2: Suppliers included on the Register may be invited to respond to a request for quotation (RFQ) to deliver specific services (Services) of the FBR program (Quotation Stage). Suppliers who respond to a request for quotation during the Quotation Stage must complete a RFQ form (see template form at Part A).
Being included as a Supplier on the register does not guarantee work. Suppliers may be provided with, and will then be required to respond to, a RFQ for particular Services. The successful supplier(s) will enter into an agreement to deliver the work (Agreement).


[bookmark: _Toc146785168]Request for Quote 
Please complete your response to this RFQ in the spaces provided at Sections 3, 4, 5 and 6 below.  Additional information can be attached as required. Your response must be provided within the specified boxes and must address all of the questions. This response can be provided in either portrait or landscape format.
DEECA Guidance notes are included in red and will be removed prior to requesting a quote from suppliers. 
Supplier Guidance notes are included in blue.
Section 1 – RFQ Details:
	
	Request for Quotation Name
	Insert Name of Requirement

	
	Time period for queries
	4:00pm, three (3) days prior to the RFQ closing date (adjust as necessary).

	
	Closing Time & Date
	All RFQs – 2.00 pm (Insert either AEST or AEDT as applicable) on (date the RFQ will close)

	
	Submission Method 
	Email

	
	Submission Address
	Insert Email address

	
	DEECA Project Manager
	Name: Insert name 
Email: Insert name
Contact Number: Insert contact number

	
	RFQ Requirements

	

	
	Delivery Location 
	Insert location

	
	Industry Experience 
	Insert experience

	
	Skillset
	Insert skillset(s) consistent with skillset(s) listed Attachment A of Invitation to Register document 

	
	Delivery format

	Face to Face / Online



Section 2 – Details of Services Sought:
	
	
	

	1. 
	Purpose
	Provide a summary / overview of the goods / services required, including the duration of the engagement.

	
	Background of the Engagement
	Outline the background to the project (how and why the requirement arose) and provide information such as:
Summary outline of the core goods and / or services being sought;
The current need for the goods and / or services – why are they being sought from the market;
How the requirement is related to earlier work and future directions.
The description needs to outline the department’s goals to seek goods and / or services from the market and highlight that this could be for multiple divisions and / or multiple sites. 

	
	Scope of Services
	The Scope defines what you are looking to purchase and, consequently, what the Supplier is required to provide. The amount of detail provided should reflect the complexity and cost of the purchase and contain enough information for Suppliers to cost the goods and / or services they will offer. 
The Scope will form part of any future contract that might result from the procurement process
Some tips for writing the Scope:
Use simple, clear language;
Be concise (define each aspect of the requirement in one or two paragraphs where possible);
Do not explain the same requirement in more than one section
Define your Key Deliverables; and 
Define any terms, symbols, and acronyms.
Outline the key requirements such as: Key stakeholders, and any governance arrangements for the delivery of the required goods/ services project; Any particular legislative, performance or technical requirements; Transaction numbers, targets and outputs; and Reporting requirements.

	
	Key Deliverables & Timeframe
	Outline any specific outputs required e.g. 
Group Presentation on 15th April 2023
Written Report by 1st May 2023
Completion of Plan Review Evaluation Form by 15 May 2023





[bookmark: _Toc146785169]Supplier Response
Suppliers are to complete section 3 below in response to the requirements outlined in section above.
Section 3 – Supplier Details and Risk Criteria
	
	Criteria
	Supplier Response

	1. 
	Full legal name of supplier
If you are a company acting as a trustee, provide your name in this format: ABC Pty Ltd as trustee for the XYZ Trust
	

	
	Registered Business Name
	

	
	Trading Name
If applicable
	

	
	Australian Business Number (ABN)
If conducting business in Australia
	

	
	Are you registered on the FBR Register? 
If not, you must complete Invitation to Register form to be added to the register. 
	Yes/No


	
	Contact Details of Principal Contact
	

	
	Name
	

	
	Email
	

	
	Phone Number
	

	
	Conflict of Interest
Please provide details of any conflict of interest and how these will be managed
	 

	
	Compliance with the Specifications 
Will you comply with the specifications outlined at section 1 and 2 of this RFQ?  Yes or No 
If No, please explain
	Yes/No





Section 4 – Scored Criteria
Users may adjust the scored criteria to meet the requirements of the specification. The total weighting should always add up to 100%
	
	Criteria
	Weighting
	Supplier Response

	1. 
	Supplier Experience and Past Performance
Please provide an outline of your work experience in providing the goods and / or service. 
Additionally, please provide an outline of the skills, experience and qualifications of key personnel, including subcontractors, which you propose for the engagement.
CV’s can be attached separately. 
	40%
	

	
	Capacity and Capability
Please provide an outline of the organisational capacity to provide the goods and / or services. 
	30%
	 

	
	Methodology
Please provide an outline of how you propose to provide the goods and / or services. 
Without restricting what you may outline, please include: 
The location(s) from where the goods and / or services will be provided; 
The hours between which you will provide the goods and / or services;
The physical resources you intend to provide and (consequently) the physical resources you anticipate being provided by (the department); 
Details of your proposed transition-in arrangements and of transition-out arrangements at the end of the engagement term;
Methods to monitor quality of goods and/ or services;
Environmental impact
	30%
	

	
	Total RFQ Scoring Criteria
	100%
	




Section 5 – Financial Proposal
Value for money will be determined by assessing the evaluation criteria and taking into account:
the quality of the proposed submission
the total cost of the proposal
any risks (financial, technical or probity related) in entering into a contract with the preferred Tenderer.
The overall value for money evaluation of the Offer will combine the evaluation score and the pricing assessment outcome to determine which Offer provides the best value for money outcomes for DEECA.
	
	Criteria
	Supplier Response

	1. 
	Financial
Please provide: 
3. A fixed capped sum (GST inclusive) for your provision of the services; and 
Your daily rate (GST inclusive). 
Your rate per one-on-one session  (if applicable)
Your quote must be valid for 3 months.
	

	
	Milestones (if applicable)
	The fees will be paid in instalments following achievement of each relevant milestone (as described below) to the satisfaction of the Department by the relevant due date for achievement of that milestone.

	
	Instalment 1: Course material development commenced and promotion activities commenced – Due 9 June 2023.
	Approximately 25 percent (of total fixed capped sum (GST inclusive) for provision of all services)

	
	Instalment 2: Completion of one-on-one sessions - Due 15 September 2023.
	Approximately 15 percent (of total fixed capped sum (GST inclusive) for provision of all services) if all estimated number of one-on-ones are completed. Note supplier to be paid based on number of one-on-one sessions completed (priced as per rate per one-on-one session).

	
	Instalment 3: Completion of all course activities and reports (as specified in section 2) – Due 30 September 2023.
	Approximately 60  percent (of total fixed capped sum (GST inclusive) for provision of all services)

	
	Expenses
Please confirm your compliance with the expense’s requirements
	

	
	Travel per kilometre will be paid at a maximum of 0.85c per kilometre and itemised in the tax invoice provided.
	Yes / No

	
	Accommodation will be reimbursed based on receipt of a copy of the tax invoice paid.
	Yes / No




Section 6 – Offer and Declaration
By submitting this response, the Supplier:
1. confirms that it has read and accepts all of the terms and conditions in:
0. this Request For Quotation; and
the Conditions of Participation set out in the Invitation to Register;
acknowledges and agrees that it is making an offer to contract with DEECA (Offer) which may be accepted or rejected by DEECA and, if accepted, confirmed by issuing a purchase order or email of acceptance (Purchase Order);
agrees that if the Offer is accepted, a legally binding agreement is formed between the Supplier and DEECA (Agreement) which includes:   
DEECA Short Form Contract (General conditions for the provision of services available at Appendix 1); and
the Supplier’s response to the Request for Quote;
where, in the event of inconsistency, the order of precedence set out above will apply;
declares there is no actual or potential conflict of interest except to the extent set out in Section 3; 
declares that it will maintain insurance policies as required by the DEECA (as specified in the Invitation to Register document);
acknowledges that any personal information about the Supplier’s contact person(s) or a third party will be collected, held, managed, used, disclosed or transferred in accordance with the provisions of the Privacy and Data Protection Act 2014 (Vic) and other applicable laws (Use); and
declares that it has obtained the consent of the Supplier’s contact person(s) or the third party to the Use of their personal information,
Agreed on behalf of the Supplier by (who represents that they have the authority to bind the Supplier): 
Name: ……………………………. 
Position:……………………………………………………………………
Signature: …………………………….


Appendix 1 
DEECA Contract Services Short form General conditions for the provision of Services 
Ensure that you read the attached document as these are the basis of a contract with the department should the Offer be accepted. 
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ContractServicesShortForm terms and conditions.pdf
General conditions for the provision of Services
(single purchase)

Term of Agreement

The Agreement begins on the Commencement Date

and continues until the Completion Date, unless

extended in accordance with clause 1(b) or terminated

earlier in accordance with this Agreement. If no

Completion Date is specified, the Agreement will end

when all Services have been completed and all (d)
payments required to be made under the Agreement

have been made.

A party may, by written notice to the other party, request
the Agreement be extended beyond the Completion
Date. The Agreement may only be extended for the
period(s) as agreed by the parties in writing.

Provision of Services

The Supplier must provide the Services to the
Department in accordance with this Agreement and any
reasonable directions given by the Department from
time to time.

The Supplier must:

(i) complete the Services by the Completion Date
and meet any other date(s) for performance of
the Services and/or delivery of any deliverable
specified in Schedule 1;

(ii) promptly notify the Department as soon as it
becomes aware of any delay or possible delay in
the provision of the Services in accordance with
the Agreement;

(iii)  provide fit for purpose Services in a timely and
efficient manner using the standard of care, skill,
diligence, prudence and foresight that would
reasonably be expected from a prudent,
professional and experienced provider of
services that are similar to the Services; and

ol

(iv)  use appropriately skilled and qualified Personnel
to provide the Services. If specified, the Services
must be performed by the Key Personnel. The
Supplier must not remove or replace any Key
Personnel without the Department’s written
consent, which will not be unreasonably (b)
withheld.

After performance of the Services or delivery of any
deliverable provided as part of the Services, the
Department will undertake such reviews as it considers
necessary to determine whether the Services or (@)
deliverable(s) are fit for purpose and comply with this
Agreement. After reviewing the Services or
deliverable(s), the Department may notify the Supplier
in writing:
(i) of its acceptance of the Services or

deliverable(s) if it is satisfied that the Services or

deliverable(s) are fit for purpose and comply with
this Agreement; or

(i) of its rejection of the Services or deliverable(s) if
they are not fit for purpose or do not comply with
this Agreement, in which case clause 2(d) will
apply.

If the Department notifies the Supplier, in accordance
with clause 2(c)(ii), that the Services or deliverable(s)
are not fit for purpose or do not comply with this
Agreement, the Supplier must rectify the non-
compliance in the time specified in the notice, following
which the Department will undertake further review of
the Services or deliverable(s) under clause 2(c). This
process will continue until, at the Department's
discretion, the Department:

(i) waives, in writing, the requirement for the
Services or deliverable(s) to comply with this
Agreement;

(i)  is satisfied that the Services or deliverable(s)
comply with this Agreement and accepts the
Services or deliverable(s) in accordance with
clause 2(c)(i);

(i)  conditionally accepts the Services or
deliverable(s), subject to the Supplier agreeing
to rectify the non-compliance within a reasonable
timeframe and on such terms as the Department
specifies; or

(iv)  terminates this Agreement in accordance with
clause 11.

If the Department terminates this Agreement under
clause 2(d)(iv), the Department will be entitled to a full
refund of all moneys paid to the Supplier in respect of
the Services or deliverables which the Department is
unable to use following termination.

Price for the Services

The Rates and Fees payable for the Services are fixed
for the duration of the Agreement, and are inclusive of
all taxes (excluding GST).

The Supplier must not charge the Department for any
additional fees or charges, or recover any expenses or
other costs from the Department.

Invoicing and payment

Upon completion and acceptance of the Services, or as
otherwise specified in Schedule 1, the Supplier must
submit a tax invoice to the Department at the address
specified in Schedule 1. Each tax invoice submitted by
the Supplier must contain all information required in a
tax invoice for the purposes of the GST Act, together
with such other information as the Department may
reasonably require.

General conditions for the provision of Services (single purchase) 1
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(b)  On or following acceptance of the Services, the
Department will pay the invoiced amount, less any
amount required by Law, within 10 Business Days of
receipt of an accurate invoice. If the Department
disputes the invoiced amount, it must pay the
undisputed amount (if any) and notify the Supplier of the
amount in dispute. The parties will endeavour to resolve
any such dispute in accordance with clause 18.

(c) Payment of an invoice is not to be taken as evidence
that the Services have been supplied in accordance
with the Agreement but must be taken only as payment
on account.

(d) Simple interest, as at the penalty interest rate fixed for
the time being under the Penalty Interest Rates Act
1983 (Vic), accrues on a daily basis on any Overdue
Amount and is payable by the Department to the
Supplier on demand.

5. Service Level Requirements

(@)  The Supplier must meet or exceed the Service Level
Requirements when performing the Services.

(b) The Supplier's performance against the Service Level
Requirements must be tracked, monitored and reported
on by the Supplier to the Department in accordance
with Schedule 1.

(c)  Where the Supplier fails to meet any of the Service
Level Requirements, the Supplier must, at no additional
cost to the Department, promptly:

(i) notify the Department of the failure in writing;
and

(ii) arrange all additional resources reasonably
necessary to perform the Services in accordance
with the Service Level Requirements as soon as
reasonably practicable.

6.  Failure to perform

(a) If the Supplier fails to perform any Services or deliver
any deliverable(s) in accordance with this Agreement
the Department:

(i) will not be required to pay for those Services or
deliverable(s) until they are provided in
accordance with the Agreement; and

(i) may issue a notice to the Supplier requiring the
Supplier to re-perform the Services or
deliverable(s) or remedy any default in the
Services or deliverable(s) within the time
specified by the Department (which time must be
reasonable having regard to the nature of the
relevant Services or deliverable(s)).

(i) the default referred to in clause 6(a) above is not
capable of being remedied or re-performed; or

(i) the Supplier fails to remedy the default or re-
perform the non-compliant Service(s) or

General conditions for the provision of Services (single purchase)
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deliverable(s) within the time specified in the
notice issued under clause 6(a)(ii),

the Department may either have the Services or
deliverable(s) remedied or re-performed by a third party
or do so itself. In either case, the Supplier must pay the
reasonable costs incurred by the Department in doing
SO.

Nothing in this clause 6 derogates or otherwise limits
any other remedy available to the Department, including
at Law.

Intellectual Property Rights

Subject to clause 7(b), ownership of any Contract
Materials will vest in the Department from the time of its
creation. The Supplier irrevocably and unconditionally
assigns and agrees to assign to the Department all
rights, titles and interests (including all Intellectual
Property Rights) in the Contract Materials, and warrants
that it owns and is entitled to assign to the Department
all rights, titles and interests (including all Intellectual
Property Rights) in the Contract Materials in accordance
with this clause 7.

All Pre-Existing Intellectual Property used by the parties
in connection with the provision of the Services or the
creation of Contract Materials remains the property of
the relevant party or its licensors.

The Supplier hereby irrevocably and unconditionally
grants to the Department, free of additional charge, a
perpetual, non-exclusive, royalty-free, worldwide and
transferable licence (including the right to sub-license)
to use any of the Supplier's Pre-Existing Intellectual
Property incorporated in or otherwise required to use
the Contract Materials or the Services, for any purpose
the Department sees fit.

The Department grants the Supplier a non-exclusive,
non-transferable, royalty-free licence to use the
Department's Pre-Existing Intellectual Property and the
Contract Materials for the sole purpose of performing,
and only to the extent required to perform, the Services
and comply with its obligations under the Agreement
during the Term.

The Supplier warrants that the Services may be used in
any way by the Department, without identifying any
person as the individual responsible for creating any
particular material comprised in it, and with the consent
of any person who has Moral Rights in such material.

The Supplier must, upon request by the Department, do
all things necessary (including executing any
documents) to give full effect to this clause 7.

Data

Data will remain (and, if necessary, will become) the
property of the Department. The Supplier will assign to
the Department from the date of creation all Intellectual
Property Rights in any Data created by or on behalf of
the Supplier.
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10.

The Supplier must only use the Data to the extent
necessary to perform its obligations under the
Agreement.

Liability

The Supplier indemnifies, and will at all times keep the
Department and each of its Personnel indemnified,
against any liabilities, losses, damages, costs and
expenses (including all legal and settlement costs

determined on a full indemnity basis) or compensation
arising out of, or in any way in connection with, any:

(i) personal injury, including sickness and death;
(ii) property damage;

(iii)  breach of an obligation of confidence or privacy,
whether under this Agreement or otherwise;

iv)  fraudulent acts or omissions;
v)  wilful misconduct or unlawful act or omission;

(
(
(vi)  breaches of logical or physical security;
(vii)  loss or corruption of Data;

(

viii)  third party claim arising out of a breach of the
Agreement by the Supplier or its Personnel
(including breach of warranty) or any negligent
act or omission of the Supplier or its Personnel;

(ix)  infringement or alleged infringement of the
Intellectual Property Rights or any other rights of
any person, including any third party; or

(x) failure to provide the Services in accordance
with the Agreement, or any other breach of the
Agreement,

which was caused or contributed to by any act or
omission of the Supplier or any of its Personnel.

The Supplier’s liability to indemnify the Department
under clause 9(a) is reduced to the extent that any
wilful, unlawful or negligent act or omission of the
Department or its Personnel contributed to the liability,
loss, damage, cost, expense or compensation.

To the extent that the indemnity in clause 9(a) refers to
persons other than the Department, the Department
holds this clause on trust for those other persons.

Warranties

The Supplier represents and warrants to the Department that:

(@)

(b)

(Capacity) it has the right to enter into the Agreement
and perform the Services;

(Purpose) where the Department has, either expressly
or by implication, made known to the Supplier any
particular purpose for which the Services are required,
the Services will be performed in such a way as to
achieve that result;

(Conflict) it and its Personnel do not hold any office or
possess any property, are not engaged in any business
or activity and do not have any obligations whereby
duties or interests are or might be created in conflict

General conditions for the provision of Services (single purchase)
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(a)

with or might appear to be created in conflict with its
obligations under the Agreement;

(IP) it is entitled to use and deal with any Intellectual
Property Rights which may be used by it in connection
with the provision of the Services and to grant to the
Department the licences contemplated by this
Agreement;

(Trust) it has not entered into the Agreement on behalf
of a trust; and

(No infringement) the receipt of the Services and the
possession or use of any deliverable(s) or Contract
Materials by the Department will not infringe the
Intellectual Property Rights or other rights of any person
or any Laws.

Termination

The Department may terminate the Agreement with
immediate effect (or with effect from a specified date) by
giving notice in writing to the Supplier if:

(i) the Supplier fails to provide the Services in
accordance with the Agreement, including by
failing to provide the Services in accordance with
the Service Level Requirements;

(i) the Supplier breaches any provision of the
Agreement and, where that breach is capable of
remedy, fails to remedy the breach within 10
Business Days after receiving written notice
requiring it to do so (or such later date as may
be specified in that notice);

(i)  the Supplier breaches any provision of the
Agreement that is not capable of remedy;

(iv)  the Supplier or any of its Personnel involved in
the provision of the Services commits fraud,
dishonesty or any other serious misconduct;

(v) the Supplier commits any act or does anything
that may be prejudicial or otherwise detrimental
to the reputation of the State;

(vi)  the Supplier suffers from an Insolvency Event,
subject to any applicable statutory stay on the
exercise of rights including sections 415D, 434J
and 451E of the Corporations Act 2001 (Cth) (as
the case may be); or

(vii)  there has been a change in Control of the
Supplier (or of the ultimate holding company of
the Supplier), unless the Department is notified
of the change in Control within five Business
Days after that change occurs, and gives written
consent to such change in Control.

The Department may terminate the Agreement
immediately without cause on notice to the Supplier.

If the Agreement is terminated pursuant to clause 11(b),
the Department will pay the Supplier:

(i) for the Services performed in accordance with
the Agreement up to the date of the termination;
and
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(a)

(i) the unavoidable and substantiated costs
incurred by the Supplier as a direct result of the
termination, excluding any loss of profit,

and the Department has no other liability to the Supplier
in relation to that termination.

When the Department issues a notice under

clause 11(b), the Supplier will immediately comply with
any directions given in the notice and do all that is
possible to mitigate its losses arising from the
termination of the Agreement.

The Supplier may terminate the Agreement by giving at
least 20 Business Days written notice to the Department
if the Department fails to pay amounts due under this
Agreement.

Termination or expiry of this Agreement will not
prejudice any right of action or remedy which may have
accrued to either party prior to termination or expiry.

On termination or expiry the Supplier must immediately,
following instructions by the Department, cease using
all materials that contain any Data or Confidential
Information by either destroying the materials or
returning the materials at no additional cost to the
Department. Such materials must be returned to the
Department in the format in which they were first
provided by the Department and, in addition, if required
by the Department, in a non-proprietary and open
access file format (such as .txt, .csv, .rtf, etc) as
specified by the Department.

Insurance

The Supplier must obtain and maintain insurance cover
during the Term and, if requested by the Department,
for a period of up to 7 years after the Services have
been completed, sufficient to cover any loss or costs
that may be incurred and for which the Supplier may be
liable in connection with the Agreement, including
professional indemnity and, if applicable, public and
product liability insurance to the value specified in
Schedule 1 or, if no value is specified, to a value
sufficient to cover any loss or costs that may be
incurred.

Any public and product liability insurance that the
Supplier is required to obtain and maintain under this
Agreement must extend to provide cover for the
Department in respect of vicarious liability for acts or
omissions of the Supplier arising in the course of or in
connection with this Agreement.

On request, the Supplier must, within 10 Business
Days, provide the Department with evidence of the
currency of any insurance it is required to obtain under
this Agreement.

Where the required insurance is due to expire, on
request by the Department, the Supplier must provide
evidence of the replacement insurance prior to the
expiry of the initial insurance.

General conditions for the provision of Services (single purchase)
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Confidentiality, privacy and data
protection

The Supplier and its Personnel must keep the
Confidential Information confidential and secure and
must not disclose or otherwise make available any
Confidential Information to any other person.

The Supplier consents to the Department publishing or
otherwise making available information in relation to the
Supplier (and the provision of the Services):

(i) as may be required to comply with the Contract
Publishing System;

(i) to other Victorian Public Entities or Ministers of
the State in connection with the use of the
Services;

(i)  to any public sector agency (of the State, any
other state or territory or the Commonwealth) for
the purposes of benchmarking, provided that it
will not identify the Supplier;

(iv)  to the office of the Auditor General appointed
under section 94A of the Constitution Act 1975
(Vic) or the Ombudsman appointed under the
Ombudsman Act 1973 (Vic);

(v)  to comply with any Laws, including the Freedom
of Information Act 1982 (Vic); or

(vi)  tothe IBAC.

The Supplier acknowledges that it and its Personnel will
be bound by the Information Privacy Principles, Health
Privacy Principles and any applicable Code of Practice
(together, Privacy Obligations) with respect to any act
done or practice engaged in by the Supplier for the
purposes of the Agreement, in the same way and to the
same extent as the Privacy Obligations would have
applied to the Department in respect of that act or
practice had it been directly done or engaged in by the
Department.

The Supplier acknowledges that the Department is
bound by the Protective Data Security Standards. The
Supplier will not do any act or engage in any practice
that would contravene or give rise to a breach of a
Protective Data Security Standard in respect of any
Data collected, held, used, managed, disclosed or
transferred by the Supplier, on behalf of the State,
under or in connection with the Agreement.

Without limiting clauses 13(c), 13(d) and 16(a), the
Supplier must:

(i) immediately notify the Department upon
becoming aware of any breach or potential
breach of the Privacy Obligations and comply
with all directions of the Department in respect of
the breach or potential breach;

(i) provide the Department with an opportunity to be
involved with and approve (where lawfully and
reasonably practicable) any notice to the
Commonwealth Information Commissioner or
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14.

affected individuals that the Supplier is required
to provide by Law; and

(i)  provide the Department with such co-operation
as the Department requires in relation to
resolving any complaint concerning privacy.

Access, safety and wellbeing

Without limiting clause 16(a), when carrying out the Services
(including when the Supplier enters any premises owned,
occupied or controlled by the Department), the Supplier must,
and must ensure that its Personnel will:

(a)
(b)
()
(d)

(e)

15.

16.

(@)

protect people and property;
prevent nuisance;
act in a safe and lawful manner;

comply with the Department’s safety and wellbeing
business rules, standards, policies and procedures (as
notified to the Supplier from time to time);

comply with any lawful directions of the Department or
its Personnel; and

if required by Laws to notify the relevant regulatory
authority of an incident occurring during the
performance of this Agreement:

(i) notify the Department of the incident at the same
time or as soon as possible;

(ii) institute proper systems of reporting, recording
and analysis of injuries, property damage and
incidents with a view to prevent recurrence; and

(iii)  provide to the Department copies of reports on
safety and wellbeing incidents, inspections,
investigations, risk assessments and corrective
action.

Sub-contracting

The Supplier must not sub-contract to any third person
any of its obligations in relation to the Services without
the prior written consent of the Department (which may
be given conditionally or withheld in its absolute
discretion).

The Supplier will not, as a result of any sub-contracting
arrangement, be relieved from the performance of any
obligation under the Agreement and will be liable for all
acts and omissions of a sub-contractor as though they
were the actions of the Supplier itself.

Compliance with Law and Policy

The Supplier must (and must ensure that its Personnel
will), in performing its obligations under the Agreement,
comply with all applicable Laws when providing the
Services under the Agreement.

Where, in the course of providing the Services, the
Supplier or its Personnel:

(i) supervise or work with Public Sector Employees;
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(a)

(i) undertake work that is of a similar nature to the
work undertaken by Public Sector Employees at
a premises or location generally regarded as a
public sector workplace; or

(i)  use or have access to public sector resources or
information that are not normally accessible or
available to the public,

the Supplier must (and must ensure that its Personnel)
comply with the VPSC Code of Conduct.

The Supplier acknowledges that:

(i) the Supplier Code of Conduct is an important
part of the State's approach to procurement and
describes the State's minimum expectations
regarding the conduct of its suppliers;

(i) it has read and aspires to comply with the
Supplier Code of Conduct; and

(i) the expectations set out in the Supplier Code of
Conduct are not intended to reduce, alter or
supersede any other obligations which may be
imposed on the Supplier, whether under the
Agreement or at Law.

GST

The terms used in this clause have the same meanings
given to them in the GST Act.

Unless otherwise expressly stated, all prices or other
sums payable or consideration to be provided under or
in accordance with the Agreement are exclusive of
GST.

If GST is imposed on any supply made under or in
accordance with the Agreement, the recipient of the
taxable supply must pay to the party making the taxable
supply an amount equal to the GST payable on or for
the taxable supply. Subject to the recipient first
receiving a valid tax invoice, payment of the GST
amount will be made at the same time the consideration
for the taxable supply is to be paid or provided in
accordance with the Agreement.

Dispute Resolution

If any dispute arises under or in connection with this
Agreement (Dispute), either party may at any time give
written notice to the other (Dispute Notice) requesting
that a meeting take place to seek to resolve the Dispute
in good faith.

If the Dispute is not resolved in 15 Business Days it will
be referred to mediation (Mediation) conducted by the
Australian Disputes Centre (ADC) in accordance with
the ADC mediation guidelines (Guidelines) with each
party bearing their own cost.

If the parties fail to settle the Dispute at Mediation, the
parties may agree to submit the dispute for resolution to
final and binding arbitration.
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(d)  The parties will continue to perform their respective
obligations under this Agreement pending the resolution
of a Dispute.

19. General

(a) The Agreement is governed by and is to be construed in
accordance with the laws of Victoria. Each party
irrevocably and unconditionally submits to the exclusive
jurisdiction of the courts of Victoria and any courts
which have jurisdiction to hear appeals from any of
those courts and waives any right to object to any
proceedings being brought in those courts.

(b)  Time is of the essence in relation to the provision of the
Services.

(c) The Agreement may only be varied or replaced by
written agreement between the parties.

(d) A waiver of any right, power or remedy under the
Agreement must be in writing and signed by the party
granting it. The fact that a party fails to do, or delays in
doing, something the party is entitled to do under the
Agreement does not amount to a waiver.

(e) Any provision of the Agreement which is invalid or
unenforceable is to be read down, if possible, so as to
be valid and enforceable, and, if that is not possible, the
provision will, to the extent that it is capable, be severed
to the extent of the invalidity or unenforceability, without
affecting the remaining provisions.

() The Department may set off against any sum owing to
the Supplier under the Agreement any amount then
owing by the Supplier to the Department.

(g)  Subject to clause 19(h), a party may not assign any
right under the Agreement without the prior written
consent of the other party. The Supplier will be
responsible for acts and omissions of any assignee.

(h)  The Department may, by notice in writing to the
Supplier, assign its rights, transfer its obligations or
novate the Agreement to any Victorian Public Entity in
the event of any State government restructure or other
re-organisation or change in policy.

(i) This Agreement may consist of a number of
counterparts (including electronic counterparts) and, if
so, the counterparts taken together constitute one
document.

20. Entire Understanding and order for
precedence

(a) In the event and to the extent of any inconsistency
between these General conditions for the provision of
Services and Schedule 1, the General conditions will
prevail to the extent of the inconsistency. If the
inconsistency remains incapable of resolution by
reading down, the inconsistent provisions will be
severed from Schedule 1 without otherwise diminishing
the enforceability of the remaining provisions of
Schedule 1.
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(b)  This Agreement contains everything the parties have
agreed in relation to the Services. No party can rely on
an earlier written document or anything said or done by
or on behalf of another party before this Agreement was
executed.

21. Survival

Clauses 3,4,7, 8, 9,10, 11(c), 11(d), 11(f), 11(g), 12(a), 13,
15(b), 16, 17, 18, 19, 20, 21, 22 and 23 of this Agreement
survive the termination or expiry of this Agreement or the
completion of the provision of Services and may be enforced at
any time.

22. Definitions

In this Agreement, unless the context otherwise requires:

Agreement means the agreement for the provision of the
Services consisting of the cover letter from the Department,
these General conditions for the provision of Services (single
purchase) and Schedule 1.

Business Day means a day which is not a Saturday, Sunday
or public holiday (being a public holiday appointed as such
under the Public Holidays Act 1993 (Vic)) in Melbourne.

Code of Practice means a code of practice as defined in, and
approved under, the Privacy and Data Protection Act 2014
(Vic).

Commencement Date means the date on which the provision
of the Services will commence, as specified in Schedule 1.

Completion Date means the date by which the provision of the
Services must be completed by the Supplier, as specified in
Schedule 1.

Confidential Information means any technical, scientific,
commercial, financial or other information of, about or in any
way related to, the Department, including any information
designated by the Department as confidential, which is
disclosed, made available, communicated or delivered to the
Supplier, but excludes information which:

(a) is in or which subsequently enters the public domain,
other than as a result of a breach of an obligation of
confidentiality;

(b) the Supplier can demonstrate was in its possession
prior to the date of the Agreement;

(c) the Supplier can demonstrate was developed by it
independently of any disclosures previously made by
the Department;

(d) is lawfully obtained by the Supplier on a non-
confidential basis from a person who is not bound by a
confidentiality agreement with the Department or
otherwise prohibited from disclosing the information to
the Supplier; or

(e) is required to be disclosed pursuant to Law, court order
or other legal process.

Contract Materials means any materials (including any
Intellectual Property Rights incorporated or comprised in any
such materials) which the Supplier creates (whether alone or
jointly with any other person) in performing the Services.

Contract Publishing System means the system of the
Victorian Government requiring publication of details of
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contracts entered into by Victorian Government departments,
bodies and agencies, including any replacement or amended
system.

Control means, in relation to the Supplier, the ability of any
person to, directly or indirectly, exercise effective control over
the Supplier (including the ability to determine the outcome of
decisions about the financial operating and other policies of the
Supplier) by virtue of the holding of voting shares, units or
other interest in the Supplier or by any other means.

Data means all data, information, text, drawings, statistics,
analysis and other materials embodied in any form which is:

(@)  supplied by or on behalf of the Department in
connection with this Agreement (Input Data); or

(b) generated, placed, stored, processed, retrieved, printed,
accessed or produced utilising the Input Data, the
Services or the deliverables.

Department means the State of Victoria through its
Department of Energy, Environment and Climate Action.

Fees mean a fixed fee payable to the Supplier for the provision
of the Services, as specified in the Agreement.

GST Act means the A New Tax System (Goods and Services
Tax) Act 1999 (Cth).

Health Privacy Principles means the health privacy principles
set out in the Health Records Act 2001 (Vic).

IBAC means the commission established under the
Independent Broad-based Anti-corruption Commission Act
2011 (Vic) and includes any other organisation that may, from
time to time, perform the functions of the commission.

Information Privacy Principles has the meaning given in the
Privacy and Data Protection Act 2014 (Vic).

Insolvency Event means, in relation to the Supplier, any of the
following:

(a) anything that reasonably indicates that there is a
significant risk that the Supplier is or will become unable
to pay debts as they fall due;

(b)  astep being taken to have a receiver, receiver and
manager, liquidator or provisional liquidator appointed
to the Supplier or any of its assets; or

(c)  the Supplier ceasing, or indicating that it is about to
cease, carrying on business.

Intellectual Property Rights means all intellectual property
rights at any time recognised by law, including all present and
future copyright, all proprietary rights in relation to inventions
(including patents), registered and unregistered trademarks,
trade secrets and know-how, registered designs, circuit
layouts, and all other proprietary rights resulting from
intellectual activity in the industrial, scientific, literary or artistic
fields.

Laws means:

(a) any statute, regulation or subordinate legislation of the
Commonwealth of Australia, the State or local or other
government in force in the State of Victoria, irrespective
of where enacted; and

(b)  lawful requirements of any government or government
department or other body or a governmental, semi-
governmental, judicial, municipal, statutory or public
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entity or authority (including a statutory authority or a
State-owned enterprise), a self-regulatory authority
established under statute or a stock exchange
(wherever created or located) or a person (whether
autonomous or not) who is charged with the
administration of a law.

Moral Rights has the meaning given to that term in the
Copyright Act 1968 (Cth) and includes a right of a similar
nature that is conferrable by statute, and that exists or comes
into existence anywhere in the world.

Overdue Amount means an amount (or part thereof) that:
(@) is not, or is no longer, disputed;

(b) is due and owing under a tax invoice properly rendered
by the Supplier in accordance with this Agreement; and

(c) which has been outstanding for more than 10 Business
Days from the date of receipt of the tax invoice (or the
date that the amount ceased to be disputed, as the
case may be).

Personnel of a party includes the officers, employees, agents,
contractors and sub-contractors of that party. The Supplier’s
Personnel includes the key personnel listed in Schedule 1
(Key Personnel).

Pre-Existing Intellectual Property means all materials owned
by or licensed to a party as at the date of the Agreement or
developed by or on behalf of a party independently of the
Agreement.

Protective Data Security Standards means any standard
issued under Part 4 of the Privacy and Data Protection Act
2014 (Vic) and any policies or protocols issued by the
Department to ensure compliance with those standards.

Public Sector Employee has the same meaning as in section
4(1) of the Public Administration Act 2004 (Vic).

Rates means the monetary amount (whether charged on an
hourly, daily, weekly or other time-related basis) payable to the
Supplier for the provision of the Services, as specified in
Schedule 1.

Service Level Requirements means the minimum levels at
which the Supplier must provide the Services as specified in
Schedule 1.

Services means the services, and includes any deliverables
provided as part of the services, specified in Schedule 1 and as
provided under this Agreement.

Social Procurement Framework means Victoria’s Social
Procurement Framework published 26 April 2018 by the
Victorian Government, as amended from time to time.

State means the Crown in right of the State of Victoria.

Supplier means the entity providing the Services under the
Agreement.

Supplier Code of Conduct means the Code of Conduct
issued by the Victorian Government for suppliers supplying
goods or providing services to the Victorian Government (as
amended from time to time).

Term means the duration of this Agreement, as calculated in
accordance with clause 1.

Victorian Public Entity means:
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(@)  apublic sector body as defined in section 4 of the
Public Administration Act 2004 (Vic);

(b) a statutory corporation, a State owned company, a
State body or a State business corporation as those
terms are defined in the State Owned Enterprises Act
1992 (Vic);

(c)  a"Council" as defined in the Local Government Act
1989 (Vic); or

(d) an entity which receives the majority of its funding from
any of the entities listed in paragraphs (a) to (c) or any
entity under the control of any of the entities listed in
paragraphs (a) to (c).

Victorian Public Sector Commission (VPSC) Code of
Conduct means the Code of Conduct for Victorian Public
Sector Employees 2015 issued by the Public Sector
Commission pursuant to section 61 of the Public Administration
Act 2004 (Vic).

23. Interpretation

Unless expressed to the contrary, in this Agreement:

(a) words in the singular include the plural and vice versa;
(b)  any gender includes the other genders;

(c) if a word or phrase is defined its other grammatical
forms have corresponding meanings;

(d)  'includes’ and 'including' are not words of limitation;

(e) no rule of construction will apply to a clause to the
disadvantage of a party merely because that party put
forward the clause or would otherwise benefit from it;

(f) the obligations of the Supplier, if more than one person,
under the Agreement are joint and several and each
person constituting the Supplier acknowledges and
agrees that it will be causally responsible for the acts
and omissions, including breaches of the Agreement, of
the other as if those acts or omissions were its own;

(g)  the rights of the Supplier, if more than one person,
under the Agreement, including the right to payment,
jointly benefit each person constituting the Supplier (and
not severally or jointly and severally); and

(h)  areference to:

(i) a person includes a partnership, joint venture,
unincorporated association, corporation and a
government or statutory body or authority;

(ii) a person includes the person’s legal personal
representatives, successors, assigns and
persons substituted by novation;

(iii)  any law, legislation or legislative provision
includes any statutory modification, amendment
or re-enactment, and any subordinate legislation
or regulations issued under that legislation or
legislative provision; and

(iv)  aparty or parties is a reference to the
Department and the Supplier (as the case
requires).
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