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[bookmark: _Toc161399023][bookmark: _Toc164350603][bookmark: _Toc215840919]CONDITIONS OF CONTRACT
[bookmark: _Toc135860743][bookmark: _Toc161399024][bookmark: _Toc164350604][bookmark: _Toc215840920]DEFINED TERMS AND INTERPRETATION
[bookmark: _Ref135823494][bookmark: _Ref135831268][bookmark: _Toc135860744]Definitions
The following definitions apply to the Contract:
[bookmark: _Hlk134006403]Annual Work Program (AWP) means the annual work program submitted by the Contractor under clause 15.3 and approved by the Contract Manager under clause 15.4.
BIF Act means the Building Industry Fairness (Security of Payment) Act 2017 (Qld) and the regulations made under or in respect of that Act.
[bookmark: _Hlk133052787]Business Day means a day that is not:
(a) a Saturday or Sunday; or
(b) a public holiday, special holiday or bank holiday in the place where the Facility is located; or
(c) a day in the period from 22 December in a particular year to 10 January in the following year, both days inclusive.
Claim includes any claim, action, demand, suit or proceeding (including by way of contribution or indemnity), whether for an increase in the Contract Price, the payment of money (including a debt, damages or additional costs or expenses) or any other relief or remedy, and whether made:
(a) under, arising out of, or in any way in connection with, the Contract (including any direction of the Contract Manager);
(b) arising out of, or in any way in connection with, the Contractor’s Activities or the Facility or either party’s conduct before the date of the Contract or during the performance of the Contract; or
(c) otherwise at law, including:
(i) under any statute;
(ii) in tort (for negligence or otherwise, including negligent misrepresentation); or
(iii) for restitution (including on a quantum meruit or unjust enrichment basis).
Confidential Information includes drawings, manuals, specifications and other information created or supplied by either the Contractor or the Principal in connection with the Contract or any other information of which the Contractor becomes aware as a result of its performance of the Contractor’s Activities or its access to the Facility which is not in the public domain including information which:
(a) is by its nature confidential;
(b) is communicated by the Principal to the Contractor as confidential;
(c) the Contractor knows or ought to know is confidential;
(d) is comprised in or relates to any intellectual property rights of the Principal;
(e) relates to the internal management and structure of the Principal, or the personnel, policies, practices, procedures or strategies of the Principal;
(f) is of any actual or potential commercial value to the Principal or to the person or corporation which supplied that information; or
(g) is in the Contractor’s power, possession or control and relates to the Principal.
Contract means the agreement between the Principal and the Contractor.
Contract Manager means the representative of the Principal stated in the Annexure, or such other person appointed by the Principal from time to time by written notice to the Contractor under clause 5.1(a).
Contract Materials means all items, materials, documentation (including any plans, drawings, manuals and specifications), software and products produced, created or developed for the Principal by or on behalf of the Contractor as part of providing the Contractor’s Activities for the purposes of, or in anticipation of, this Contract, irrespective of whether they are produced, created or developed before or after the date of the Contract.
Contract Price means the amount payable in accordance with clause 23 and calculated in accordance with the Pricing Schedule, as adjusted in accordance with the Contract.
Contractor means the person bound by the Contract to perform and complete the Contractor’s Activities.
Contractor’s Activities means all things or tasks which the Contractor is required to do to comply with its Contract obligations, including Establishment Work, Recurrent Maintenance Work, Unplanned Maintenance Work, and the performance of Variations, Handover Work and Rectification Work.
Contractor’s Background IP means any intellectual property rights owned by or licensed to the Contractor as at the Date of Acceptance of Tender or created or acquired by the Contractor in the future other than for the primary purpose of the provision of the Contractor’s Activities under this Contract.
Contractor’s Representative means the person appointed by the Contractor from time to time by written notice to the Principal under clause 5.3.
Contractor’s Tender means the offer to carry out the Contractor's Activities submitted by the Contractor and accepted by the Principal.
Date of Acceptance of Tender means the date written on the Principal’s letter of acceptance of the Contractor’s Tender.
Defect means any aspect of the Contractor’s Activities which is not in accordance with the Contract (including any defect in services, materials or workmanship or any omission from the Contractor’s Activities).
Emergency means the existence of circumstances where there is a potential or actual risk or threat to:
(a) public interest or safety; or
(b) the structural integrity or safety of any part of the Facility or any asset of the Facility Operator or of the Principal at the Facility,
or the existence of a circumstance where it may be necessary for the Principal or Facility Operator to take immediate action to discharge its statutory duties or powers.
Establishment Period means the period stated in the Annexure commencing on the Date of Acceptance of Tender.
Establishment Work has the meaning given to it by the Maintenance Brief.
Expiry Date means:
(a) the Initial Expiry Date; or
(b) if the Principal exercises its option pursuant to clause 3.3 of the Contract, the date notified by the Principal as the expiry date in the notice given under that clause.
Facility means the place or places including buildings, improvements, chattels and other things comprising the place or places where the Contractor’s Activities are to be performed and includes, where the context so requires, anything in, on or about the Facility.
Facility Operator means the facility operator stated in the Annexure as the Facility Operator as renamed, reconstituted or replaced from time to time or any other entity to whom statutory powers and functions for operating the Facility are transferred, from time to time and notified in writing to the Contractor.
Facility Requirements means any standard, code, specification, guide, manual, policy or procedure of the Principal with which the Contract requires the Contractor or the Contractor’s Activities to comply, that is:
(a) from time to time notified or made available by the Principal to the Contractor; or
(b) referred to in the Maintenance Brief.
Good Industry Practice means:
(a) the exercise of that degree of skill, diligence, prudence and foresight that would be reasonably expected from a reputable and prudent person in providing maintenance activities similar to the Contractor’s obligations and under conditions comparable to those applicable to the Contractor’s obligations;
(b) compliance with applicable standards and codes, being the standards and codes specified in this Contract or, if this Contract does not specify the applicable standards and codes, those standards and codes as would ordinarily be applied in the circumstances; and
(c) compliance with applicable Statutory Requirements.
Government Department or Instrumentality means:
(a) any government department responsible for compliance with government policy, including:
(i) the Queensland Apprenticeship and Traineeship Office within the Department of Trade, Employment and Training; and
(ii) Local Content with the Department of State Development, Infrastructure and Planning; and
(b) any government regulator, including:
(i) the Queensland Building and Construction Commission;
(ii) the Office of Industrial Relations;
(iii) the Fair Work Commission;
(iv) the Australian Taxation Office;
(v) the Fair Work Ombudsman; and
(vi) the Office of the Federal Safety Commissioner.
Handover Period means, if the Annexure states that there is a Handover Period, the period stated in the Annexure.
Handover Work means the tasks to be performed by the Contractor pursuant to the Handover Work Management Plan.
Handover Work Management Plan means the plan to be prepared by the Contractor in accordance with clause 19.5.
Initial Expiry Date means the date or expiry of the duration stated in the Annexure.
Letter of Acceptance means the letter issued by the Principal to the Contractor accepting the Contractor’s Tender.
Maintenance Brief means the document that describes the requirements of the Principal and the Facility Operator in respect of maintenance of the Facility during the Term included in the Contract.
Outgoing Contractor means each maintenance contractor stated in the Annexure.
Pricing Schedule means the document identified as the pricing schedule in the Contractor's Tender.
Principal means the person stated in the Annexure as the Principal.
Principal Supplied Material means materials, plant, equipment, tools, supplies and other items described in the Brief which are supplied or made available to the Contractor by the Principal for incorporation into or use in the maintenance of the Facility.
Rectification Work means the work which is necessary to remedy a Defect, including the performance or reperformance of services, and the supply of replacement materials or parts.
Recurrent Maintenance Work has the meaning given to it by the Maintenance Brief (including the provision of all necessary or incidental labour, equipment, materials, services and other things).
SAMP means the strategic asset management plan approved by the Contract Manager under clause 15.2 of the Contract or regarded under clause 15.2(c) to be the strategic asset management plan.
Selected Subcontractor means a subcontractor stated in the Annexure, to which the Contractor must subcontract the particular work stipulated.
Site Personnel Register has the meaning given in clause 8.3.
Statutory Requirements includes:
(a) Acts of the Commonwealth;
(b) Acts of the State of Queensland;
(c) ordinances, regulations, by laws, orders and proclamations under the Acts referred to in paragraphs (a) and (b) above;
(d) certificates, licences, consents, permits, approvals and requirements of organisations having jurisdiction in connection with the performance of the Contractor’s Activities; and
(e) fees and charges payable in connection with the foregoing.
Successor Contractor means the entity that will perform all or any part of the Contractor’s Activities after the expiry of the Term.
Supplier Code of Conduct means the Queensland Government Code titled “Queensland Government Supplier Code of Conduct” or any code that replaces that code.
Term means the period commencing on the Date of Acceptance of Tender and continuing until the Expiry Date, unless terminated earlier in accordance with the Contract.
Unplanned Maintenance Work means any maintenance and minor work (including the provision of all necessary or incidental labour, equipment, materials, services and other things) required to be carried out which is not:
(a) Recurrent Maintenance Work; or
(b) work required to be carried out by the Contractor as Rectification Work in accordance with clause 10.
Variation means, unless otherwise stated in the Contract, any change to the Contractor’s Activities including any addition, increase, decrease, omission, deletion or removal to or from the Contractor’s Activities. For the avoidance of doubt, the direction of Unplanned Maintenance Work will not, in itself, constitute a Variation.
[bookmark: _Toc135860745]Interpretation
In addition to the definitions at clause 1.1, some terms, specific to a clause, are defined in that clause.
The clause headings in the Contract shall not form part of the Contract and shall not be used in the interpretation of the Contract.
In the Contract, unless the context indicates a contrary intention:
words in the singular include the plural and words in the plural include the singular, according to the requirements of the context. Words importing a gender include every gender;
references to a person include an individual, firm or a body, corporate or unincorporated;
references to a schedule shall be read as references to a schedule to these Conditions of Contract for Maintenance Work;
measurements of physical quantities shall be in Australian legal units of measurement within the meaning of the National Measurement Act 1960 (Cth);
[bookmark: _Ref135831351]prices are in Australian currency and payments shall be made in Australian currency at the place stated in the Annexure. If nothing is stated, Brisbane, Queensland;
the words “include”, “including” and “includes”, and any variants of those words, will be read as if followed by the words “without limitation”;
a reference to any legislation includes any subordinate legislation made under it and any legislation amending, consolidating or replacing it; and
if any party to this Contract consists of one or more persons, this Contract shall bind such persons and their respective executors, administrators, successors (in the case of the Contractor) and permitted assigns (in the case of the Principal) jointly and severally, and this Contract must be read and construed accordingly.
[bookmark: _Toc131172124][bookmark: _Toc131172233][bookmark: _Toc131172378][bookmark: _Toc131403661][bookmark: _Toc131403805][bookmark: _Toc131411462][bookmark: _Toc131411613][bookmark: _Toc131411766][bookmark: _Toc131172125][bookmark: _Toc131172234][bookmark: _Toc131172379][bookmark: _Toc131403662][bookmark: _Toc131403806][bookmark: _Toc131411463][bookmark: _Toc131411614][bookmark: _Toc131411767][bookmark: _Toc131172126][bookmark: _Toc131172235][bookmark: _Toc131172380][bookmark: _Toc131403663][bookmark: _Toc131403807][bookmark: _Toc131411464][bookmark: _Toc131411615][bookmark: _Toc131411768][bookmark: _Toc131172127][bookmark: _Toc131172236][bookmark: _Toc131172381][bookmark: _Toc131403664][bookmark: _Toc131403808][bookmark: _Toc131411465][bookmark: _Toc131411616][bookmark: _Toc131411769][bookmark: _Toc131172128][bookmark: _Toc131172237][bookmark: _Toc131172382][bookmark: _Toc131403665][bookmark: _Toc131403809][bookmark: _Toc131411466][bookmark: _Toc131411617][bookmark: _Toc131411770][bookmark: _Toc131172129][bookmark: _Toc131172238][bookmark: _Toc131172383][bookmark: _Toc131403666][bookmark: _Toc131403810][bookmark: _Toc131411467][bookmark: _Toc131411618][bookmark: _Toc131411771][bookmark: _Toc131172130][bookmark: _Toc131172239][bookmark: _Toc131172384][bookmark: _Toc131403667][bookmark: _Toc131403811][bookmark: _Toc131411468][bookmark: _Toc131411619][bookmark: _Toc131411772][bookmark: _Toc131172131][bookmark: _Toc131172240][bookmark: _Toc131172385][bookmark: _Toc131403668][bookmark: _Toc131403812][bookmark: _Toc131411469][bookmark: _Toc131411620][bookmark: _Toc131411773][bookmark: _Toc131172132][bookmark: _Toc131172241][bookmark: _Toc131172386][bookmark: _Toc131403669][bookmark: _Toc131403813][bookmark: _Toc131411470][bookmark: _Toc131411621][bookmark: _Toc131411774][bookmark: _Toc131172133][bookmark: _Toc131172242][bookmark: _Toc131172387][bookmark: _Toc131403670][bookmark: _Toc131403814][bookmark: _Toc131411471][bookmark: _Toc131411622][bookmark: _Toc131411775][bookmark: _Toc131172134][bookmark: _Toc131172243][bookmark: _Toc131172388][bookmark: _Toc131403671][bookmark: _Toc131403815][bookmark: _Toc131411472][bookmark: _Toc131411623][bookmark: _Toc131411776][bookmark: _Toc131172135][bookmark: _Toc131172244][bookmark: _Toc131172389][bookmark: _Toc131403672][bookmark: _Toc131403816][bookmark: _Toc131411473][bookmark: _Toc131411624][bookmark: _Toc131411777][bookmark: _Toc131172136][bookmark: _Toc131172245][bookmark: _Toc131172390][bookmark: _Toc131403673][bookmark: _Toc131403817][bookmark: _Toc131411474][bookmark: _Toc131411625][bookmark: _Toc131411778][bookmark: _Toc131172137][bookmark: _Toc131172246][bookmark: _Toc131172391][bookmark: _Toc131403674][bookmark: _Toc131403818][bookmark: _Toc131411475][bookmark: _Toc131411626][bookmark: _Toc131411779][bookmark: _Toc131172139][bookmark: _Toc131172248][bookmark: _Toc131172393][bookmark: _Toc131403676][bookmark: _Toc131403820][bookmark: _Toc131411477][bookmark: _Toc131411628][bookmark: _Toc131411781][bookmark: _Toc131141537][bookmark: _Toc135860746][bookmark: _Toc161399025][bookmark: _Toc164350605][bookmark: _Toc215840921]NATURE OF THE CONTRACT
[bookmark: _Toc131141538][bookmark: _Ref133657839][bookmark: _Toc135860747]Contractor’s primary obligation
The Contractor must:
carry out the Contractor’s Activities during the Term in accordance with the Contract; and
uphold any commitments made in the Contractor’s tender when carrying out the Contractor’s Activities.
[bookmark: _Toc131155944][bookmark: _Toc131141539][bookmark: _Toc135860748]Principal’s primary obligation
In consideration of the Contractor performing the Contractor’s Activities, the Principal will pay the Contractor the Contract Price in accordance with the Contract.
[bookmark: _Toc135860749]All work included
Subject to any express term of the Contract to the contrary:
[bookmark: _Ref134026134]the Contractor must, without adjustment to the rates and prices in the Pricing Schedule, provide all services, work, labour, materials, equipment and plant necessary for the performance of the Contractor’s Activities, whether or not the services, work, labour, materials, equipment and plant are expressly mentioned in this Contract or were anticipated by the Contractor at the date of the Contract; and
those things referred to in clause 2.3(a) must be undertaken and provided by the Contractor at its own cost and will not constitute a Variation or otherwise entitle the Contractor to make any Claim for additional payment.
[bookmark: _Toc135860750]Discrepancies
The documents forming the Contract are mutually explanatory and anything contained in one but not in another is equally binding as if contained in all.
[bookmark: _Hlk107485682]If the Contractor discovers any ambiguity or discrepancy in any document forming the Contract, it must notify the Contract Manager in writing as soon as practicable. In the event of an ambiguity or discrepancy, the Contract Manager will direct the Contractor as to the interpretation to be followed in carrying out the Contractor's Activities. If the direction causes the Contractor to incur more or less cost than the Contractor could reasonably have anticipated at the time of tendering, then the extra or reduced costs necessarily and reasonably incurred or saved by the Contractor in complying with the change, as valued by the Contract Manager under clause 17.3, will be added to or deducted from the Contract Price.
[bookmark: _Ref137038891]Variations in the rates of exchange and duty
Subject to clause 2.5(b), if it is shown to the satisfaction of the Contract Manager:
that the Contractor has placed its orders for any materials, machinery, or other goods required to be imported from overseas sources, in time to achieve a rate of progress satisfactory to the Contract Manager, and
that at the time of the Contractor's payment of an invoice for any materials, machinery, or other goods a difference has occurred in comparison to the price obtained and included in the tender of such materials, machinery, or other goods, which difference is solely attributable to an alteration in the rates of exchange or duty,
the value of such difference shall, upon application in writing to the Contract Manager by the Contractor or upon notification in writing to the Contractor by the Contract Manager, be taken into account in determining the Contract Price. The value of such difference shall be calculated using the method illustrated in the entire example calculation included in Schedule 7.
For the purposes of this clause 2.5 and the example calculation included in Schedule 7, the evaluation of such difference shall be based upon:
the selling exchange rate for the appropriate foreign currency as published by the Reserve Bank of Australia at the closing of business on the 14th day prior to the closing of tenders;
the selling exchange rate for the appropriate foreign currency as published by the Reserve Bank of Australia as applied at the time of payment of the invoice by the Contractor for the material, machinery, or other goods;
the rate of duty payable at the closing of business on the 14th day prior to the closing of tenders, and
the rate of duty paid at the time of payment of the invoice by the Contractor for the material, machinery, or other goods.
In the case of an application to the Contract Manager by the Contractor, the provisions of clause 2.5 shall apply only to those goods that have been listed by the Contractor in a notice using the form in Schedule 7, which is properly completed and submitted to the Contract Manager within 10 business days after the Date of Acceptance of Tender, or, in the case of goods required by a variation to the Contract, to those listed by the Contractor in a notice using the form in Schedule 7 which is properly completed and submitted at the time of submission of the Contractor's price for the variation.
Customs Tariff (Anti-Dumping) Legislation
For the purposes of this clause 2.6:
dumped goods means goods resulting from a practice where a supplier exports goods to another country at a price below the price charged in the country of manufacture or below the cost of manufacturing the goods.
The Contractor warrants that:
[bookmark: _Hlk155696142]it will not supply dumped goods or goods suspected of being dumped for the Term of the Contract;
it will do business with ethically, environmentally and socially responsible suppliers, and will seek to influence the supply chain in this regard;
it has put into place all necessary processes, procedures, investigations and compliance systems to ensure that it can provide the warranties under this clause at all relevant times; and
[bookmark: _Hlk155693144]should the Contractor become aware of any risk of breaching this warranty, it shall immediately notify the Principal of such risk and the remediation action it proposes to take.
Notwithstanding clause 2.6(b) above:
[bookmark: _Hlk155696193][bookmark: _Hlk155693178][bookmark: _Hlk155700094]the Contractor shall be responsible for payment of duties (if any) under the Customs Tariff (Anti-Dumping) Act 1975 (Cth) and any security under the Customs Act 1901 (Cth) in respect of any duty that might become payable under the Custom Tariff (Anti-Dumping) Act 1975 (Cth); and
[bookmark: _Hlk155693195]the Contractor shall indemnify the Principal in respect of any payments that are payable or that may become payable under the Customs Tariff (Anti-Dumping) Act 1975 (Cth) or in respect of any security that is payable or may become payable under the Customs Act 1901 (Cth) for duty that might become payable under the Customs Tariff (Anti-Dumping) legislation.
[bookmark: _Toc135221595][bookmark: _Toc135224917][bookmark: _Toc135225087][bookmark: _Toc135251328][bookmark: _Toc135252788][bookmark: _Toc135753902][bookmark: _Toc135757797][bookmark: _Toc135759441][bookmark: _Toc135221596][bookmark: _Toc135224918][bookmark: _Toc135225088][bookmark: _Toc135251329][bookmark: _Toc135252789][bookmark: _Toc135753903][bookmark: _Toc135757798][bookmark: _Toc135759442][bookmark: _Toc135221597][bookmark: _Toc135224919][bookmark: _Toc135225089][bookmark: _Toc135251330][bookmark: _Toc135252790][bookmark: _Toc135753904][bookmark: _Toc135757799][bookmark: _Toc135759443][bookmark: _Toc135221598][bookmark: _Toc135224920][bookmark: _Toc135225090][bookmark: _Toc135251331][bookmark: _Toc135252791][bookmark: _Toc135753905][bookmark: _Toc135757800][bookmark: _Toc135759444][bookmark: _Toc135753906][bookmark: _Toc135757801][bookmark: _Toc135759445][bookmark: _Toc135753907][bookmark: _Toc135757802][bookmark: _Toc135759446][bookmark: _Toc135753908][bookmark: _Toc135757803][bookmark: _Toc135759447][bookmark: _Toc135753909][bookmark: _Toc135757804][bookmark: _Toc135759448][bookmark: _Toc135753910][bookmark: _Toc135757805][bookmark: _Toc135759449][bookmark: _Toc135753911][bookmark: _Toc135757806][bookmark: _Toc135759450][bookmark: _Toc135753912][bookmark: _Toc135757807][bookmark: _Toc135759451][bookmark: _Toc135753913][bookmark: _Toc135757808][bookmark: _Toc135759452][bookmark: _Toc135753914][bookmark: _Toc135757809][bookmark: _Toc135759453][bookmark: _Toc135753915][bookmark: _Toc135757810][bookmark: _Toc135759454][bookmark: _Toc131172142][bookmark: _Toc131172251][bookmark: _Toc131172396][bookmark: _Toc131403679][bookmark: _Toc131403823][bookmark: _Toc131411480][bookmark: _Toc131411631][bookmark: _Toc131411784][bookmark: _Toc131172143][bookmark: _Toc131172252][bookmark: _Toc131172397][bookmark: _Toc131403680][bookmark: _Toc131403824][bookmark: _Toc131411481][bookmark: _Toc131411632][bookmark: _Toc131411785][bookmark: _Toc131172144][bookmark: _Toc131172253][bookmark: _Toc131172398][bookmark: _Toc131403681][bookmark: _Toc131403825][bookmark: _Toc131411482][bookmark: _Toc131411633][bookmark: _Toc131411786][bookmark: _Toc131172145][bookmark: _Toc131172254][bookmark: _Toc131172399][bookmark: _Toc131403682][bookmark: _Toc131403826][bookmark: _Toc131411483][bookmark: _Toc131411634][bookmark: _Toc131411787][bookmark: _Toc131172146][bookmark: _Toc131172255][bookmark: _Toc131172400][bookmark: _Toc131403683][bookmark: _Toc131403827][bookmark: _Toc131411484][bookmark: _Toc131411635][bookmark: _Toc131411788][bookmark: _Toc131172147][bookmark: _Toc131172256][bookmark: _Toc131172401][bookmark: _Toc131403684][bookmark: _Toc131403828][bookmark: _Toc131411485][bookmark: _Toc131411636][bookmark: _Toc131411789][bookmark: _Toc131143151][bookmark: _Toc131145899][bookmark: _Toc131146196][bookmark: _Toc131146851][bookmark: _Toc131147280][bookmark: _Toc131147774][bookmark: _Toc131147969][bookmark: _Toc131155948][bookmark: _Toc131172148][bookmark: _Toc131172257][bookmark: _Toc131172402][bookmark: _Toc131403685][bookmark: _Toc131403829][bookmark: _Toc131411486][bookmark: _Toc131411637][bookmark: _Toc131411790][bookmark: _Toc131143152][bookmark: _Toc131145900][bookmark: _Toc131146197][bookmark: _Toc131146852][bookmark: _Toc131147281][bookmark: _Toc131147775][bookmark: _Toc131147970][bookmark: _Toc131155949][bookmark: _Toc131172149][bookmark: _Toc131172258][bookmark: _Toc131172403][bookmark: _Toc131403686][bookmark: _Toc131403830][bookmark: _Toc131411487][bookmark: _Toc131411638][bookmark: _Toc131411791][bookmark: _Toc131143153][bookmark: _Toc131145901][bookmark: _Toc131146198][bookmark: _Toc131146853][bookmark: _Toc131147282][bookmark: _Toc131147776][bookmark: _Toc131147971][bookmark: _Toc131155950][bookmark: _Toc131172150][bookmark: _Toc131172259][bookmark: _Toc131172404][bookmark: _Toc131403687][bookmark: _Toc131403831][bookmark: _Toc131411488][bookmark: _Toc131411639][bookmark: _Toc131411792][bookmark: _Toc131143154][bookmark: _Toc131145902][bookmark: _Toc131146199][bookmark: _Toc131146854][bookmark: _Toc131147283][bookmark: _Toc131147777][bookmark: _Toc131147972][bookmark: _Toc131155951][bookmark: _Toc131172151][bookmark: _Toc131172260][bookmark: _Toc131172405][bookmark: _Toc131403688][bookmark: _Toc131403832][bookmark: _Toc131411489][bookmark: _Toc131411640][bookmark: _Toc131411793][bookmark: _Toc135860751][bookmark: _Toc161399026][bookmark: _Toc164350606][bookmark: _Toc215840922]PRINCIPAL’S OPTION TO EXTEND THE TERM
[bookmark: _Ref133650835][bookmark: _Toc135860752]First notice
No later than the expiry of the time stated in the Annexure, the Principal may, in its absolute discretion, and without being under any obligation to give a notice under this clause 3.1, give the Contractor a written notice:
[bookmark: _Ref133654253]stating that it may exercise its right to extend the Term beyond the Initial Expiry Date until a nominated date, which may be any date within the period stated in the Annexure;
[bookmark: _Ref133650865]requiring the Contractor to submit to the Principal:
its proposed Contract Price for the period of any extension to the Term; and
its proposed dates of adjustment and formula for adjustment to the Contract Price during the period of any extension to the Term.
[bookmark: _Toc135860753]Contractor’s submission
[bookmark: _Ref133653971]Within the period stated in the Annexure, after the receipt of a notice from the Principal under clause 3.1, the Contractor must either submit to the Principal a proposal setting out those things referred to in clause 3.1(b) or notify the Principal, in writing, that the Contractor does not wish to extend the Term.
The Contractor’s proposal submitted under clause 3.2(b) must be prepared as if the Contractor was tendering on a competitive basis, and the Principal may in its absolute discretion seek tenders from others for the provision of services in the nature of the Contractor’s Activities when seeking or considering the Contractor’s proposal under clause 3.2(b).
[bookmark: _Ref133657604][bookmark: _Toc135860754]Principal’s option
Within the period stated in the Annexure after receipt of the Contractor’s proposal submitted under clause 3.2(b), the Principal may (in its absolute discretion) give the Contractor a written notice stating that (at the Principal’s option):
[bookmark: _Ref135831443]the Principal accepts the Contractor’s proposal submitted under clause 3.2(b), and the Term is to continue beyond the Initial Expiry Date until a nominated date that occurs within the period stated in the Annexure (but which date may be a date different from the date nominated under clause 3.1(b)); or
the Term will expire upon the Initial Expiry Date.
[bookmark: _Toc135860755]Contractor’s acknowledgement
The Contractor acknowledges and agrees that:
neither:
the standard of the Contractor’s performance during the Term; nor
any other fact, matter or thing arising out of or in connection with the Contractor’s Activities or the Contract,
will limit the Principal’s absolute discretion under clause 3.1 or clause 3.3 or oblige the Principal to exercise that discretion in any particular manner; and
the Contractor will have no Claim arising out of or in connection with:
any notice given under clause 3.1 or clause 3.3; or
any other act, matter or thing arising out of or in connection with the Principal’s exercise of its rights under clause 3.1 or clause 3.3.
[bookmark: _Toc135860756][bookmark: _Toc161399027][bookmark: _Toc164350607][bookmark: _Toc215840923]CONTRACTOR’S WARRANTIES
Without limiting the generality of clause 2.1, the Contractor warrants:
that it is and will be at all times suitably qualified and experienced to carry out and complete the Contractor’s Activities, and will at all times exercise due skill, care and diligence in the performance of the Contractor’s Activities; and
[bookmark: _Ref135829938]that the Contractor will carry out and complete the Contractor’s Activities:
in accordance with the Contract and all Statutory Requirements;
in accordance with Good Industry Practice;
using workmanship of the standard specified in the Contract, and to the extent it is not so specified, of a standard consistent with Good Industry Practice; and
using materials:
which are new and comply with the requirements of the Contract, and to the extent not fully described in the Contract, which are consistent with Good Industry Practice; and
of merchantable quality, which are fit for their purpose and consistent with the nature and character of the Contractor’s Activities.
[bookmark: _Toc135757813][bookmark: _Toc135759457][bookmark: _Toc135757814][bookmark: _Toc135759458][bookmark: _Toc135757815][bookmark: _Toc135759459][bookmark: _Toc135757816][bookmark: _Toc135759460][bookmark: _Toc135860757][bookmark: _Toc161399028][bookmark: _Toc164350608][bookmark: _Toc215840924][bookmark: _Ref135219366]CONTRACT MANAGEMENT
Contract Manager
[bookmark: _Ref134010630]Without preventing the Principal from exercising any function under the Contract, the Principal shall ensure that at all times there is a Contract Manager. The Principal must notify the Contractor of any change in the person appointed to be the Contract Manager.
The Contractor must comply with any direction by the Contract Manager given or purported to be given under a provision of this Contract.
Direction includes agreement, approval, authorisation, certificate, decision, demand, determination, explanation, instruction, notice, order, permission, rejection, request or requirement.
The Contract Manager will give directions and carry out all its other functions under the Contract as the agent of the Principal (and not as an independent certifier, assessor or valuer).
Except where the Contract otherwise provides, a direction may be given orally but the Contract Manager shall as soon as practicable thereafter confirm it in writing.
[bookmark: _Toc135860759]Contract Manager’s representative
The Contract Manager may from time to time appoint individuals to exercise any functions of the Contract Manager under the Contract but not more than one Contract Manager’s Representative shall be delegated the same function at the same time. The appointment of a Contract Manager’s Representative shall not prevent the Contract Manager from exercising any function.
The Contract Manager must ensure that, at all times, the Contractor is provided with the names of any Contract Manager’s Representative and the functions delegated to the Contract Manager’s Representative.
[bookmark: _Ref133926219][bookmark: _Toc135860760] Contractor’s Representative
The Contractor must ensure that the Contractor’s Representative is present at any location where the Contractor’s Activities are being carried out at all times reasonably necessary to ensure that the Contractor is complying with its obligations under the Contract.
A direction is deemed to be given to the Contractor if it is given to the Contractor’s Representative.
Matters within the knowledge of the Contractor’s Representative are deemed to be within the knowledge of the Contractor.
If the Principal or the Contract Manager makes a reasonable objection to the appointment of the Contractor's Representative, the Contractor shall terminate the appointment and appoint another representative (by notice in writing to the Principal).
[bookmark: _Toc135860761]Contractor’s employees and subcontractors
The Contract Manager may direct the Contractor to have removed, within a stated time, from the Facility or from any activity comprising or associated with the Contractor’s Activities, any person employed by the Contractor or any subcontractor in connection with the Contractor’s Activities who, in the Contract Manager’s opinion, is incompetent, negligent or guilty of misconduct.
[bookmark: _Toc135860762][bookmark: _Toc161399029][bookmark: _Toc164350609][bookmark: _Toc215840925]DOCUMENTS
[bookmark: _Toc135860763]Supply of documents by the Principal
Documents supplied to the Contractor by the Principal shall remain the property of the Principal and shall be returned by the Contractor to the Principal on demand in writing. The documents shall not be used, copied or reproduced for any purpose other than performing the Contractor’s Activities under the Contract.
[bookmark: _Toc135860764]Supply of documents by Contractor
The Contractor must supply to the Principal the documents (including in the format and the number of copies) set out in the Maintenance Brief.
Documents provided to the Principal by the Contractor will become the property of the Principal from the time the documents are provided.
[bookmark: _Toc135221602][bookmark: _Toc135224924][bookmark: _Toc135225094][bookmark: _Toc135251335][bookmark: _Toc135252795][bookmark: _Toc135753919][bookmark: _Toc135757824][bookmark: _Toc135759468][bookmark: _Toc135221605][bookmark: _Toc135224927][bookmark: _Toc135225097][bookmark: _Toc135251338][bookmark: _Toc135252798][bookmark: _Toc135753922][bookmark: _Toc135757827][bookmark: _Toc135759471][bookmark: _Toc135221606][bookmark: _Toc135224928][bookmark: _Toc135225098][bookmark: _Toc135251339][bookmark: _Toc135252799][bookmark: _Toc135753923][bookmark: _Toc135757828][bookmark: _Toc135759472][bookmark: _Toc135221607][bookmark: _Toc135224929][bookmark: _Toc135225099][bookmark: _Toc135251340][bookmark: _Toc135252800][bookmark: _Toc135753924][bookmark: _Toc135757829][bookmark: _Toc135759473][bookmark: _Toc135221608][bookmark: _Toc135224930][bookmark: _Toc135225100][bookmark: _Toc135251341][bookmark: _Toc135252801][bookmark: _Toc135753925][bookmark: _Toc135757830][bookmark: _Toc135759474][bookmark: _Toc135221609][bookmark: _Toc135224931][bookmark: _Toc135225101][bookmark: _Toc135251342][bookmark: _Toc135252802][bookmark: _Toc135753926][bookmark: _Toc135757831][bookmark: _Toc135759475][bookmark: _Toc135221610][bookmark: _Toc135224932][bookmark: _Toc135225102][bookmark: _Toc135251343][bookmark: _Toc135252803][bookmark: _Toc135753927][bookmark: _Toc135757832][bookmark: _Toc135759476][bookmark: _Toc134037589][bookmark: _Toc134037688][bookmark: _Toc134056862][bookmark: _Toc134056966][bookmark: _Toc134037590][bookmark: _Toc134037689][bookmark: _Toc134056863][bookmark: _Toc134056967][bookmark: _Toc134037591][bookmark: _Toc134037690][bookmark: _Toc134056864][bookmark: _Toc134056968][bookmark: _Toc135221611][bookmark: _Toc135224933][bookmark: _Toc135225103][bookmark: _Toc135251344][bookmark: _Toc135252804][bookmark: _Toc135753928][bookmark: _Toc135757833][bookmark: _Toc135759477][bookmark: _Toc134037592][bookmark: _Toc134037691][bookmark: _Toc134056865][bookmark: _Toc134056969][bookmark: _Toc135221612][bookmark: _Toc135224934][bookmark: _Toc135225104][bookmark: _Toc135251345][bookmark: _Toc135252805][bookmark: _Toc135753929][bookmark: _Toc135757834][bookmark: _Toc135759478][bookmark: _Toc134037593][bookmark: _Toc134037692][bookmark: _Toc134056866][bookmark: _Toc134056970][bookmark: _Toc135221613][bookmark: _Toc135224935][bookmark: _Toc135225105][bookmark: _Toc135251346][bookmark: _Toc135252806][bookmark: _Toc135753930][bookmark: _Toc135757835][bookmark: _Toc135759479][bookmark: _Toc134037594][bookmark: _Toc134037693][bookmark: _Toc134056867][bookmark: _Toc134056971][bookmark: _Toc135221614][bookmark: _Toc135224936][bookmark: _Toc135225106][bookmark: _Toc135251347][bookmark: _Toc135252807][bookmark: _Toc135753931][bookmark: _Toc135757836][bookmark: _Toc135759480][bookmark: _Toc134037595][bookmark: _Toc134037694][bookmark: _Toc134056868][bookmark: _Toc134056972][bookmark: _Toc135221615][bookmark: _Toc135224937][bookmark: _Toc135225107][bookmark: _Toc135251348][bookmark: _Toc135252808][bookmark: _Toc135753932][bookmark: _Toc135757837][bookmark: _Toc135759481][bookmark: _Toc134037596][bookmark: _Toc134037695][bookmark: _Toc134056869][bookmark: _Toc134056973][bookmark: _Toc135221616][bookmark: _Toc135224938][bookmark: _Toc135225108][bookmark: _Toc135251349][bookmark: _Toc135252809][bookmark: _Toc135753933][bookmark: _Toc135757838][bookmark: _Toc135759482][bookmark: _Toc134037597][bookmark: _Toc134037696][bookmark: _Toc134056870][bookmark: _Toc134056974][bookmark: _Toc135221617][bookmark: _Toc135224939][bookmark: _Toc135225109][bookmark: _Toc135251350][bookmark: _Toc135252810][bookmark: _Toc135753934][bookmark: _Toc135757839][bookmark: _Toc135759483][bookmark: _Toc134037598][bookmark: _Toc134037697][bookmark: _Toc134056871][bookmark: _Toc134056975][bookmark: _Toc135221618][bookmark: _Toc135224940][bookmark: _Toc135225110][bookmark: _Toc135251351][bookmark: _Toc135252811][bookmark: _Toc135753935][bookmark: _Toc135757840][bookmark: _Toc135759484][bookmark: _Toc134037599][bookmark: _Toc134037698][bookmark: _Toc134056872][bookmark: _Toc134056976][bookmark: _Toc135221619][bookmark: _Toc135224941][bookmark: _Toc135225111][bookmark: _Toc135251352][bookmark: _Toc135252812][bookmark: _Toc135753936][bookmark: _Toc135757841][bookmark: _Toc135759485][bookmark: _Toc134037600][bookmark: _Toc134037699][bookmark: _Toc134056873][bookmark: _Toc134056977][bookmark: _Toc135221620][bookmark: _Toc135224942][bookmark: _Toc135225112][bookmark: _Toc135251353][bookmark: _Toc135252813][bookmark: _Toc135753937][bookmark: _Toc135757842][bookmark: _Toc135759486][bookmark: _Toc134037601][bookmark: _Toc134037700][bookmark: _Toc134056874][bookmark: _Toc134056978][bookmark: _Toc135221621][bookmark: _Toc135224943][bookmark: _Toc135225113][bookmark: _Toc135251354][bookmark: _Toc135252814][bookmark: _Toc135753938][bookmark: _Toc135757843][bookmark: _Toc135759487][bookmark: _Toc134037602][bookmark: _Toc134037701][bookmark: _Toc134056875][bookmark: _Toc134056979][bookmark: _Toc135221622][bookmark: _Toc135224944][bookmark: _Toc135225114][bookmark: _Toc135251355][bookmark: _Toc135252815][bookmark: _Toc135753939][bookmark: _Toc135757844][bookmark: _Toc135759488][bookmark: _Toc134037603][bookmark: _Toc134037702][bookmark: _Toc134056876][bookmark: _Toc134056980][bookmark: _Toc135221623][bookmark: _Toc135224945][bookmark: _Toc135225115][bookmark: _Toc135251356][bookmark: _Toc135252816][bookmark: _Toc135753940][bookmark: _Toc135757845][bookmark: _Toc135759489][bookmark: _Toc134037604][bookmark: _Toc134037703][bookmark: _Toc134056877][bookmark: _Toc134056981][bookmark: _Toc135221624][bookmark: _Toc135224946][bookmark: _Toc135225116][bookmark: _Toc135251357][bookmark: _Toc135252817][bookmark: _Toc135753941][bookmark: _Toc135757846][bookmark: _Toc135759490][bookmark: _Toc134037605][bookmark: _Toc134037704][bookmark: _Toc134056878][bookmark: _Toc134056982][bookmark: _Toc135221625][bookmark: _Toc135224947][bookmark: _Toc135225117][bookmark: _Toc135251358][bookmark: _Toc135252818][bookmark: _Toc135753942][bookmark: _Toc135757847][bookmark: _Toc135759491][bookmark: _Toc134037606][bookmark: _Toc134037705][bookmark: _Toc134056879][bookmark: _Toc134056983][bookmark: _Toc135221626][bookmark: _Toc135224948][bookmark: _Toc135225118][bookmark: _Toc135251359][bookmark: _Toc135252819][bookmark: _Toc135753943][bookmark: _Toc135757848][bookmark: _Toc135759492][bookmark: _Toc134037607][bookmark: _Toc134037706][bookmark: _Toc134056880][bookmark: _Toc134056984][bookmark: _Toc135221627][bookmark: _Toc135224949][bookmark: _Toc135225119][bookmark: _Toc135251360][bookmark: _Toc135252820][bookmark: _Toc135753944][bookmark: _Toc135757849][bookmark: _Toc135759493][bookmark: _Toc134037608][bookmark: _Toc134037707][bookmark: _Toc134056881][bookmark: _Toc134056985][bookmark: _Toc135221628][bookmark: _Toc135224950][bookmark: _Toc135225120][bookmark: _Toc135251361][bookmark: _Toc135252821][bookmark: _Toc135753945][bookmark: _Toc135757850][bookmark: _Toc135759494][bookmark: _Toc134037609][bookmark: _Toc134037708][bookmark: _Toc134056882][bookmark: _Toc134056986][bookmark: _Toc135221629][bookmark: _Toc135224951][bookmark: _Toc135225121][bookmark: _Toc135251362][bookmark: _Toc135252822][bookmark: _Toc135753946][bookmark: _Toc135757851][bookmark: _Toc135759495][bookmark: _Toc134037610][bookmark: _Toc134037709][bookmark: _Toc134056883][bookmark: _Toc134056987][bookmark: _Toc135221630][bookmark: _Toc135224952][bookmark: _Toc135225122][bookmark: _Toc135251363][bookmark: _Toc135252823][bookmark: _Toc135753947][bookmark: _Toc135757852][bookmark: _Toc135759496][bookmark: _Toc134037611][bookmark: _Toc134037710][bookmark: _Toc134056884][bookmark: _Toc134056988][bookmark: _Toc135221631][bookmark: _Toc135224953][bookmark: _Toc135225123][bookmark: _Toc135251364][bookmark: _Toc135252824][bookmark: _Toc135753948][bookmark: _Toc135757853][bookmark: _Toc135759497][bookmark: _Toc135860765][bookmark: _Toc161399030][bookmark: _Toc164350610][bookmark: _Toc215840926]ASSIGNMENT AND SUBCONTRACTING
[bookmark: _Ref135308605][bookmark: _Toc135860766]Assignment
The Principal may assign, novate or otherwise deal with its rights or obligations under the Contract in its absolute discretion and without consent from the Contractor and the Contractor must at its own cost (as required by the Principal):
do all things reasonably required by the Principal to give effect to the assignment, novation or other dealing (including executing a deed on terms reasonably required by the Principal giving effect to the assignment novation or other dealing); and
provide replacement insurance complying with the terms of the Contract in the name of the assignee, novatee or counterparty to the dealing.
The Contractor acknowledges and agrees that from the date that the assignment, novation or other dealing takes effect pursuant to this clause, it will take effect as if the assignee had been originally named as a party to the Contract in place of the Principal.
The Contractor must not, without the prior written approval of the Principal, and except on such terms and conditions as are determined in writing by the Principal, assign the Contract or any payment or other right, benefit or interest under or in respect of the Contract.
[bookmark: _Ref133952168][bookmark: _Toc135860767]Subcontracting
[bookmark: _Hlk116651735]The Contractor shall prepare and produce all required copies of the subcontract tender documentation (“Subcontract Tender Documentation”), which:
incorporates suitable conditions of contract which reflect the provisions of the Contract;
requires the subcontractor to submit statutory declarations in the form attached to these Conditions, if requested by the Contract Manager under clause 24.1(b);
provides for evaluation of subcontract tender responses against clear evaluation criteria and weightings; and
incorporates any other documentation or information required for the tendering or the completion of the Contractor’s Activities.
[bookmark: _Hlk3820896]The Contractor must ensure that all subcontractors and any sub subcontractors:
are informed of the existence of the BIF Act; and
either:
have a personal services business determination in effect from the Australian Taxation Office under the Income Tax Assessment Act 1997 (Cth); or
in relation to the work to be performed under the subcontract (or sub subcontract):
will be paid to achieve a specified result or outcome;
are required to supply the plant and equipment or tools of trade needed to perform the work; and
will be liable for the cost of rectifying any defect in the work performed.
[bookmark: _Hlk107310416]The Contractor shall examine, analyse and evaluate all subcontract tenders received, in accordance with the Subcontract Tender Documentation, and in doing so, the Contractor shall:
ensure evaluation of subcontract tender responses against clear evaluation criteria and weightings; and
prepare and retain written records of the evaluation process undertaken, all evaluation findings and recommendations and, if requested, submit these to the Contract Manager at the completion of each subcontract evaluation.
[bookmark: _Ref133963381][bookmark: _Hlk108602747]The Contractor must not, without the prior written approval of the Contract Manager which shall not be unreasonably withheld, subcontract or allow a subcontractor to subcontract any of the Contractor’s Activities. When seeking approval pursuant to this clause, the Contractor shall provide to the Contract Manager a request for approval in the form set out in Schedule 1 and such other information which the Contract Manager may reasonably request.
Within 10 Business Days after a request by the Contractor for approval made in accordance with clause 7.2(d), the Contract Manager shall approve the request or advise the Contractor of any objections. If approval is given to sub subcontract part of the Contractor's Activities, the Contractor must ensure the requirements of clause 7.2 are met.
[bookmark: _Ref135828457][bookmark: _Toc135860768]Selected Subcontractors
Where the Principal has specified that Selected Subcontractors exist for any work, materials or goods stated in the Annexure:
the Contractor must enter into a subcontract for the relevant work with one of the specified Selected Subcontractors;
if no Selected Subcontractor is stated in the Annexure will subcontract to carry out the selected subcontract work, the Contractor shall provide a list of proposed subcontractors for the written approval of the Principal;
the Principal is not liable for the performance, non-performance, default or selection of any Selected Subcontractor;
if any subcontract entered into by the Contractor with a Selected Subcontractor is terminated in any manner or for any reason whatsoever, then Contractor must at its cost enter into a subcontract for the relevant work with another subcontractor approved by the Principal; and
the Principal shall not be liable upon any Claim arising out of or in connection with the requirement to engage a Selected Subcontractor or any default or insolvency on the part of the Selected Subcontractor.
[bookmark: _Ref135828465][bookmark: _Toc135860769]Contractor remains responsible
The Contractor shall be responsible for, and is liable to the Principal for, the acts, defaults and omissions of subcontractors (including selected subcontractors) and employees and agents of subcontractors as if such acts, defaults and omissions were those of the Contractor.
The Contractor indemnifies the Principal against:
all Claims, actions, loss or damage and all other liability arising out of any acts or omissions of a subcontractor;
any breach of contract by a subcontractor (including a selected subcontractor) arising from or in respect of the subcontract between the Contractor and a subcontractor; and
any Claim by a subcontractor against the Principal in respect of a breach of clauses 7.1, 7.2 or 7.4 by the Contractor.
None of the following shall relieve the Contractor from any obligations or liabilities under the Contract or at law:
the Contractor’s Tender or the Contract, including the names of one or more prospective subcontractors;
any approval to subcontract given by the Contract Manager under clause 7.2;
the subcontracting of any Contractor’s Activities to a subcontractor (including a selected subcontractor); or
the termination of any subcontract (including a selected subcontract).
[bookmark: _Toc135860771][bookmark: _Toc161399031][bookmark: _Toc164350611][bookmark: _Toc215840927]FACILITY
[bookmark: _Toc135860772]Facility access
Subject to any access requirements in the Maintenance Brief and the Contractor providing evidence of any insurance under clause 22.3, the Principal and the Facility Operator:
[bookmark: _Ref133968124]will give the Contractor sufficient access to the Facility to enable it to carry out the Contractor’s Activities on the days and times stated in the Maintenance Brief or otherwise agreed to in writing by the Contract Manager; and
notwithstanding clause 8.1(a), will only provide the Contractor with the right to such access to the Facility as is necessary to enable it to carry out the Contractor’s Activities.
[bookmark: _Toc135860773]Coordination with Facility Operator
The Contractor:
acknowledges that the Facility will (throughout the Term) remain in use and be administered and operated by the Facility Operator;
agrees that it has satisfied itself as to and has made an allowance in connection with the Contract for the co-ordination of the Contractor’s Activities with the requirements of and the operations of the Facility Operator, including the Facility Requirements;
must:
comply with the access arrangements and security measures stated in the Contract or Facility Requirements or as directed by the Contract Manager;
perform the Contractor’s Activities so as to minimise disruption to the administration and operation of the Facility by the Facility Operator;
take any steps which are reasonably necessary or reasonably required by the Contract Manager to minimise disruption or inconvenience to the Facility Operator and to the operation of the Facility;
not examine, copy, remove or otherwise interfere with anything in the Facility except for the purposes of undertaking the Contractor’s Activities;
regularly remove rubbish and surplus material resulting from the performance of the Contractor’s Activities and keep the area clean (including ensuring that the Contractor leaves no loose or foreign materials); and
require and ensure its employees and subcontractors comply with the requirements of the Contract.
[bookmark: _Ref133928746][bookmark: _Toc135860774]Site Personnel Register
0. During the Term, the Contractor must maintain a register in the form set out in Schedule 3 (‘Site Personnel Register’) of all individuals who carry out the Contractor’s Activities.
0. The Site Personnel Register must be available for inspection at all times by the Contract Manager.
0. The Contractor must provide statistical information in the form attached to these Conditions (‘Site Personal Register Summary’) to the Contract Manager when directed by the Contract Manager.
[bookmark: _Toc134037651][bookmark: _Toc134037750][bookmark: _Toc134056928][bookmark: _Toc134057029][bookmark: _Toc135860775][bookmark: _Toc161399032][bookmark: _Toc164350612][bookmark: _Toc215840928]ESTABLISHMENT
During the Establishment Period, the Contractor must:
perform the Establishment Work; and
[bookmark: _Ref134048703][bookmark: _Ref135831525]where an Outgoing Contractor has been identified in the Tender Documents, fully cooperate with the Principal and the Outgoing Contractor and do all such tasks and things as may be necessary to enable the smooth transition of the provision of the Contractor’s Activities from the Outgoing Contractor to the Contractor.
[bookmark: _Toc135860776][bookmark: _Toc161399033][bookmark: _Toc164350613][bookmark: _Toc215840929]UNPLANNED MAINTENANCE WORK
[bookmark: _Ref134014108][bookmark: _Toc135860777]Contractor to notify
[bookmark: _Ref135310998]If the Contractor becomes aware that Unplanned Maintenance Work is required, the Contractor must notify the Contract Manager as soon as reasonably practicable and, in any event, in accordance with any time requirements stated in the Maintenance Brief. The Contractor’s notice under this clause 10.1(a) must contain details of the nature of the Unplanned Maintenance Work required.
[bookmark: _Ref135311029]Within the time stated in the Annexure from the date that the Contractor becomes aware that Unplanned Maintenance Work is required, the Contractor must provide a further notice to the Contract Manager. The Contractor’s notice under this clause 10.1(b) must contain details of:
the nature of the Unplanned Maintenance Work required (including any parts to be replaced);
its estimate of the time required to carry out the Unplanned Maintenance Work;
the date and time at which it proposes to carry out the Unplanned Maintenance Work; and
its estimate of the cost of carrying out the Unplanned Maintenance Work.
[bookmark: _Ref135844096][bookmark: _Toc135860778]Contract Manager may direct
Whether or not the Contractor has provided a notice under clause 10.1, the Contract Manager may direct the Contractor as to the order and times at which Unplanned Maintenance Work is to be carried out.
[bookmark: _Ref135757681][bookmark: _Toc135860779]Principal notified Unplanned Maintenance Work
[bookmark: _Ref134014270]The Contract Manager may at any time give notice in writing to the Contractor to carry out Unplanned Maintenance Work.
Upon receipt of a notice in writing from the Contract Manager advising the Contractor of the Unplanned Maintenance Work under clause 10.3(a), the Contractor must advise the Contract Manager of whether the Unplanned Maintenance Work can be effected.
[bookmark: _Ref135825486]If the Unplanned Maintenance Work can be effected, the Contractor must provide to the Contract Manager:
a price, ascertained in accordance with the Pricing Schedule and supported with measurements, rates and evidence of cost (including where applicable subcontractors’ and suppliers’ measurements, rates and evidence of cost) for carrying out the Unplanned Maintenance Work;
its estimate of the time required to carry out the Unplanned Maintenance Work; and
the date and time at which it proposes to carry out the Unplanned Maintenance Work.
The Contractor’s written response under clause 10.3(c) shall constitute the Contractor’s offer to carry out the Unplanned Maintenance Work.
[bookmark: _Ref135825900]The Contract Manager may, in writing and within a reasonable time, accept the Contractor’s offer and direct the Contractor to carry out the Unplanned Maintenance Work, in which case the value of the Unplanned Maintenance Work shall be in accordance with the accepted offer, which shall be binding upon the parties.
[bookmark: _Ref135825912]If the Contract Manager rejects the Contractor’s offer, the Contract Manager may nevertheless issue a direction to carry out the Unplanned Maintenance Work, and the Unplanned Maintenance Work so directed shall be valued by the Contract Manager under clause 17.3.
If the Contract Manager does not issue a direction under clause 10.3(e) or 10.3(f) to carry out the Unplanned Maintenance Work, then the Principal shall reimburse the Contractor for the reasonable extra costs of preparing an offer under this clause 10.3.
[bookmark: _Toc135860780]Payment for Unplanned Maintenance Work
If any work amounting to Unplanned Maintenance Work is performed in respect of which there is no rate in the Pricing Schedule, the Contractor shall be entitled to be paid:
the amount agreed by the parties for that work; or
where the parties have not agreed to an amount, a reasonable amount for that work, as valued by the Contract Manager under clause 17.3.
[bookmark: _Toc135757858][bookmark: _Toc135759502][bookmark: _Toc135860781][bookmark: _Toc161399034][bookmark: _Toc164350614][bookmark: _Toc215840930]ANCILLARY WORK
Where the Contractor is required to carry out any unplanned Contractor’s Activities which involve the construction or installation of improvements to the Facility, the Contractor must in carrying out such work:
cooperate with, and coordinate with works, services or supplies being provided by other contractors at the Facility;
correctly set out the works at the Facility;
comply with any requirements notified by the Principal;
progress with due diligence and without delay;
notify the Contract Manager as soon as the Contractor becomes aware of any site condition which may affect the works;
not allow the disconnection of or disruption to any utility or other services or alteration of or disruption to existing improvements or operations, without the Principal’s approval;
protect all people from death or injury (including by the provision and maintenance of barricades, guards, fences, signs, lighting and traffic flagging);
protect the work (including any unfixed plant, materials and goods) and all other property (including property or works of the Principal or others) from loss or damage;
promptly make good, at its own cost, any loss or damage to the work or to any property of the Principal or third parties (except to the extent it is caused by the breach or negligence of the Principal or its officers, employees, agents or other contractors);
unless the Principal directs otherwise, before the commencement of any such works at the Facility, effect a policy of insurance against loss, damage or destruction to such works (including all plant and materials) whether on or off the Facility or in transit to the Facility which must:
be at least for the value of the relevant works;
be effected with an insurer and on terms and conditions reasonably satisfactory to the Principal;
have the Principal as a named insured party to the policy; and
be maintained by the Contractor until the Contractor has completed all relevant work;
upon completion of the relevant work, deliver to the Principal:
all suppliers or manufacturers warranties, inspection or testing certificates and operation or maintenance manuals relating to the work available to the Contractor or required by the Contract (on terms allowing their enforcement by the Principal);
all approvals, certificates or other authorisations required for the work (including those required before the work can be applied to its intended purpose); and
all other documents reasonably required by the Contract or the Principal to be delivered by the Contractor.
[bookmark: _Ref133238085][bookmark: _Toc135860782][bookmark: _Toc161399035][bookmark: _Toc164350615][bookmark: _Toc215840931]EMERGENCY EVENTS
[bookmark: _Ref134054893][bookmark: _Toc135860783]Rights in an Emergency
Without limiting, derogating from or otherwise affecting any statutory rights or powers that may be conferred upon the Principal or the Facility Operator, if an Emergency occurs, the Principal may elect to:
temporarily take or assume total or partial possession, management and control of the Facility and the performance of the Contractor’s Activities; and
take such other steps as, in the reasonable opinion of the Principal, are necessary or desirable to mitigate the threat or event which caused the Emergency and, at its option, to continue the performance of the Contractor’s Activities,
and the Contractor will assist the Principal and the Facility Operator as requested by the Principal in these circumstances.
[bookmark: _Toc135860784]Notice
The Principal may exercise its rights under clause 12.1 without prior notice to the Contractor, but the Principal will, if reasonably practical to do so, give prior notice and in any event will, as soon as practicable, provide notice to the Contractor that it is exercising these rights.
[bookmark: _Ref134054937][bookmark: _Toc135860785]Suspension of rights and obligations
Upon the Principal exercising its rights in an Emergency, the Contractor’s rights and obligations under the Contract are suspended to the extent necessary to permit the Principal to exercise those rights.
[bookmark: _Ref134054854][bookmark: _Toc135860786]Cease to exercise rights
The Principal may cease to exercise its rights in an Emergency at any time.
The Principal must cease to exercise its rights in an Emergency:
as soon as the relevant threat or event which caused the Emergency is averted or overcome; or
where the relevant threat or event which caused the Emergency has materialised, its consequences have been mitigated or otherwise dealt with to the Principal’s reasonable satisfaction.
The Principal will notify the Contractor as soon as practicable after the Principal ceases to exercise its rights under this clause 12.
[bookmark: _Toc135860787]Effect of exercise of rights
The Contractor acknowledges and agrees that the exercise of the Principal’s rights in an Emergency does not limit any other right of the Principal under the Contract.
[bookmark: _Toc131403711][bookmark: _Toc131403855][bookmark: _Toc131411513][bookmark: _Toc131411664][bookmark: _Toc131411817][bookmark: _Toc135860788]Recommencement of Contractor’s Activities
Upon the Principal advising the Contractor under clause 12.4 that it has ceased to exercise its rights under clause 12.1:
the Contractor must immediately recommence performance of any of its obligations which were suspended pursuant to clause 12.3; and
the Principal will give reasonable assistance to the Contractor to ensure that this process of transition is effected as smoothly as possible.
[bookmark: _Toc135860789]Payments during Emergency
To the extent that the Emergency was caused by a failure of the Contractor to perform the Contractor’s Activities as required by the Contract, the Contractor will pay to the Principal all extra costs reasonably and necessarily incurred by the Principal in exercising its rights under clause 12 as a debt due from the Contractor to the Principal.
In situations of Emergency, the Principal will continue to pay the Contract Price during the period it exercises its rights under clause 12 notwithstanding that Contractor’s Activities affected by the Emergency is suspended or is being provided by the Principal.
The Principal shall have no liability to the Contractor, and the Contractor will not be entitled to make any Claim arising out of or in connection with the exercise by the Principal of its rights in an Emergency over and above the Contract Price, except where the Emergency was itself caused by an act or omission of the Principal, the Contract Manager, the Facility Operator or any officer, employee or agent of any of them, in which event the Principal shall reimburse the Contractor for any extra costs (as valued by the Contract Manager under clause 17.3) as are reasonably and necessarily incurred by reason of the Emergency, after deducting the value of any savings resulting from the Principal exercising its rights in connection with the Emergency or any suspension of work associated with the Emergency.
[bookmark: _Toc135860790][bookmark: _Toc161399036][bookmark: _Toc164350616][bookmark: _Toc215840932]MATERIALS, LABOUR AND EQUIPMENT
[bookmark: _Ref135849335][bookmark: _Toc135860791]Provision of materials, labour and equipment
Except to the extent that the Contract otherwise provides, the Contractor shall supply everything necessary for the proper performance of the Contractor’s Activities, whether or not expressly mentioned in the Maintenance Brief.
The Contractor must maintain an inventory of parts and materials to ensure the Contractor is able to comply with this Contract.
[bookmark: _Ref135221673]The Contractor must promptly notify the Principal if any part or material required to perform the Contractor’s Activities is not available to the Contractor.
[bookmark: _Ref135849324][bookmark: _Toc135860792]Principal Supplied Material
The Principal may require the Contractor to use Principal Supplied Materials (if any) specified in the Maintenance Brief when performing the Contractor’s Activities.
Unless the parties agree otherwise, the Principal Supplied Material shall be provided by the Principal at no charge to the Contractor.
The Contractor must give the Contract Manager written notice of when it needs to use the Principal Supplied Materials within the time stated in the Maintenance Brief for giving such a notice, or if no time is stated in the Maintenance Brief within a reasonable time (having regard to the nature of the Principal Supplied Materials).
The Principal will provide the Principal Supplied Materials to the Contractor at the times and collection points stated in the Maintenance Brief (and if not stated, then as notified by the Contract Manager). If the Contractor incurs more cost in collecting the Principal Supplied Materials from the collection points than the Contractor could reasonably have anticipated at the time of tendering, then a valuation will be made under clause 17.3 of the extra costs reasonably and necessarily incurred by the Contractor.
Subject to the terms of this clause, from the date the Principal Supplied Material is made available to the Contractor:
the Contractor shall be responsible for the care of the Principal Supplied Material; and
the Contractor shall bear the risk of and be liable for reinstatement of loss or damage to the Principal Supplied Material from any cause.
The Contractor must:
[bookmark: _Ref135221720]inspect the Principal Supplied Material and notify the Contract Manager immediately if it becomes aware that any of the Principal Supplied Material is for any reason not fit for its intended purpose;
ensure the safe and secure use and storage of the Principal Supplied Material at all times;
ensure that the Principal Supplied Material is not used other than for the Contractor's Activities and in accordance with the Contract;
not substitute any plant, equipment or materials for the Principal Supplied Material without the Contract Manager’s consent;
comply with any lawful direction of the Contract Manager as to the use of the Principal Supplied Material; and
unless the Contract Manager directs otherwise, ensure any Principal Supplied Material not used up in the Contractor's Activities (including all unused materials and constructional plant) is promptly returned to the premises nominated by the Principal.
Nothing in this clause 13.2 or clause 13.1 will make the Contractor responsible for or liable to rectify a defect or fault in any Principal Supplied Material, except one that:
is caused by the Contractor, a subcontractor or any of their respective employees or agents; or
would have been obvious to a reasonably competent contractor experienced in providing services of the type required by this Contract at the time of inspection of the Principal Supplied Material under clause 13.2(f)(i).
[bookmark: _Toc135860793]Removal of plant and equipment
The Contractor must comply with any restrictions on the removal of plant and equipment (being things used by the Contractor to carry out the Contractor’s Activities) from the Facility that are stated in the Maintenance Brief or Facility Requirements.
[bookmark: _Ref135826015]The Contract Manager may by written notice to the Contractor direct the Contractor not to remove plant and equipment (being things used by the Contractor to complete the Contractor’s Activities) from the Facility. Thereafter, the Contractor shall not remove the plant and equipment without the prior written approval of the Contract Manager, which approval shall not be unreasonably withheld.
If the Contract Manager gives a direction under clause 13.3(b) and the Contractor incurs more cost as a result of its compliance with the Contract Manager’s direction than the Contractor could reasonably have anticipated at the time of tendering, then a valuation will be made under clause 17.3 of the extra costs reasonably and necessarily incurred by the Contractor.
[bookmark: _Toc135860794]Manufacture and supply of materials
The Contract Manager may direct the Contractor to supply particulars of:
the mode and place of manufacture;
the source of supply;
the performance capacities; and
other information,
in respect of any materials, machinery or equipment to be supplied by the Contractor under or used in connection with the Contract.
[bookmark: _Ref135213334][bookmark: _Toc135860795]Warranties
The Contractor must:
ensure that all warranty entitlements from subcontractors and from manufacturers with respect to plant, equipment, materials or other items incorporated in the Facility, include the Principal and the Contractor as named beneficiaries.
prior to the Expiry Date, assign to the Principal the benefit of all warranties obtained by the Contractor from subcontractors and from manufacturers with respect to plant, equipment, materials or other items incorporated in the Facility where such warranties continue to operate beyond the Expiry Date.
Nothing in this clause 13.5, nor any assignment of rights as contemplated by this clause, will limit any of the Contractor’s obligations or liabilities, or any of the rights which the Principal may have against the Contractor, in respect of the subject matter of the warranties or the assignments.
[bookmark: _Ref135823474][bookmark: _Toc135860796][bookmark: _Toc161399037][bookmark: _Toc164350617][bookmark: _Toc215840933]DEFECTS
[bookmark: _Ref135826052]If the Contract Manager discovers a Defect, the Contract Manager may give a written direction to the Contractor to correct the Defect at the Contractor’s own cost.
[bookmark: _Ref135826076]Within 5 Business Days of receipt of the Contract Manager’s notice under clause 14(a), the Contractor must submit a written plan to the Contract Manager detailing a plan for correcting the Defect and stating dates by which the Contractor must commence and complete the Rectification Work.
[bookmark: _Ref135826427]Upon receipt of the Contractor’s response under clause 14(b), or if the Contractor does not submit a plan within the time required by clause 14(b), the Contract Manager may give a written direction to the Contractor requiring the Contractor to perform the necessary Rectification Work, at the Contractor’s own cost, in accordance with:
[bookmark: _Ref135842611]the plan submitted by the Contractor under clause 14(b); or
[bookmark: _Ref135842620]if the Contractor did not submit a plan within the time required under clause 14(b) or if the Contract Manager (acting reasonably) considers that the dates by which the Contractor must commence and complete the Rectification Work as stated in a plan submitted by the Contractor under clause 14(b) are unreasonable, such other dates as may be notified in writing by the Contract Manager (acting reasonably).
[bookmark: _Ref135826516]If the Rectification Work is not commenced or completed by the dates referred to in clause 14(c)(i) or 14(c)(ii) (as applicable), the Principal may have the Rectification Work carried out at the Contractor’s expense, either itself or by a third party, and the reasonable cost of the Rectification Work incurred by the Principal will be a debt due from the Contractor to the Principal. Until the cost of the Rectification Work has been incurred by the Principal, the Principal may deduct the estimated cost of such work from payments to the Contractor as an amount due from the Contractor to the Principal.
Without limiting clause 14(c), the Contractor must correct the Defect in a manner which causes as little inconvenience to the users of the Facility as is reasonably possible.
[bookmark: _Toc135860797][bookmark: _Toc161399038][bookmark: _Toc164350618][bookmark: _Toc215840934]PLANNING AND REPORTING (applicable if required by the Annexure)
[bookmark: _Ref133954207][bookmark: _Toc135860798]Submission of SAMP
Within the period stated in the Annexure from the Date of Acceptance of Tender or such later date as may be advised by the Contract Manager acting reasonably, the Contractor must submit to the Contract Manager the SAMP:
based on, but expanding upon, the Contractor’s tendered SAMP;
containing a report on:
the condition of each asset in respect of which the Contractor is required to carry out the Contractor’s Activities;
the residual life of each asset;
identifying any assets which require replacement, or which will require replacement, and in respect of which the replacement value will exceed $5,000 (excluding GST); and
showing how the Contractor plans to carry out the Contractor’s Activities during the Term.
[bookmark: _Ref133954229][bookmark: _Toc135860799]Approval of SAMP
[bookmark: _Ref135831838]The Contract Manager must consent to or reject the SAMP submitted by the Contractor under clause 15.1 within the period stated in the Annexure.
If the Contract Manager reasonably rejects the SAMP, the Contractor must submit an amended SAMP for consent within 10 Business Days of the rejection, and that submission will be deemed to be under clause 15.1.
[bookmark: _Ref135165933]Until such time as the SAMP is approved under this clause 15.2, the Contractor’s tendered SAMP will be regarded as the SAMP.
[bookmark: _Ref133956906][bookmark: _Toc135860800]Submission of AWP
At the following times:
[bookmark: _Ref135831847]within the period stated in the Annexure from the Date of Acceptance of Tender, or such later date as may be advised by the Contract Manager (acting reasonably); and
each year during the Term on the anniversary of the Date of Acceptance of Tender,
the Contractor must submit to the Contract Manager an AWP, in accordance with the Maintenance Brief, setting out for the ensuing year details of the nature of all Contractor’s Activities proposed to be carried out on a month-by-month basis, including identifying:
inspections proposed to be undertaken;
those assets which require to be serviced and the nature of the service;
any assets which are to be replaced or repaired;
other repairs to be undertaken;
pest management to be undertaken;
cleaning to be undertaken;
landscaping to be undertaken; and
any goods to be procured.
[bookmark: _Ref134009492][bookmark: _Toc135860801]Approval of AWP
[bookmark: _Ref135831874]The Contract Manager must consent to or reject the AWP submitted by the Contractor under clause 15.3 within the period stated in the Annexure.
If the Contract Manager reasonably rejects the AWP, the Contractor must submit an amended AWP for consent within 10 Business Days of the rejection, and that submission will be deemed to be under clause 15.3.
[bookmark: _Toc135860802]No obligation to review
The Contract Manager owes no duty to the Contractor to review the SAMP or AWP submitted by the Contractor under clause 15.1 or clause 15.3 for errors or omissions or to ensure its compliance with the Contract.
No comments on, reviews of, or rejection or consent to the use of the SAMP or AWP by the Contract Manager will relieve the Contractor from or alter or affect the Contractor’s liabilities or responsibilities under the Contract or otherwise.
The Contractor agrees that:
the SAMP and AWP must be consistent with the Contract and all Statutory Requirements;
the Contract and any Statutory Requirements will prevail over the SAMP and AWP to the extent of any inconsistency or discrepancy between them; and
the SAMP and AWP will comprise only the minimum obligations of the Contractor and the Contractor will remain fully responsible for complying with the Contract and all Statutory Requirements and will not be relieved of any obligation or liability arising out of or in connection with the Contract, notwithstanding the obligation of the Contractor to prepare, implement or comply with the requirements of the SAMP and AWP.
[bookmark: _Toc135860803]Compliance with and amendment of SAMP and AWP
The Contractor must:
carry out the Contractor’s Activities according to the SAMP and the AWP; and
amend or update the SAMP and AWP, in consultation with and subject to the consent of the Contract Manager, where either the Contractor or the Principal reasonably believes it is necessary to do so to ensure the Contractor’s compliance with the Contract.
[bookmark: _Toc135860804]Reporting
The Contractor must provide reports to the Contract Manager:
on an annual basis, on the anniversary of the Date of Acceptance of Tender; and
on a monthly basis, at the end of each month,
reporting on actual progress of work as compared to the work indicated in the SAMP and AWP. Where the actual progress of work is more or less than that indicated in the SAMP or AWP, the Contractor must provide reasons for the difference.
[bookmark: _Ref135636731][bookmark: _Toc135860805][bookmark: _Toc161399039][bookmark: _Toc164350619][bookmark: _Toc215840935]WORK HEALTH AND SAFETY AND QUALITY ASSURANCE
[bookmark: _Toc135860806][bookmark: _Ref133958365]Definitions
For the purposes of this clause 16:
Act means the Work Health and Safety Act 2011 (Qld);
ACM (from asbestos containing material) has the meaning given to it in the WHS Laws;
asbestos has the meaning given to it in the WHS Laws;
inspector, notifiable incident, regulator, structure and workplace have the same meanings as in the Act;
Regulation means the Work Health and Safety Regulation 2011 (Qld);
WHS Laws means the Act, the Regulation and all other applicable work health and safety legislation, regulations, rules, Codes of Practice and Australian Standards;
WHS Requirements means the Facility Requirements relating to health and safety.
[bookmark: _Toc135860807]Work health and safety
In relation to the Contractor’s Activities under the Contract, the Contractor will:
comply with and discharge all obligations imposed on the Contractor by the Act, the Regulation and any other regulation in connection with health and safety, including on a person who conducts a business or undertaking;
accept that it is the person having management and control of the area of the workplace at which the Contractor’s Activities under the Contract is being undertaken;
discharge the duties of a person who conducts a business or undertaking under the Regulation; and
comply with all WHS Requirements.
The Contractor will indemnify the Principal against any claim, action, demand, loss, damage, cost or expense which may be brought against, or suffered or incurred by, the Principal as a result of or in connection with:
any breach of this clause by the Contractor;
any breach by the Contractor of its obligations under the Act, the Regulation or any other regulation in connection with health and safety; and
any enforcement of obligations imposed on the Contractor under the Act, the Regulation or any other regulations.
If a notifiable incident occurs at the workplace at which the Contractor’s Activities under the Contract is being undertaken, the Contractor must:
immediately notify the regulator and the Contract Manager of the notifiable incident; and
take all reasonably practicable steps to secure the area where the notifiable incident occurred until an inspector arrives at the area or any earlier time that an inspector directs.
[bookmark: _Ref135636916][bookmark: _Ref135842941][bookmark: _Toc135860808][bookmark: _Ref135227122][bookmark: _Hlk13832488]Asbestos and ACM (applicable if required by the Annexure)
[bookmark: _Ref135637615]Where the Annexure states that clause 16.3(a) applies, the Contractor acknowledges and agrees that:
asbestos and/or ACM are known to be, or are likely to be, present at the Facility;
it has received and inspected a copy of the workplace asbestos register and the workplace asbestos management plan identifying, amongst other things, the locations at the Facility at which asbestos and/or ACM are known to be present or are likely to be present.
Without limiting any other obligation of the Contractor under this Contract, the Act, the Regulation or any other regulation, if material which might contain asbestos or other hazardous substance is discovered, the Contractor must:
not disturb the asbestos, ACM or material which is reasonably believed to be asbestos or ACM pending further direction from the Contract Manager;
immediately notify the Contract Manager of the existence and location of the asbestos, ACM or material which is reasonably believed could be asbestos or ACM; and
comply with all applicable obligations and restrictions imposed by the Act, the Regulation and any other Statutory Requirement in relation to asbestos and ACM.
[bookmark: _Ref135827063][bookmark: _Ref135827075][bookmark: _Toc135860809]Occupational health and safety audit (applicable if required by the Annexure)
[bookmark: _Ref135831902]This clause 16.4 applies if the Annexure states an occupational health and safety audit is required.
For the purpose of this clause 16.4:
Accredited Auditor (Construction) means a person accredited by Workplace Health and Safety Queensland as an occupational health and safety auditor to undertake auditing pursuant to the Work Health and Safety Act 2011 (Qld).
Within 10 Business Days of the Date of Acceptance of Tender, the Contractor must engage an Accredited Auditor (Construction) to perform the functions specified in the Contract.
The cost of performance by the Accredited Auditor (Construction) of the required functions will be reimbursed by the Principal in accordance with the Contract. The reimbursable amount will be a debt due from the Principal to the Contractor.
The Contractor must ensure that the Accredited Auditor (Construction) engaged under clause 16.4 has not:
in the two years prior to the Date of Acceptance of Tender, had a business or employment relationship with the Contractor including where the Accredited Auditor (Construction) has, either personally or as an employee or an agent of another person or entity, been involved in the development and/or maintenance of the Contractor’s occupational health and safety management system in any capacity other than by reason of having been engaged as an Accredited Auditor (Construction); or
been engaged by the Contractor as an Accredited Auditor (Construction) more than three times within a 12-month period to perform the functions specified in the Contract.
The Contractor must provide copies of all reports and any corrective action notices received from the Accredited Auditor (Construction) to the Contract Manager within 3 Business Days of receipt. In relation to corrective action notices, in addition to any other avenues available under the Contract:
[bookmark: _Ref135228694]the Contract Manager may direct the Contractor, by written notice, to carry out any required corrective action within the time specified in the Contract Manager’s notice; or
the Principal may take action under clause 20.4.
A direction given under clause 16.4(f)(i) constitutes a direction under clause 14(a). If such a direction is given, the Contractor must inform the Contract Manager in writing immediately upon completion of the corrective actions.
[bookmark: _Toc135860810]Quality assurance
The Contractor:
must implement a quality assurance system representing best industry standards;
must allow the Contract Manager access to the quality system of the Contractor and its subcontractors to enable monitoring and quality auditing; and
will not be relieved from compliance with any of its Contract obligations or from any of its liabilities whether under the Contract or otherwise by Law as a result of:
the implementation of, and compliance with, the quality assurance requirements of the Contract;
any direction by the Contract Manager concerning the Contractor’s quality assurance system or its compliance or non‑compliance with that system;
any audit or other monitoring by the Contract Manager, or anyone else acting on behalf of the Principal, of the Contractor’s compliance with the quality assurance system; or
any failure by the Contract Manager, or anyone else acting on behalf of the Principal, to detect any Defect including where any such failure arises from any negligence on the part of the Contract Manager or other person.
[bookmark: _Toc135224966][bookmark: _Toc135225136][bookmark: _Toc135251390][bookmark: _Toc135252850][bookmark: _Toc135860811][bookmark: _Toc161399040][bookmark: _Toc164350620][bookmark: _Toc215840936]VARIATIONS
[bookmark: _Toc135860812][bookmark: _Ref134051759]Contract Manager may direct Variations
The Contract Manager may in writing direct the Contractor, pursuant to this clause 17.1, to carry out a Variation.
No Variation will invalidate the Contract, irrespective of the nature, extent or value of the services the subject of the Variation.
A Variation shall be valued by the Contract Manager under clause 17.3.
Despite any other provision of the Contract, the Contract Manager may direct, under this clause, the omission of whatever proportion of the Contractor’s Activities the Principal may in its absolute discretion require and the Principal may carry out itself or have any other person carry out for it the whole or any part of the Contractor’s Activities so omitted.
[bookmark: _Toc135860813]Proposed Variation
[bookmark: _Ref135639037]The Contract Manager may give the Contractor written notice of a proposed Variation.
As soon as practicable after receipt of a notice given under clause 17.2(a) (and no later than 10 Business Days after its receipt), the Contractor must give the Contract Manager written notice of whether the proposed variation can be effected and, if it can be effected, the Contractor must:
advise of the effect (if any) which the Contractor anticipates that the Variation will have on the SAMP or AWP and the time for performance of other work; and
provide:
[bookmark: _Ref134052505]a detailed quotation of the cost (including, where applicable, saving) of the proposed Variation, inclusive of GST; and
advice as to the effect of the proposed Variation on any applicable warranty or other obligation of the Contractor under the Contract.
The Contract Manager may, in their absolute discretion:
issue a written notice that accepts the Contractor’s quotation and contains a direction in respect of the Variation, in which event the Variation shall be valued under clause 17.3 using the agreed price for the Variation;
[bookmark: _Ref137040356]issue a written notice that does not accept the Contractor’s quotation but contains a direction in respect of the Variation, in which event the Variation shall be valued in accordance with clause 17.3;
not accept the Contractor’s quotation and not direct the proposed Variation.
If the Contract Manager gives a direction under clause 17.2(c)(ii) and the Contractor does not agree with the Contract Manager's valuation under clause 17.3, the Contractor must proceed with the directed Variation but may issue a notice of dispute under clause 35.2.
[bookmark: _Ref135673094][bookmark: _Toc135860814][bookmark: _Ref135310416]Valuation
Where the Contract provides that a valuation is to be made under clause 17.3, the Contract Manager must assess the value using the following order of precedence:
[bookmark: _Ref135757331][bookmark: _Ref134052559]prior agreement on the price;
[bookmark: _Ref135757344]if what is to be valued is ‘extra cost’, the extra costs that the Contractor establishes to the Contract Manager’s reasonable satisfaction have been or will be reasonably incurred by the Contractor;
[bookmark: _Ref134052690]if clause 17.3(a)(i) or clause 17.3(a)(ii) do not apply, valued using rates set out in the Pricing Schedule to the extent the Contract Manager determines they can reasonably be applied; or
if none of clauses 17.3(a)(i), 17.3(a)(ii) or 17.3(a)(iii) apply, valued by the Contract Manager using reasonable rates or prices.
The assessed value shall be added to or deducted from the Contract Price.
[bookmark: _Toc135753959][bookmark: _Toc135757866][bookmark: _Toc135759510][bookmark: _Toc135753960][bookmark: _Toc135757867][bookmark: _Toc135759511][bookmark: _Toc135753961][bookmark: _Toc135757868][bookmark: _Toc135759512][bookmark: _Toc135753962][bookmark: _Toc135757869][bookmark: _Toc135759513][bookmark: _Toc135753963][bookmark: _Toc135757870][bookmark: _Toc135759514][bookmark: _Toc135753964][bookmark: _Toc135757871][bookmark: _Toc135759515][bookmark: _Toc135753965][bookmark: _Toc135757872][bookmark: _Toc135759516][bookmark: _Toc135753966][bookmark: _Toc135757873][bookmark: _Toc135759517][bookmark: _Toc135753967][bookmark: _Toc135757874][bookmark: _Toc135759518][bookmark: _Toc135753968][bookmark: _Toc135757875][bookmark: _Toc135759519][bookmark: _Toc135753969][bookmark: _Toc135757876][bookmark: _Toc135759520][bookmark: _Toc135753970][bookmark: _Toc135757877][bookmark: _Toc135759521][bookmark: _Toc135753971][bookmark: _Toc135757878][bookmark: _Toc135759522][bookmark: _Toc135753972][bookmark: _Toc135757879][bookmark: _Toc135759523][bookmark: _Toc135753973][bookmark: _Toc135757880][bookmark: _Toc135759524][bookmark: _Toc135753974][bookmark: _Toc135757881][bookmark: _Toc135759525][bookmark: _Toc135753975][bookmark: _Toc135757882][bookmark: _Toc135759526][bookmark: _Toc135753976][bookmark: _Toc135757883][bookmark: _Toc135759527][bookmark: _Toc135753977][bookmark: _Toc135757884][bookmark: _Toc135759528][bookmark: _Toc135753978][bookmark: _Toc135757885][bookmark: _Toc135759529][bookmark: _Toc135753979][bookmark: _Toc135757886][bookmark: _Toc135759530][bookmark: _Toc135753980][bookmark: _Toc135757887][bookmark: _Toc135759531][bookmark: _Toc135753981][bookmark: _Toc135757888][bookmark: _Toc135759532][bookmark: _Toc135753982][bookmark: _Toc135757889][bookmark: _Toc135759533][bookmark: _Toc135753983][bookmark: _Toc135757890][bookmark: _Toc135759534][bookmark: _Ref134055350][bookmark: _Toc135860815][bookmark: _Toc161399041][bookmark: _Toc164350621][bookmark: _Toc215840937]SUSPENSION
[bookmark: _Toc135860816]Suspension by the Contract Manager
If the Contract Manager considers that the suspension of the whole or part of the Contractor’s Activities under the Contract is necessary:
because of an act or omission of:
[bookmark: _Ref135857110]the Contract Manager, the Facility Operator, the Principal or its employees, consultants, agents or other contractors (not employed by the Contractor); or
[bookmark: _Ref135857242]the Contractor, a subcontractor or their employees or agents;
[bookmark: _Ref135857535]for the protection or safety of any person or property;
[bookmark: _Ref135857554]to comply with an order of a court; or
[bookmark: _Ref135857569]for any other reason which the Contract Manager or Principal determines in its absolute discretion,
then the Contract Manager may direct the Contractor to suspend the progress of the whole or part of the Contractor’s Activities for such time as the Contract Manager directs.
[bookmark: _Ref135857127][bookmark: _Toc135860817]Contractor's suspension
If the Contractor wishes to suspend the carrying out the whole or part of the Contractor's Activities, other than under clause 33.8 or the BIF Act, the Contractor must first obtain the prior written approval of the Contract Manager. The Contractor Manager may impose conditions of approval.
[bookmark: _Toc135860818]Recommencement of work
As soon as the Contract Manager becomes aware that the reason for any suspension no longer exists, the Contract Manager shall direct the Contractor to recommence work.
[bookmark: _Toc135860819]Cost of suspension
The Contractor shall be entitled to be paid any extra costs reasonably and necessarily incurred by the Contractor by reason of the suspension, as valued by the Contract Manager in accordance with clause 17.3, except for the following:
the cost of suspension under clause 18.1(a)(ii) or clause 18.2; and
the cost of suspension under clauses 18.1(b), 18.1(c) and 18.1(d) where the suspension is necessary due to an act or omission of the Contractor, its employees, agents or subcontractors.
[bookmark: _Toc135757892][bookmark: _Toc135759536][bookmark: _Toc131411516][bookmark: _Toc131411667][bookmark: _Toc131411820][bookmark: _Ref134056728][bookmark: _Toc135860820][bookmark: _Toc161399042][bookmark: _Toc164350622][bookmark: _Toc215840938]HANDOVER (applicable if the Annexure states there is a Handover Period)
[bookmark: _Ref134056521][bookmark: _Toc135860821]Consultation and cooperation
The Contractor must, during the Handover Period:
fully cooperate with the Principal and any prospective Successor Contractor; and
do all such things as may be necessary to ensure the smooth transition of the provision of the Contractor’s Activities to the Principal or a Successor Contractor.
[bookmark: _Ref135828323][bookmark: _Toc135860822]Development and update of Handover Work Management Plan
[bookmark: _Ref135832016]In consultation with the Principal, within the period stated in the Annexure, (or such later date as may be advised by the Contract Manager (acting reasonably)), the Contractor must develop and deliver to the Principal in accordance with this clause 19.2(a), a plan (the Handover Work Management Plan) that sets out:
the respective tasks to be accomplished by each party in connection with the orderly transition and migration of the Contractor’s Activities from the Contractor to the Principal or the Successor Contractor at the conclusion of the Term or on termination of this Contract; and
a timetable pursuant to which these tasks are to be completed.
[bookmark: _Ref135843691]The Contractor must, during the Term, review and update the Handover Work Management Plan with the Principal within the period stated in the Annexure.
[bookmark: _Toc135860823]Handover
The Contractor must comply with the Handover Work Management Plan and perform the Handover Work during the Handover Period to ensure there is an effective transition.
If the Principal appoints a third party to take over the provisions of the Contractor’s Activities or any part of the Contractor’s Activities, the Contractor must act in accordance with the Handover Work Management Plan with respect to those Contractor’s Activities in relation to that third party.
The Contractor must provide to the Contract Manager:
all documents, manuals, records, reports, software and other things necessary for the performance of the Contractor’s Activities (other than the Contractor’s plant and equipment);
an updated SAMP; and
any assistance, including by way of training of the Principal’s employees, agents or other persons (including a Successor Contractor), that the Principal may reasonably require.
[bookmark: _Toc135860824]Payment for Handover Work
The Principal will pay the Contractor for Handover Work in accordance with the Pricing Schedule.
[bookmark: _Ref134059218][bookmark: _Toc135860825]Handover Work Management Plan
The Handover Work Management Plan must:
address, at a high level, the activities to be undertaken by the Contractor during the Handover Period;
detail the processes by which safety will be maintained at existing levels for all aspects of the Contractor’s Activities; and
address all handover requirements of the Maintenance Brief.
[bookmark: _Toc135757894][bookmark: _Toc135759538][bookmark: _Toc135757895][bookmark: _Toc135759539][bookmark: _Toc135757896][bookmark: _Toc135759540][bookmark: _Toc135757897][bookmark: _Toc135759541][bookmark: _Toc135757898][bookmark: _Toc135759542][bookmark: _Toc135757899][bookmark: _Toc135759543][bookmark: _Toc135757900][bookmark: _Toc135759544][bookmark: _Toc135757901][bookmark: _Toc135759545][bookmark: _Toc135757902][bookmark: _Toc135759546][bookmark: _Toc135757903][bookmark: _Toc135759547][bookmark: _Toc135757904][bookmark: _Toc135759548][bookmark: _Toc135757905][bookmark: _Toc135759549][bookmark: _Toc135757906][bookmark: _Toc135759550][bookmark: _Toc135757907][bookmark: _Toc135759551][bookmark: _Toc135757908][bookmark: _Toc135759552][bookmark: _Toc135757909][bookmark: _Toc135759553][bookmark: _Toc135757910][bookmark: _Toc135759554][bookmark: _Toc135757911][bookmark: _Toc135759555][bookmark: _Toc135757912][bookmark: _Toc135759556][bookmark: _Toc135757913][bookmark: _Toc135759557][bookmark: _Toc135757914][bookmark: _Toc135759558][bookmark: _Toc135757915][bookmark: _Toc135759559][bookmark: _Toc135251376][bookmark: _Toc135252836][bookmark: _Toc135753996][bookmark: _Toc135757926][bookmark: _Toc135759570][bookmark: _Toc135251377][bookmark: _Toc135252837][bookmark: _Toc135753997][bookmark: _Toc135757927][bookmark: _Toc135759571][bookmark: _Toc135251378][bookmark: _Toc135252838][bookmark: _Toc135753998][bookmark: _Toc135757928][bookmark: _Toc135759572][bookmark: _Toc135251379][bookmark: _Toc135252839][bookmark: _Toc135753999][bookmark: _Toc135757929][bookmark: _Toc135759573][bookmark: _Toc134037614][bookmark: _Toc134037713][bookmark: _Toc134056887][bookmark: _Toc134056991][bookmark: _Toc134037615][bookmark: _Toc134037714][bookmark: _Toc134056888][bookmark: _Toc134056992][bookmark: _Toc134037616][bookmark: _Toc134037715][bookmark: _Toc134056889][bookmark: _Toc134056993][bookmark: _Toc134037617][bookmark: _Toc134037716][bookmark: _Toc134056890][bookmark: _Toc134056994][bookmark: _Toc134037618][bookmark: _Toc134037717][bookmark: _Toc134056891][bookmark: _Toc134056995][bookmark: _Toc134037619][bookmark: _Toc134037718][bookmark: _Toc134056892][bookmark: _Toc134056996][bookmark: _Toc134037620][bookmark: _Toc134037719][bookmark: _Toc134056893][bookmark: _Toc134056997][bookmark: _Toc134037621][bookmark: _Toc134037720][bookmark: _Toc134056894][bookmark: _Toc134056998][bookmark: _Toc134037622][bookmark: _Toc134037721][bookmark: _Toc134056895][bookmark: _Toc134056999][bookmark: _Toc134037623][bookmark: _Toc134037722][bookmark: _Toc134056896][bookmark: _Toc134057000][bookmark: _Toc134037624][bookmark: _Toc134037723][bookmark: _Toc134056897][bookmark: _Toc134057001][bookmark: _Toc134037625][bookmark: _Toc134037724][bookmark: _Toc134056898][bookmark: _Toc134057002][bookmark: _Toc134037627][bookmark: _Toc134037726][bookmark: _Toc134056900][bookmark: _Toc134057004][bookmark: _Toc134037628][bookmark: _Toc134037727][bookmark: _Toc134056901][bookmark: _Toc134057005][bookmark: _Toc131403694][bookmark: _Toc131403838][bookmark: _Toc131411496][bookmark: _Toc131411647][bookmark: _Toc131411800][bookmark: _Toc135860826][bookmark: _Toc161399043][bookmark: _Toc164350623][bookmark: _Toc215840939]PROTECTION AND MAKE GOOD DAMAGE
Insofar as compliance with the Contract permits, the Contractor must:
provide all things and take measures necessary to protect people and property;
avoid unnecessary interference with the passage of people and vehicles; and
prevent nuisance and unreasonable noise and disturbance.
[bookmark: _Ref135832615]If the Contractor, its subcontractors or their respective agents or employees damage any property (including the Facility) or anything in or upon the Facility, the Contractor must promptly make good the damage at its own cost.
If the Contractor fails to make good damage caused by it within 10 Business Days of being notified by the Contract Manager of the damage or in the case of major damage, within such time as may be determined by the Contract Manager (acting reasonably), then the Principal may have the damage remedied by others and the costs of doing so will be a debt due by the Contractor to the Principal. Until the cost of remediation has been incurred by the Principal, the Principal may deduct the estimated cost of such work from payments to the Contractor as an amount due from the Contractor to the Principal.
[bookmark: _Ref135228884]If urgent action is necessary to protect property or people and the Contractor fails to take the action, the Principal may take the necessary action. If the action was action which the Contractor should have taken at the Contractor’s cost, the cost incurred will be a debt due from the Contractor to the Principal. If time permits, the Principal will give the Contractor prior notice of its intention to take action pursuant to this clause.
[bookmark: _Toc135860827][bookmark: _Toc161399044][bookmark: _Toc164350624][bookmark: _Toc215840940][bookmark: _Ref134060477]INDEMNITY
The Contractor indemnifies the Principal against:
loss of or damage to property of the Principal, including existing property in or upon the Facility;
claims by any person against the Principal in respect of personal injury or death or loss of or damage to any property; and
loss or liability arising from any actual or threatened damage to or destruction of the environment,
arising out of or as a consequence of breach by the Contractor of the Contract, negligent or wilful act or omission of the Contractor or its employees or agents or the performance by the Contractor of the Contractor’s Activities, but the Contractor’s liability to indemnify the Principal will be reduced proportionally to the extent that any act or omission of the Principal, the Contract Manager, the Facility Operator or their respective employees or agents may have contributed to the loss, damage, death or injury.
[bookmark: _Toc135860828][bookmark: _Toc161399045][bookmark: _Toc164350625][bookmark: _Toc215840941]INSURANCE
[bookmark: _Ref133934366][bookmark: _Toc135860829]Public liability insurance
[bookmark: _Ref133931629]Prior to commencing the Contractor’s Activities, the Contractor must effect and maintain a public liability policy of insurance which nominates the Principal as an insured party and which covers the Principal, the Contract Manager, the Facility Operator, the Contractor and any subcontractors employed from time to time in relation to the Contractor’s Activities for their respective rights and interests and covers their liabilities to third parties, arising from or in relation to an occurrence in connection with the Contractor’s performance of the Contractor’s Activities.
Without limiting the generality of clause 22.1(a), the policy must also cover the Contractor’s liability to the Principal and the Principal’s liability to the Contractor for loss of or damage to property and the death of or injury to any person (other than liability which is required by law to be insured under a workers compensation policy of insurance).
[bookmark: _Ref135831747]The public liability policy of insurance must be for an amount in respect of any one occurrence not less than the sum stated in the Annexure and must be effected with an insurer and in terms both approved in writing by the Principal (which approval shall not be unreasonably withheld).
The public liability policy must be maintained until the Expiry Date.
[bookmark: _Ref133934371][bookmark: _Toc135860830]Insurance of employees
Prior to commencing the Contractor’s Activities, the Contractor must insure against liability for death of or injury to persons employed by the Contractor including liability under statute and at common law.
The insurance cover must be maintained until the Expiry Date.
Where permitted by law, the insurance must be extended to indemnify the Principal for the Principal’s statutory liability to persons employed by the Contractor.
The Contractor must ensure that every subcontractor is similarly insured.
[bookmark: _Ref133997414][bookmark: _Toc135860831]Inspection and provision of insurance policies
Prior to commencing the Contractor’s Activities and whenever requested in writing by the Principal, the Contractor must produce certificates of currency of insurance, and if required by the Principal details of the insurance policies effected, to the Principal evidencing the insurance effected and maintained.
[bookmark: _Ref134059981][bookmark: _Toc135860832]Failure to produce proof of insurance
If, after being requested in writing by the Principal to do so, the Contractor fails to produce evidence of compliance with insurance obligations under clauses 22.1 and 22.2 to the satisfaction and approval of the Principal, the Principal may effect and maintain the insurance and pay the premiums. The amount paid will be a debt due from the Contractor to the Principal.
[bookmark: _Toc135860833]Notices from or to the insurer
The Contractor must immediately inform the Principal in writing of any:
notice of cancellation or other notice concerning the policy provided by the insurer; and
failure to renew a policy or to pay a premium, and where possible prior to the insurer giving any notice of cancellation.
[bookmark: _Toc135860834]Notices of potential claims
The Contractor shall, as soon as practicable, inform the Principal in writing of any occurrence that may give rise to a claim under a policy of insurance required by clauses 22.1 and 22.2 and shall keep the Principal informed of subsequent developments concerning the claim.
The Contractor shall ensure that subcontractors, in respect of their operations, similarly inform the Contractor and that the Contractor then informs the Principal.
[bookmark: _Toc135860835]Cross liability
Any insurance required to be effected by the Contractor with the Principal as an insured party in accordance with the Contract must include a cross liability clause by which the insurer agrees to waive all rights of subrogation or action against any of the persons comprising the insured and for the purpose of which the insurer accepts the term ‘insured’ as applying to each of the persons comprising the insured as if a separate policy of insurance had been issued to each of them (subject always to the overall sum insured not being increased thereby).
[bookmark: _Toc135860836]Liabilities unaffected
The effecting of insurance by the Contractor does not limit any obligations or liabilities of the Contractor (including the obligation to effect the insurances required by the Contract).
[bookmark: _Toc135754003][bookmark: _Toc135757933][bookmark: _Toc135759577][bookmark: _Ref135830357][bookmark: _Ref135830866][bookmark: _Ref135835655][bookmark: _Toc135860837][bookmark: _Toc161399046][bookmark: _Toc164350626][bookmark: _Toc215840942]PAYMENT
[bookmark: _Toc135860838]Progressive payment
Subject to clause 23.6, the Principal will pay the Contractor the Contract Price in progressive payments as provided in the Pricing Schedule for:
Establishment Work
Recurrent Maintenance Work;
Unplanned Maintenance Work; and
Handover Work,
carried out in accordance with the Contract, and any other amounts payable by the Principal to the Contractor under the Contract.
[bookmark: _Toc134056905][bookmark: _Toc134057009][bookmark: _Toc134056906][bookmark: _Toc134057010][bookmark: _Ref133945704][bookmark: _Toc135860839]Payment claims
[bookmark: _Ref135831774]The Contractor must give the Contract Manager claims for payment on account of the Contract Price and any other amounts payable by the Principal to the Contractor under the Contract at the times stated in the Annexure.
The payment claim shall be supported by sufficiently detailed evidence of the amount claimed to be due to the Contractor and such information as the Contract Manager may reasonably require.
If the Contractor submits a payment claim before the time for lodgement of that payment claim, such early lodgement shall not require the Contract Manager to issue a payment certificate in respect of that payment claim earlier than would have been the case had the Contractor submitted the payment claim in accordance with the Contract.
If the Contractor fails to make a payment claim, the Contract Manager may (in its absolute discretion) nevertheless issue a payment certificate.
[bookmark: _Ref133951260][bookmark: _Toc135860840]Payment certificates
[bookmark: _Ref133950478]The Contract Manager must within 10 Business Days of receipt of a payment claim under clause 23.2 give the Contractor, on behalf of the Principal, a payment certificate which states:
[bookmark: _Toc320086319][bookmark: _Toc320087018][bookmark: _Toc320087599]the payment claim to which it relates;
[bookmark: _Toc320086320][bookmark: _Toc320087019][bookmark: _Toc320087600]the amount already paid to the Contractor;
the amount the Principal is entitled to retain, deduct, withhold or set-off under the Contract;
[bookmark: _Ref133946491]the amount (if any) which the Contract Manager believes to be then payable by the Principal to the Contractor on account of the Contract Price and otherwise under the Contract and which the Principal proposes to pay to the Contractor; and
if the amount in paragraph (iv) is less than the amount claimed in the payment claim:
the reason why the amount in paragraph (iv) is less than the amount claimed in the payment claim; and
if the reason for the difference is that the Principal has retained, deducted, withheld or set off payment for any reason, the reason for the retention, deduction, withholding or setting off payment.
The issue of a payment certificate by the Contract Manager does not constitute approval of any work nor will it be taken as an admission or evidence that the part of the Contractor’s Activities covered by the payment certificate has been satisfactorily carried out in accordance with the Contract.
For the purposes of the BIF Act, the Contract Manager is deemed to be authorised to receive payment claims and to issue payment schedules on behalf of the Principal (without affecting the Principal’s right to issue a payment schedule itself).
[bookmark: _Toc135860841]Payment by Principal
Subject to clause 23.6, the Principal must pay the Contractor the amount set out as payable in the payment certificate within 15 Business Days of receipt by the Contract Manager of the payment claim under clause 23.2.
[bookmark: _Toc135860842]Debt due from Contractor to Principal
If a payment certificate issued under clause 23.3 shows an amount owing by the Contractor to the Principal, the Contractor must pay the Principal that amount within 10 Business Days of receipt by the Contractor of the payment certificate, or within 15 Business Days of the submission of the Contractor’s claim for payment, whichever is earlier.
[bookmark: _Ref133950407][bookmark: _Toc135860843]Right of set-off
Without limiting the Principal’s rights under any other provision of the Contract and notwithstanding the provisions of or the issue of a payment certificate by the Contract Manager under clause 23.3(a), the Principal may deduct from any moneys due to the Contractor any sum which the Principal claims as payable by the Contractor to the Principal whether or not the Principal’s right to payment arises by way of damages, debt, restitution or otherwise and whether or not the factual basis giving rise to the Principal’s right to payment arises out of the Contract, any other contract, or is independent of any contract.
Nothing in this clause shall affect the right of the Principal to recover from the Contractor the whole of such moneys or any balance that remains owing.
[bookmark: _Ref135297610][bookmark: _Toc135860844]Interest
[bookmark: _Ref135831792]If any moneys due to either party remain unpaid after the date upon which or the expiration of the period within which they should have been paid, then interest is payable thereon at the rate stated in the Annexure from but excluding the date upon which or the expiration of the period within which the moneys should have been paid to and including the date upon which the moneys are paid.
This will be a party’s sole entitlement to interest including damages for loss of use of, or the cost of borrowing money.
[bookmark: _Toc134037633][bookmark: _Toc134037732][bookmark: _Toc134056908][bookmark: _Toc134057012][bookmark: _Toc134037634][bookmark: _Toc134037733][bookmark: _Toc134056909][bookmark: _Toc134057013][bookmark: _Toc135860845][bookmark: _Toc161399047][bookmark: _Toc164350627][bookmark: _Toc215840943]PAYMENT OF WORKERS AND SUBCONTRACTORS
[bookmark: _Ref133952746][bookmark: _Toc135860846]Statutory declaration
The Contractor must deliver to the Contract Manager, with each payment claim:
a signed statutory declaration in the form in Schedule 4 completed by the Contractor, or where the Contractor is a corporation, by the representative of the Contractor who is in a position to know the facts, attesting that:
[bookmark: _Hlk48917665]all subcontractors and any sub subcontractors performing the Contractor's Activities have been approved by the Contract Manager in accordance with clause 7.2; and
all the Contractor’s workers who at any time have been engaged in connection with the Contractor's Activities by the Contractor have been paid, in accordance with the relevant award or industrial instrument, all moneys due and payable to them up to the date of submission by the Contractor of a payment claim, in respect of their engagement in connection with the Contractor's Activities; and
if requested in writing, reasonable supporting documentary evidence thereof; and
[bookmark: _Ref135824637]if previously requested by the Contract Manager, a signed statutory declaration in the form set out in Schedule 5 completed by any subcontractor, or where the subcontractor is a corporation, by a representative of the subcontractor who is in a position to know the facts, attesting that:
all workers who have been engaged by a subcontractor of the Contractor have been paid, in accordance with the relevant award or industrial instrument, all moneys due and payable to them up to the date of submission by the Contractor of a payment claim in respect of their engagement in connection with the Contractor's Activities;
all subcontractors of the subcontractor have been paid all that is due and payable to such subcontractors up to the date of submission by the Contractor of a payment claim in respect of the Contractor's Activities; and
if requested in writing, reasonable supporting documentary evidence thereof.
[bookmark: _Toc135860847]Provision of information to subcontractor
The Contractor acknowledges that the Principal may release to a subcontractor details of payments in percentage terms made by the Principal to the Contractor in respect of the Contractor's Activities unless the Contractor shows reasonable grounds why such details should not be released or satisfies the Principal that all payments due and payable to the subcontractor by the Contractor have been paid.
[bookmark: _Toc135860848]Principal payment to worker or subcontractor
At the request of the Contractor and out of moneys payable to the Contractor, the Principal may on behalf of the Contractor make payment directly to a worker or subcontractor.
If a worker or subcontractor obtains a court order in respect of moneys unpaid and the subject of a statutory declaration under clause 24.1, and produces to the Principal the court order and a statutory declaration that it remains unpaid, the Principal may pay the amount of the order, and costs included in the order, to the worker or subcontractor and the amount paid will be a debt due from the Contractor to the Principal.
[bookmark: _Toc134037639][bookmark: _Toc134037738][bookmark: _Toc134056914][bookmark: _Toc134057018][bookmark: _Toc134037640][bookmark: _Toc134037739][bookmark: _Toc134056915][bookmark: _Toc134057019][bookmark: _Toc134037641][bookmark: _Toc134037740][bookmark: _Toc134056916][bookmark: _Toc134057020][bookmark: _Toc134037642][bookmark: _Toc134037741][bookmark: _Toc134056917][bookmark: _Toc134057021][bookmark: _Toc134037643][bookmark: _Toc134037742][bookmark: _Toc134056918][bookmark: _Toc134057022][bookmark: _Toc134037644][bookmark: _Toc134037743][bookmark: _Toc134056919][bookmark: _Toc134057023][bookmark: _Toc134037645][bookmark: _Toc134037744][bookmark: _Toc134056920][bookmark: _Toc134057024][bookmark: _Toc134037646][bookmark: _Toc134037745][bookmark: _Toc134056921][bookmark: _Toc134057025][bookmark: _Toc135860849][bookmark: _Toc161399048][bookmark: _Toc164350628][bookmark: _Toc215840944]INTELLECTUAL PROPERTY
[bookmark: _Toc135860850]Warranty and indemnity
The Contractor warrants to the Principal that neither the Contract Materials nor the methods of working adopted by the Contractor in carrying out the Contractor’s Activities will infringe any patent, copyright, moral right, registered design, trademark or name, or other protected right, and the Contractor indemnifies the Principal in respect of any such infringement.
[bookmark: _Toc135860851]Intellectual property rights granted to Principal
Subject to clause 25.3, the ownership of and copyright in all Contract Materials shall vest absolutely in the Principal upon creation or (where they existed prior to the Term) supply to the Principal.
To the extent that copyright in or relating to the Contract Materials is not capable of being vested in the Principal because the Contractor does not own the copyright, the Contractor shall ensure that the Principal is granted an irrevocable and perpetual licence to use the relevant Contract Materials free of charge for any purpose relating to the Facility (including after the expiry of the Term or the earlier termination of the Contract for any reason).
[bookmark: _Ref135256163][bookmark: _Toc135860852]Contractor’s Background IP
Ownership of the Contractor’s Background IP will remain vested in the Contractor.
[bookmark: _Ref268627557][bookmark: _Ref421709531]The Contractor grants the Principal an irrevocable and perpetual licence to use the intellectual property rights subsisting in the Contractor’s Background IP free of charge for the operation, maintenance and use of the Facility (including after the expiry of the Term or the earlier termination of the Contract for any reason).
[bookmark: _Toc135754007][bookmark: _Toc135757937][bookmark: _Toc135759581][bookmark: _Toc135807020][bookmark: _Toc135807072][bookmark: _Toc135807434][bookmark: _Toc135807486][bookmark: _Toc135807661][bookmark: _Toc135807970][bookmark: _Toc135808169][bookmark: _Toc135808274][bookmark: _Toc135808426][bookmark: _Toc135810146][bookmark: _Toc135810353][bookmark: _Toc135810559][bookmark: _Toc135754008][bookmark: _Toc135757938][bookmark: _Toc135759582][bookmark: _Toc134056925][bookmark: _Toc135860853][bookmark: _Toc161399049][bookmark: _Toc164350629][bookmark: _Toc215840945]STATUTORY REQUIREMENTS AND FACILITY REQUIREMENTS
[bookmark: _Toc135860854]Contractor’s obligations
[bookmark: _Ref135844364]The Contractor shall satisfy all Statutory Requirements except those which the Annexure or the Contract Manager directs are to be satisfied by or on behalf of the Principal.
If a Statutory Requirement is at variance with a provision of the Contract, as soon as the Contractor discovers the variance, the Contractor shall notify the Contract Manager in writing specifying the difference.
Without limiting paragraph (a) above, the Contractor shall:
ensure that it and its subcontractors hold all licences, registrations or other rights required under any Statutory Requirements in connection with the carrying out of the Contractor’s Activities or the performance of the Contract;
pay all taxes, charges and other fees applying to or arising from the provision of the Contractor’s Activities or the performance of the Contract; and
obtain, and comply with the requirements of, all approvals, consents or other permissions required to be obtained under any Statutory Requirements in connection with the Contractor’s Activities or the performance of the Contract.
[bookmark: _Toc135860855]Changes in Statutory Requirements
[bookmark: _Ref133996582]If a change to a Statutory Requirement or a new Statutory Requirement:
necessitates:
a change to the performance of the Contractor’s Activities as may be specified in the Maintenance Brief;
a change, being the provision or ceased provision or expansion or reduction of services of a municipal, public or statutory authority in connection with the Contractor’s Activities;
an increase or decrease in a fee, tax or charge or payment, or removal of a new fee, tax or charge, under a Statutory Requirement to be paid by the Contractor in connection with the Contractor’s Activities in accordance with the Contract; or
an increase or decrease in GST,
that directly results in a change in the Contractor’s costs of providing the Contractor’s Activities;
has effect after the 14th day prior to the date of submission of the Contractor's Tender; and
could not reasonably have been anticipated by a competent contractor prior to the closing of tenders,
then the extra costs necessarily and reasonably incurred by the Contractor or the costs saved by the Contractor in complying with the new Statutory Requirement or the change to the Statutory Requirement, will be valued by the Contract Manager under clause 17.3.
The Contractor must take all steps possible to mitigate additional costs necessarily and reasonably incurred referred to in clause 26.2(a).
[bookmark: _Toc135860856]Changes in Facility Requirements
[bookmark: _Ref133996913]If a change to a Facility Requirement or a new Facility Requirement:
necessitates a change to the performance of the Contractor’s Activities as may be specified in the Maintenance Brief that directly increases the Contractor’s costs of providing the Contractor’s Activities;
has effect after the 14th day prior to the date of submission of the Contractor's Tender;
could not reasonably have been anticipated by a competent contractor prior to the closing of tenders; and
the requirement for which is not the result of any breach of contract by the Contractor or any other act or omission of the Contractor or any of its personnel, then the extra costs reasonably and necessarily incurred by the Contractor in complying with the change, as valued by the Contract Manager under clause 17.3, will be added to the Contract Price.
The Contractor must take all steps possible to mitigate the additional costs necessarily and reasonably incurred referred to in clause 26.3(a).
[bookmark: _Toc135860857]Industrial relations
The Contractor must:
ensure that all employees of both the Contractor and subcontractors are employed and remunerated in accordance with any applicable Statutory Requirements; and
do all things reasonably necessary to maintain good industrial relations with all employees of the Contractor and subcontractors employed in connection with the Contractor’s Activities.
[bookmark: _Toc135860858]Environment
The Contractor must take all action necessary to:
protect and preserve the environment from any harm or damage which may arise from or in connection with the carrying out of the Contractor’s Activities; and
ensure that it complies with and does not cause the Principal to breach any Statutory Requirement relating to the protection or preservation of the environment.
[bookmark: _Ref133957209][bookmark: _Toc135860859][bookmark: _Toc161399050][bookmark: _Toc164350630][bookmark: _Toc215840946][bookmark: _Ref134058198][bookmark: _Ref134061130][bookmark: _Ref134062156][bookmark: _Ref134062568]CONFIDENTIAL INFORMATION
[bookmark: _Ref135745291][bookmark: _Toc135860860]Confidential Information
The Contractor must not, and must ensure that its officers, employees, agents and subcontractors do not use or disclose to any third party, including without limitation any generative artificial intelligence technology, any Confidential Information without the Principal’s consent, other than in accordance with this clause 27.
The Contractor may disclose Confidential Information:
to its officers, employees, agents and subcontractors to the extent necessary for the performance of the Contract, provided that the Contractor:
makes such persons aware that the information is confidential;
if required by the Contract, obtains from such persons a deed of confidentiality in a form acceptable to the Principal; and
ensures such persons only use the Confidential Information in connection with the performance of the Contract;
as authorised in writing by the Principal;
where the Contract requires disclosure to a third party;
as required by any law, judicial or parliamentary body or governmental agency; or
when required (and only to the extent required) to the Contractor’s professional advisers, and the Contractor must ensure that such professional advisers are bound by the confidentiality obligations imposed on the Contractor under this clause 27.1.
The Contractor must keep all Confidential Information in a secure location so that no unauthorised person is able to gain access to it.
[bookmark: _Toc135860861]Return or destruction of Confidential Information
Subject to clauses 27.2(c) and 27.2(d), at any time upon receipt of a written request by the Principal either during the Contract or upon termination or expiration of the Contract, the Contractor must deliver to the Principal any Confidential Information in the Contractor’s power, possession or control.
Subject to clauses 27.2(c) and 27.2(d), the Contractor must:
return any Confidential Information to the Principal upon the completion of the Contract; and/or
destroy its files and any copy (but not the original) of any Confidential Information held in its file or otherwise within its power, possession or control in accordance with usual business practice and any applicable legislative requirements.
[bookmark: _Ref133957741]If the Contractor wishes to retain a copy of any Confidential Information in connection with the Contract for the purposes of the Contractor’s own reasonable internal credit, risk, insurance, legal and professional responsibilities, the Contractor must notify the Principal in writing prior to the expiration or termination of the Contract, identifying the Confidential Information the Contractor wishes to retain and the reasons for the request for retention and obtain the Principal’s consent to that retention.
[bookmark: _Ref133958230]Any consent granted by the Principal may be given by the Principal subject to reasonable conditions (including that the Contractor must return the copies of the Confidential Information to the Principal at the end of 7 years after the termination or expiration of the Contract). If the Principal does not require the return of the Confidential Information, the Contractor must destroy each copy of the Confidential Information at the end of the 7 years after the termination or expiration of the Contract.
Regardless of the terms of the Principal’s consent, the Contractor must maintain confidentiality and otherwise comply with the terms of the Contract.
[bookmark: _Toc135754012][bookmark: _Toc135757942][bookmark: _Toc135759586][bookmark: _Toc135754013][bookmark: _Toc135757943][bookmark: _Toc135759587][bookmark: _Toc135754014][bookmark: _Toc135757944][bookmark: _Toc135759588][bookmark: _Toc135754015][bookmark: _Toc135757945][bookmark: _Toc135759589][bookmark: _Toc135754017][bookmark: _Toc135757947][bookmark: _Toc135759591][bookmark: _Toc131411567][bookmark: _Toc131411718][bookmark: _Toc131411871][bookmark: _Toc131143296][bookmark: _Toc131146044][bookmark: _Toc131146341][bookmark: _Toc131146996][bookmark: _Toc131147425][bookmark: _Toc131147919][bookmark: _Toc131148114][bookmark: _Toc131156093][bookmark: _Toc131172180][bookmark: _Toc131172335][bookmark: _Toc131172434][bookmark: _Toc131403763][bookmark: _Toc131403907][bookmark: _Toc131411568][bookmark: _Toc131411719][bookmark: _Toc131411872][bookmark: _Toc131143297][bookmark: _Toc131146045][bookmark: _Toc131146342][bookmark: _Toc131146997][bookmark: _Toc131147426][bookmark: _Toc131147920][bookmark: _Toc131148115][bookmark: _Toc131156094][bookmark: _Toc131172181][bookmark: _Toc131172336][bookmark: _Toc131172435][bookmark: _Toc131403764][bookmark: _Toc131403908][bookmark: _Toc131411569][bookmark: _Toc131411720][bookmark: _Toc131411873][bookmark: _Toc131143298][bookmark: _Toc131146046][bookmark: _Toc131146343][bookmark: _Toc131146998][bookmark: _Toc131147427][bookmark: _Toc131147921][bookmark: _Toc131148116][bookmark: _Toc131156095][bookmark: _Toc131172182][bookmark: _Toc131172337][bookmark: _Toc131172436][bookmark: _Toc131403765][bookmark: _Toc131403909][bookmark: _Toc131411570][bookmark: _Toc131411721][bookmark: _Toc131411874][bookmark: _Toc131143299][bookmark: _Toc131146047][bookmark: _Toc131146344][bookmark: _Toc131146999][bookmark: _Toc131147428][bookmark: _Toc131147922][bookmark: _Toc131148117][bookmark: _Toc131156096][bookmark: _Toc131172183][bookmark: _Toc131172338][bookmark: _Toc131172437][bookmark: _Toc131403766][bookmark: _Toc131403910][bookmark: _Toc131411571][bookmark: _Toc131411722][bookmark: _Toc131411875][bookmark: _Toc131143300][bookmark: _Toc131146048][bookmark: _Toc131146345][bookmark: _Toc131147000][bookmark: _Toc131147429][bookmark: _Toc131147923][bookmark: _Toc131148118][bookmark: _Toc131156097][bookmark: _Toc131172184][bookmark: _Toc131172339][bookmark: _Toc131172438][bookmark: _Toc131403767][bookmark: _Toc131403911][bookmark: _Toc131411572][bookmark: _Toc131411723][bookmark: _Toc131411876][bookmark: _Toc131143301][bookmark: _Toc131146049][bookmark: _Toc131146346][bookmark: _Toc131147001][bookmark: _Toc131147430][bookmark: _Toc131147924][bookmark: _Toc131148119][bookmark: _Toc131156098][bookmark: _Toc131172185][bookmark: _Toc131172340][bookmark: _Toc131172439][bookmark: _Toc131403768][bookmark: _Toc131403912][bookmark: _Toc131411573][bookmark: _Toc131411724][bookmark: _Toc131411877][bookmark: _Toc131143302][bookmark: _Toc131146050][bookmark: _Toc131146347][bookmark: _Toc131147002][bookmark: _Toc131147431][bookmark: _Toc131147925][bookmark: _Toc131148120][bookmark: _Toc131156099][bookmark: _Toc131172186][bookmark: _Toc131172341][bookmark: _Toc131172440][bookmark: _Toc131403769][bookmark: _Toc131403913][bookmark: _Toc131411574][bookmark: _Toc131411725][bookmark: _Toc131411878][bookmark: _Toc131143303][bookmark: _Toc131146051][bookmark: _Toc131146348][bookmark: _Toc131147003][bookmark: _Toc131147432][bookmark: _Toc131147926][bookmark: _Toc131148121][bookmark: _Toc131156100][bookmark: _Toc131172187][bookmark: _Toc131172342][bookmark: _Toc131172441][bookmark: _Toc131403770][bookmark: _Toc131403914][bookmark: _Toc131411575][bookmark: _Toc131411726][bookmark: _Toc131411879][bookmark: _Toc131143304][bookmark: _Toc131146052][bookmark: _Toc131146349][bookmark: _Toc131147004][bookmark: _Toc131147433][bookmark: _Toc131147927][bookmark: _Toc131148122][bookmark: _Toc131156101][bookmark: _Toc131172188][bookmark: _Toc131172343][bookmark: _Toc131172442][bookmark: _Toc131403771][bookmark: _Toc131403915][bookmark: _Toc131411576][bookmark: _Toc131411727][bookmark: _Toc131411880][bookmark: _Toc131143305][bookmark: _Toc131146053][bookmark: _Toc131146350][bookmark: _Toc131147005][bookmark: _Toc131147434][bookmark: _Toc131147928][bookmark: _Toc131148123][bookmark: _Toc131156102][bookmark: _Toc131172189][bookmark: _Toc131172344][bookmark: _Toc131172443][bookmark: _Toc131403772][bookmark: _Toc131403916][bookmark: _Toc131411577][bookmark: _Toc131411728][bookmark: _Toc131411881][bookmark: _Toc131143306][bookmark: _Toc131146054][bookmark: _Toc131146351][bookmark: _Toc131147006][bookmark: _Toc131147435][bookmark: _Toc131147929][bookmark: _Toc131148124][bookmark: _Toc131156103][bookmark: _Toc131172190][bookmark: _Toc131172345][bookmark: _Toc131172444][bookmark: _Toc131403773][bookmark: _Toc131403917][bookmark: _Toc131411578][bookmark: _Toc131411729][bookmark: _Toc131411882][bookmark: _Toc131143307][bookmark: _Toc131146055][bookmark: _Toc131146352][bookmark: _Toc131147007][bookmark: _Toc131147436][bookmark: _Toc131147930][bookmark: _Toc131148125][bookmark: _Toc131156104][bookmark: _Toc131172191][bookmark: _Toc131172346][bookmark: _Toc131172445][bookmark: _Toc131403774][bookmark: _Toc131403918][bookmark: _Toc131411579][bookmark: _Toc131411730][bookmark: _Toc131411883][bookmark: _Toc131143308][bookmark: _Toc131146056][bookmark: _Toc131146353][bookmark: _Toc131147008][bookmark: _Toc131147437][bookmark: _Toc131147931][bookmark: _Toc131148126][bookmark: _Toc131156105][bookmark: _Toc131172192][bookmark: _Toc131172347][bookmark: _Toc131172446][bookmark: _Toc131403775][bookmark: _Toc131403919][bookmark: _Toc131411580][bookmark: _Toc131411731][bookmark: _Toc131411884][bookmark: _Toc131143309][bookmark: _Toc131146057][bookmark: _Toc131146354][bookmark: _Toc131147009][bookmark: _Toc131147438][bookmark: _Toc131147932][bookmark: _Toc131148127][bookmark: _Toc131156106][bookmark: _Toc131172193][bookmark: _Toc131172348][bookmark: _Toc131172447][bookmark: _Toc131403776][bookmark: _Toc131403920][bookmark: _Toc131411581][bookmark: _Toc131411732][bookmark: _Toc131411885][bookmark: _Toc131143310][bookmark: _Toc131146058][bookmark: _Toc131146355][bookmark: _Toc131147010][bookmark: _Toc131147439][bookmark: _Toc131147933][bookmark: _Toc131148128][bookmark: _Toc131156107][bookmark: _Toc131172194][bookmark: _Toc131172349][bookmark: _Toc131172448][bookmark: _Toc131403777][bookmark: _Toc131403921][bookmark: _Toc131411582][bookmark: _Toc131411733][bookmark: _Toc131411886][bookmark: _Toc131143311][bookmark: _Toc131146059][bookmark: _Toc131146356][bookmark: _Toc131147011][bookmark: _Toc131147440][bookmark: _Toc131147934][bookmark: _Toc131148129][bookmark: _Toc131156108][bookmark: _Toc131172195][bookmark: _Toc131172350][bookmark: _Toc131172449][bookmark: _Toc131403778][bookmark: _Toc131403922][bookmark: _Toc131411583][bookmark: _Toc131411734][bookmark: _Toc131411887][bookmark: _Toc131143312][bookmark: _Toc131146060][bookmark: _Toc131146357][bookmark: _Toc131147012][bookmark: _Toc131147441][bookmark: _Toc131147935][bookmark: _Toc131148130][bookmark: _Toc131156109][bookmark: _Toc131172196][bookmark: _Toc131172351][bookmark: _Toc131172450][bookmark: _Toc131403779][bookmark: _Toc131403923][bookmark: _Toc131411584][bookmark: _Toc131411735][bookmark: _Toc131411888][bookmark: _Toc131143313][bookmark: _Toc131146061][bookmark: _Toc131146358][bookmark: _Toc131147013][bookmark: _Toc131147442][bookmark: _Toc131147936][bookmark: _Toc131148131][bookmark: _Toc131156110][bookmark: _Toc131172197][bookmark: _Toc131172352][bookmark: _Toc131172451][bookmark: _Toc131403780][bookmark: _Toc131403924][bookmark: _Toc131411585][bookmark: _Toc131411736][bookmark: _Toc131411889][bookmark: _Toc131143314][bookmark: _Toc131146062][bookmark: _Toc131146359][bookmark: _Toc131147014][bookmark: _Toc131147443][bookmark: _Toc131147937][bookmark: _Toc131148132][bookmark: _Toc131156111][bookmark: _Toc131172198][bookmark: _Toc131172353][bookmark: _Toc131172452][bookmark: _Toc131403781][bookmark: _Toc131403925][bookmark: _Toc131411586][bookmark: _Toc131411737][bookmark: _Toc131411890][bookmark: _Toc131143315][bookmark: _Toc131146063][bookmark: _Toc131146360][bookmark: _Toc131147015][bookmark: _Toc131147444][bookmark: _Toc131147938][bookmark: _Toc131148133][bookmark: _Toc131156112][bookmark: _Toc131172199][bookmark: _Toc131172354][bookmark: _Toc131172453][bookmark: _Toc131403782][bookmark: _Toc131403926][bookmark: _Toc131411587][bookmark: _Toc131411738][bookmark: _Toc131411891][bookmark: _Toc131143316][bookmark: _Toc131146064][bookmark: _Toc131146361][bookmark: _Toc131147016][bookmark: _Toc131147445][bookmark: _Toc131147939][bookmark: _Toc131148134][bookmark: _Toc131156113][bookmark: _Toc131172200][bookmark: _Toc131172355][bookmark: _Toc131172454][bookmark: _Toc131403783][bookmark: _Toc131403927][bookmark: _Toc131411588][bookmark: _Toc131411739][bookmark: _Toc131411892][bookmark: _Toc131143317][bookmark: _Toc131146065][bookmark: _Toc131146362][bookmark: _Toc131147017][bookmark: _Toc131147446][bookmark: _Toc131147940][bookmark: _Toc131148135][bookmark: _Toc131156114][bookmark: _Toc131172201][bookmark: _Toc131172356][bookmark: _Toc131172455][bookmark: _Toc131403784][bookmark: _Toc131403928][bookmark: _Toc131411589][bookmark: _Toc131411740][bookmark: _Toc131411893][bookmark: _Ref134062647][bookmark: _Toc135860862][bookmark: _Toc161399051][bookmark: _Toc164350631][bookmark: _Toc215840947]ANTI-COMPETITIVE CONDUCT, CONFLICT OF INTEREST AND CRIMINAL ORGANISATIONS
[bookmark: _Hlk33516056]For the purposes of this clause 28:
Personnel means officers, directors, employees, agents, and subcontractors;
Conflict of Interest includes any actual, reasonably anticipated, or perceived conflict of interest, whether personal, financial, professional, or otherwise.
The Contractor warrants that neither it, nor its Personnel have engaged in, or will engage in, any collusive, anti-competitive or similar conduct in connection with the Contract, any associated tender or any actual or potential contract with any entity for the Contractor’s Activities. In addition to any other remedies available to it under law or contract, the Principal may, in its absolute discretion, immediately terminate the Contract if it believes the Contractor has engaged in collusive or anti-competitive conduct.
The Contractor warrants that 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 where a Conflict of Interest is created, or might appear to be created, in conflict with its obligations under the Contract, except as disclosed. If the Principal requests, the Contractor must obtain from its Personnel a signed conflict of interest declaration in a form acceptable to the Principal.
The Contractor warrants that neither it nor its Personnel have been convicted of an offence where one of the elements of the offence is that the person is a participant in a criminal organisation within the meaning of section 161P of the Penalties and Sentences Act 1992 (Qld).
The warranties in this clause are provided as at the date of the Contract and on an ongoing basis. The Contractor warrants that it will immediately notify the Principal if it becomes aware that any warranty made in this clause was inaccurate, incomplete, out of date or misleading in any way when made, or becomes inaccurate, incomplete, out of date or misleading in any way.
In addition to any other remedies available to it under law or contract, the Principal may, in its absolute discretion, immediately terminate the Contract if it believes the Contractor has breached any warranty in this clause.
[bookmark: _Toc6407200][bookmark: _Toc12961835][bookmark: _Toc12961916][bookmark: _Toc5877112][bookmark: _Toc5877277][bookmark: _Toc5877364][bookmark: _Toc6407201][bookmark: _Toc12961836][bookmark: _Toc12961917][bookmark: _Toc5877113][bookmark: _Toc5877278][bookmark: _Toc5877365][bookmark: _Toc6407202][bookmark: _Toc12961837][bookmark: _Toc12961918][bookmark: _Toc5877114][bookmark: _Toc5877279][bookmark: _Toc5877366][bookmark: _Toc6407203][bookmark: _Toc12961838][bookmark: _Toc12961919][bookmark: _Toc5877115][bookmark: _Toc5877280][bookmark: _Toc5877367][bookmark: _Toc6407204][bookmark: _Toc12961839][bookmark: _Toc12961920][bookmark: _Toc122076312][bookmark: _Ref133964224][bookmark: _Toc135860863][bookmark: _Toc161399052][bookmark: _Toc164350632][bookmark: _Toc215840948]INFORMATION PRIVACY
For the purposes of this clause 29:
Agency, Held or Holds, Personal Information and Sensitive Information have the same meanings as in the Information Privacy Act 2009 (Qld) (“IPA”).
If the Contractor collects, Holds or has access to Personal Information in order to carry out the Contractor’s Activities, the Contractor must:
if the Principal is an Agency, comply with Parts 1 and 2 of Chapter 2 and section 41 of Chapter 3 of the IPA, including without limitation the provisions which apply to Sensitive Information, in relation to the discharge of its obligations under the Contract as if the Contractor was the Principal;
ensure that Personal Information is protected against loss and against unauthorised access, use, modification, disclosure or other misuse;
not use Personal Information other than in connection with carrying out the Contractor's Activities, unless required or authorised by law;
not disclose outside of Australia, Personal Information without the prior written consent of the Principal, unless required or authorised by law;
ensure that its officers, employees, agents, and subcontractors do not access, use, Hold or disclose Personal Information other than in connection with carrying out the Contractor’s Activities in a manner authorised under the IPA;
ensure that its subcontractors who have access to Personal Information comply with obligations the same as those imposed on the Contractor under this clause 29;
fully co-operate with the Principal to enable the Principal to respond to applications for access to or amendment of a document containing an individual’s Personal Information and to privacy complaints or data breach assessments and management;
contain and mitigate loss or damage in response to any data breach;
comply with such other privacy and security measures as the Principal may reasonably require from time to time; and
indemnify the Principal against claims arising from any breach of the IPA by the Contractor.
On request by the Principal, the Contractor must obtain from its employees, officers, agents, or subcontractors carrying out the Contractor’s Activities, an executed deed of privacy in a form acceptable to the Principal.
The Contractor must immediately notify the Principal on becoming aware of any real or suspected data breach, or any breach of this clause 29.
The Contractor acknowledges that, in accordance with the Contract, the Contract Manager and the Principal will collect information for the purposes of administering the Contract that may contain Personal Information, which will be used in accordance with the Contract and may be disclosed to the Contract Manager, the Principal and agents, consultants, or other contractors engaged by the Principal, but will not be disclosed to any other third party without the Contractor’s consent unless authorised or required by law or the Contract.
[bookmark: _Hlk109996752]Personal Information will be handled in accordance with the IPA.
[bookmark: _Toc135860864][bookmark: _Toc161399053][bookmark: _Toc164350633][bookmark: _Toc215840949][bookmark: _Ref133927303][bookmark: _Toc122076313]QUEENSLAND GOVERNMENT POLICIES
[bookmark: _Ref135830041][bookmark: _Toc135860865][bookmark: _Ref135224997]Training Policy
[bookmark: _Ref135831571]This clause 30.1 applies if the Annexure states that the Contract is an Eligible Project.
[bookmark: _Ref135845495]For the purposes of this clause 30.1:
Aboriginal or Torres Strait Islander means a person of Aboriginal or Torres Strait Islander descent who identifies as an Aboriginal or Torres Strait Islander and is accepted as such by the community in which he or she lives;
Apprentice and Trainee have the same meaning as in the Further Education and Training Act 2014 (Qld);
Compliance Plan means the plan submitted electronically by the Contractor in TPAS demonstrating how the Contractor will comply with its obligations under this clause and the Training Policy;
[bookmark: _Hlk155616645]DWATSIPM means the Department of Women, Aboriginal and Torres Strait Islander Partnerships and Multiculturalism;
Deemed Hours means the number of on-the-job training hours required under this clause and the Training Policy, and are calculated using the following formula:
for building projects, except for Major building projects – contract sum (including GST) x 0.0006;
for Major building projects – contract sum (including GST) x 0.0009;
DTET means the Department of Trade, Employment and Training;
Eligible Project means a contract where:
0. the Contractor's Activities are carried out in Queensland; and
the contract sum is $500,000 or greater (including GST);
IEO Plan means the Indigenous Economic Opportunities Plan developed by the Contractor that complies with the requirements of the Training Policy and is agreed to and signed by:
0. the Contractor;
0. the Principal; and
0. the relevant Aboriginal or Torres Strait Islander council or authority, or where there is no relevant Aboriginal and Torres Strait Islander council or authority, DWATSIPM;
Indigenous Project means an Eligible Project, located in:
0. an Aboriginal or Torres Strait Islander community, or in the township of Weipa, as indicated in the Annexure; or
0. a part of Queensland not referred to in paragraph (i) of this definition that is selected as an Indigenous Project by Queensland Government agencies, government owned corporations or by the Director-General of DWATSIPM, as indicated in the Annexure;
Practical Completion Report means the report submitted electronically by the Contractor in TPAS demonstrating compliance by the Contractor with this clause and the Training Policy;
Training Policy means the Queensland Government policy titled “Queensland Government Building and Construction Training Policy” or any policy which replaces that policy;
TPAS means the Training Policy Administration System being the electronic reporting system administered by DTET for contract compliance reporting under the Training Policy.
[bookmark: _Ref135845633]The Contractor must comply with the Training Policy and must:
[bookmark: _Hlk64454390]within 10 working days of the Date of Acceptance of Tender submit the Compliance Plan electronically in TPAS, and as soon as possible afterwards provide a copy of the TPAS email notification for the submitted Compliance Report to the Contract Manager;
[bookmark: _Ref135223579]allocate a minimum of 60% of the Deemed Hours towards the employment of Trainees or new entrant Apprentices, as required by the Training Policy;
for the remaining Deemed Hours not allocated under clause 30.1(b), undertake other workforce training, as required by the Training Policy;
[bookmark: _Ref135832859]provide the privacy statement in the schedule attached to these Conditions to each participant regarding the collection and use of personal information; and
within 15 working days of the Expiry Date, submit the Practical Completion Report electronically in TPAS, and as soon as possible afterwards provide a copy of the TPAS email notification for the submitted Practical Completion Report to the Contract Manager.
[bookmark: _Ref135831634]If the Annexure states that the Contract is an Indigenous Project, the Contractor must also:
within 10 working days of the Date of Acceptance of Tender submit the IEO Plan as part of the Compliance Plan electronically in TPAS, and as soon as possible afterwards provide a copy to the Contract Manager;
prioritise the employment of Aboriginal or Torres Strait Islander Apprentices and Trainees, and local Aboriginal and Torres Strait Islander workers to meet the Deemed Hours requirement under clause 30.1(b);
allocate an additional amount towards the IEO Plan, which must be a minimum of 3% of the contract sum including GST; and
within 15 working days of the Expiry Date, submit the achievement of outcomes against the IEO Plan as part of the Practical Completion Report electronically in TPAS, and as soon as possible afterwards, provide a copy of the submitted achievement of outcomes against the IEO Plan to the Contract Manager.
Nothing in clauses 30.1(c) or 30.1(d) limits or alters the Contractor’s obligation to comply with the Training Policy.
The Contractor acknowledges that failure to comply in part or in whole with the requirements of clause 30.1 and non-compliance with the Training Policy will be considered in any review of a Contractor’s eligibility to tender for future Queensland Government contracts in addition to any other sanctions that may apply.
[bookmark: _Ref135831677][bookmark: _Toc135860866]Queensland Charter for Local Content
This clause applies if stated in the Annexure.
The Contractor must, and must ensure its subcontractors, in carrying out the Contractor's Activities:
comply with the principles of the Queensland Charter for Local Content and any requirements under the Contract in this regard;
comply with any Statement of Intent or equivalent local content statement under the Contract;
complete and submit a Charter for Local Content – Project Outcome Report (available from www.dsdmip.qld.gov.au/charter) to the Principal at Practical Completion and at such other times as reasonably requested by the Principal, with a copy to qclc@dsd.qld.gov.au.
[bookmark: _Ref135309235][bookmark: _Toc135860867]Supplier Code of Conduct
The Contractor must, and must take all reasonable steps to ensure its subcontractors, for the Term of the Contract, comply with the Supplier Code of Conduct.
The Contractor must:
inform itself of any updates or amendments to the Supplier Code of Conduct; and
notify the Contract Manager in writing within 10 business days as it becomes aware of any actual or potential non-compliance with the Supplier Code of Conduct.
The Contractor:
consents to relevant Government Department or Instrumentality providing information to the Principal, and authorises the Principal to obtain information, about the Contractor’s compliance with government policies and legislation, including without limitation the Supplier Code of Conduct; and
acknowledges that a failure to comply with government policies and legislation that apply to the work under the Contract or the Contractor’s obligations under the Contract may result in consequences under the Procurement Assurance Model, in addition to any other remedies available to the Principal under this Contract.
[bookmark: _Ref135845766][bookmark: _Toc135860868][bookmark: _Toc161399054][bookmark: _Toc164350634][bookmark: _Toc215840950]MODERN SLAVERY
For the purposes of this clause 31:
Modern Slavery has the meaning given to it in the Modern Slavery Act 2018 (Cth) and includes any form of slavery, servitude, debt bondage, deceptive recruitment practices, or forced labour to exploit children or other persons;
Modern Slavery Laws means the Modern Slavery Act 2018 (Cth) and any other applicable legislation addressing similar subject matter.
The Contractor warrants that:
it complies with and will continue to comply with all applicable Modern Slavery Laws;
it has thoroughly investigated its labour practices, and those of its subcontractors in respect of any Modern Slavery used anywhere in its operations or supply chain or in the operations or supply chain of any of its subcontractors (to the extent reasonably possible);
it has put in place all necessary processes, procedures, investigations and compliance systems to ensure that it can provide the warranties under this clause at all relevant times; and
it has taken, and will take in the future, all necessary actions and investigations to validate the warranties provided under this clause.
Should the Contractor become aware of any:
Modern Slavery risks in its supply chain or operations, it must notify the Principal of those risks and advise the Principal of the steps it is taking to eliminate or minimise those risks; or
Modern Slavery practices being carried out within its operations or supply chain, it must:
in writing, immediately notify the Principal of those practices and of the remediation action it proposes to take; and
at its cost, take any such additional remediation action required by the Principal (acting reasonably and after due consultation with the Contractor).
If the Contractor is a ‘reporting entity’ for the purposes of any state or federal Modern Slavery Laws, including the Modern Slavery Act 2018 (Cth), it must provide the Principal with a copy of any report it is required to prepare under that legislation at the Principal’s request.
[bookmark: _Toc135759596][bookmark: _Toc135860869][bookmark: _Toc161399055][bookmark: _Toc164350635][bookmark: _Toc215840951]GOODS AND SERVICES TAX (GST) AND PAY AS YOU GO (PAYG)
[bookmark: _Toc135860870]Definitions
For the purposes of this clause:
ABN, adjustment event, adjustment note, amount, Australian resident, consideration, GST, GST Group, GST Law, input tax credit, recipient created tax invoice, registered, representative member, supply, tax invoice, taxable supply have the same meanings as in the A New Tax System (Goods and Services Tax) Act 1999 (Cth);
PAYG Law means any Act dealing with or relating to the PAYG system referred to in Schedule 1 of the Taxation Administration Act 1953 (Cth).
[bookmark: _Toc135860871]Payment of GST
Where a party is obliged to provide consideration to another party for a taxable supply made under or in connection with the Contract:
[bookmark: _Ref134046199]any amount which the Contract provides:
is to be the amount of the consideration;
is to (or may) be used to calculate the amount of the consideration (and the amount of the consideration so calculated); or
is included (provisionally or otherwise) in the consideration,
shall be taken to include GST payable in connection with the taxable supply unless the amount is specifically stated to exclude GST;
where, despite clause 32.2(a), any consideration to be provided for a taxable supply is exclusive of GST, the party providing the consideration must also pay the GST payable in respect of the taxable supply, when the consideration is provided; and
no other provision of the Contract shall apply to give the Contractor any claim in connection with GST.
[bookmark: _Toc135860872]Liability net of GST
Where under or in connection with the Contract, a party is required to pay an amount which is (or is to be calculated by reference to) any cost, expense, loss, or other liability suffered or incurred by another party that amount shall be (or be calculated by reference to) the cost, expense, loss, or other liability net of any input tax credits available to the other party or the representative member of its GST Group.
[bookmark: _Toc135860873]Notification of GST registration status
The Contractor warrants to the Principal that:
the Contractor is registered for GST; and
the Contractor’s ABN stated in the Contract (or otherwise notified by the Contractor to the Principal) is correct.
The Contractor must notify the Principal immediately if it ceases to be registered for GST at any time.
[bookmark: _Toc135860874]Tax withholding
Whenever the Contractor does not have an ABN or the Principal becomes aware that the Contractor’s ABN notified to it is incorrect or the Principal otherwise reasonably considers itself bound by PAYG Law to do so, the Principal shall be entitled to withhold from any payment otherwise due to the Contractor under or in connection with the Contract, amounts calculated and to be withheld in accordance with the PAYG Law.
[bookmark: _Ref134046652]Subject to clause 32.5(c), each time the Contractor makes a claim for any payment under or in connection with the Contract, the Contractor shall be taken to warrant to the Principal that it is an Australian resident for the purposes of the foreign resident withholding provisions in Subdivision 12-FB of the Taxation Administration Act 1953 (Cth).
[bookmark: _Ref134046624]The warranty in clause 32.5(b) shall not apply to the extent the Contractor has notified the Principal in writing that it is not an Australian resident before any claim for payment is made.
[bookmark: _Toc135860875]Principal created tax invoices
Except to the extent the Principal at any time gives to the Contractor written notice that it does not intend issuing recipient created tax invoices for any taxable supplies to the Principal by the Contractor under or in connection with the Contract:
the Principal shall issue tax invoices and adjustment notes in respect of those supplies;
the Contractor shall not issue tax invoices or adjustment notes in respect of those supplies;
the Principal acknowledges that it was registered for GST when it entered into the Contract and that it will notify the Contractor if it ceases to be registered; and
the Contractor must notify the Principal immediately it becomes aware of an adjustment event occurring in respect of those supplies.
[bookmark: _Ref135846800][bookmark: _Toc135860876]Tax invoices
[bookmark: _Ref134046686]If the Principal gives a written notice that it does not intend on issuing recipient created tax invoices for a taxable supply to the Principal by the Contractor under or in connection with the Contract:
A party making a taxable supply the subject of the notice must issue to the other a tax invoice or adjustment note (as the case may require) within 5 Business Days after each of the following occurring in relation to that taxable supply:
the party submitting a claim for payment;
the Contract Manager certifying an amount for payment different to the amount claimed;
the amount for payment being otherwise determined to be different to the amount claimed or (if applicable) certified.
For the purposes of GST Law, upon the occurrence of each of the events specified in clause 32.7, the Principal shall be taken to have requested the Contractor to provide to the Principal the tax invoice or adjustment note referred to in clause 32.7(a).
[bookmark: _Hlk120541817]Until the Principal notifies the Contractor otherwise, the Contract Manager is authorised to provide to or receive from the Contractor tax invoices or adjustment notes (as the case may be) on the Principal’s behalf.
[bookmark: _Ref135753862][bookmark: _Toc135860877][bookmark: _Toc161399056][bookmark: _Toc164350636][bookmark: _Toc215840952][bookmark: _Ref133236593][bookmark: _Ref133253891][bookmark: _Ref133254600][bookmark: _Ref133255148][bookmark: _Ref133255251][bookmark: _Ref134001739]DEFAULT
[bookmark: _Toc135860878]Preservation of other rights
If a party breaches or repudiates the Contract, nothing in clause 33 shall prejudice the right of the other party to recover damages or exercise any other right.
[bookmark: _Ref134061021][bookmark: _Toc135860879]Default by the Contractor
If the Contractor commits a substantial breach of the Contract the Principal may give the Contractor a written notice to show cause.
Substantial breaches include but are not limited to:
failing to commence the Contractor’s Activities in accordance with the requirements of the Contract;
failing to comply with a direction of the Contract Manager in accordance with clause 14(a);
failing to use the materials or standards of workmanship in accordance with clause 4.1(b);
if clause 30.1 applies, failing to comply with the requirements of clause 30.1;
failing to comply with the requirements of clause 30.3;
failing to submit a SAMP in accordance with clause 15.1;
failing to submit an AWP in accordance with clause 15.3;
failing to effect, have in place or otherwise maintain or provide evidence of insurance as required by clause 22;
failing to maintain all necessary licences that are required for the Contractor to perform all of its obligations under the Contract;
providing a statutory declaration pursuant to clause 24.1 which is false, misleading or deceptive in any respect;
assigning, novating or dealing with its rights or obligations under the Contract in breach of clause 7.1;
if the Maintenance Brief nominates response times, failing to achieve those nominated response times; or
committing the same or a substantially similar breach of any provision of the Contract on three or more occasions at any time during the Term.
[bookmark: _Toc135860880]Requirements of a notice by the Principal to show cause
A notice given under clause 33.2 must:
state that it is a notice under clause 33 of the Contract;
specify the alleged substantial breach;
require the Contractor to show cause in writing why the Principal should not exercise a right referred to in clause 33.4(a);
specify the time and date by which the Contractor must show cause; and
specify the place at which cause must be shown.
[bookmark: _Ref134061586][bookmark: _Toc135860881]Rights of the Principal
[bookmark: _Ref134061161]If by the time specified in a notice given under clause 33.2, the Contractor fails to show reasonable cause why the Principal should not exercise a right referred to in this clause 33.4, the Principal may by notice in writing to the Contractor:
[bookmark: _Ref134061862]take out of the Contractor’s hands the whole or part of the Contractor’s Activities under the Contract; or
[bookmark: _Ref134061607]terminate the Contract.
If the Principal exercise the right under clause 33.4(a)(ii), the Contractor shall not be entitled to any payment in respect of the Contractor’s Activities taken out of the hands of the Contractor unless payment becomes due to the Contractor under clause 33.5.
[bookmark: _Ref134061823][bookmark: _Toc135860882]Procedure when the Principal take over the work
If the Principal issues a direction to the Contractor to take over the Contractor’s Activities under clause 33.4(a)(i), the Principal may without payment of compensation to the Contractor:
take possession of the Contract Materials;
take possession of and use materials, equipment and other things intended for the performance of the Contractor’s Activities and in the vicinity of the Facility as were used by the Contractor; and
contract with such of the Contractor’s subcontractors and consultants,
as are reasonably required by the Principal to facilitate the carrying out of the Contractor’s Activities taken over by the Principal.
The Contractor agrees to execute all documents and do all things necessary (including giving all necessary notices to subcontractors and third parties) to allow the Principal to exercise its rights under this clause.
The Principal shall keep records of the costs of carrying out the Contractor’s Activities taken over by the Principal.
As the Contractor’s Activities taken out of the hands of the Contractor is completed, the Principal may from time to time assess and notify the Contractor of the cost thereby incurred (showing the calculations therefore). Any excess in those costs over the amount which would otherwise have been paid to the Contractor if the Contractor’s Activities had been carried out by the Contractor shall be a debt due by the Contractor to the Principal.
If the Contractor is indebted to the Principal, the Principal may retain such materials, equipment and other things under this clause until the debt is satisfied. If after reasonable notice, the Contractor fails to pay the debt, the Principal may sell such materials, equipment and other things and apply the proceeds to the satisfaction of the debts and the costs of sale. Any excess shall be paid to the Contractor.
[bookmark: _Ref134062122][bookmark: _Toc135860883]Default of the Principal
If the Principal commits a substantial breach of the Contract, the Contractor may give the Principal a written notice to show cause.
Substantial breaches include but are not limited to:
[bookmark: _Ref135832104]failure by the Principal or the Facility Operator to give the Contractor access to the Facility or sufficient access to enable the Contractor to commence, or diligently continue with, the performance of the Contractor’s Activities but only if the failure continues for longer than the period stated in the Annexure and subject to any rights of the Principal in an Emergency; and
failing to make a payment, due under the Contract.
[bookmark: _Toc135860884]Requirements of a notice by the Contractor to show cause
A notice given under clause 33.6 shall:
state that it is a notice under clause 33 of the Contract;
specify the alleged substantial breach;
require the Principal to show cause in writing why the Contractor should not exercise a right referred to in clause 33.8;
specify the time and date by which the Principal must show cause; and
specify the place at which cause must be shown.
[bookmark: _Ref134062174][bookmark: _Toc135860885]Rights of the Contractor
If by the time specified in a notice given under clause 33.6, the Principal fails to show reasonable cause why the Contractor should not exercise a right referred to in this clause 33.8, the Contractor may by notice in writing to the Principal suspend the performance of the Contractor’s Activities.
The Contractor shall lift the suspension if the Principal remedies the breach within 20 Business Days of the date of suspension under this clause 33.8.
If:
within 20 Business Days of the date of suspension the Principal fails to remedy the breach; or
the breach is not capable of remedy, and the Principal fails to make other arrangements to the reasonable satisfaction of the Contractor, then the Contractor may by notice in writing to the Principal terminate the Contract, which termination will take effect on the date upon which the Contractor’s written notice is given to the Principal.
If the Contractor terminates or suspends the performance of Contractor’s Activities under the Contract under this clause or under the general law, the Contractor shall not be entitled to any Claim other than for damages incurred by the Contractor by reason of the suspension or termination.
[bookmark: _Ref134060973][bookmark: _Toc135860886]Insolvency
Subject to clause 33.10, if:
the Contractor informs the other party in writing or creditors generally that the Contractor is insolvent or it is financially unable to proceed with the Contract;
execution is levied against the Contractor by a creditor;
the Contractor, being an individual person, or a partnership including an individual person, and that person:
commits an act of bankruptcy;
has a bankruptcy petition presented against it;
presents a debtor’s petition or a declaration of an intention to present a debtor’s petition to the Official Receiver;
is made bankrupt;
under Part IX of the Bankruptcy Act 1966 (Cth):
makes a written proposal for a debt agreement; and
the proposal becomes a debt agreement; or
makes a proposal for a deed of assignment, deed of arrangement or a composition; or
under Part X of the Bankruptcy Act 1966 (Cth):
has a deed of assignment or deed of arrangement made;
accepts a composition;
is required to present a debtor’s petition, or
has a sequestration order made; or
the Contractor is a corporation and:
a notice is given of a meeting of creditors with a view to the corporation entering a deed of company arrangement;
the Contractor enters a deed of company arrangement with creditors;
a controller or administrator is appointed;
a meeting of creditors is called with a view to:
entering a scheme of arrangement or composition with creditors; or
appointing a controller or administrator to the party;
a receiver of the property or part of the property of the Contractor is appointed;
the Contractor takes or commences or has taken, commenced or instituted against it any process, action or proceeding, whether voluntary or compulsory, which has an object or may result in the winding up of the company, other than a voluntary winding up by members for the purpose of reconstruction or amalgamation, or a controller or administrator is appointed or enters into a compromise or other arrangement with its creditors or a receiver or receiver and manager is appointed to carry on the Contractor’s business for the benefit of the creditors or any of them;
a winding up order is made; or
execution is levied by creditors, debenture holders or trustees or under a floating charge;
then the Principal may, without giving a notice to show cause, exercise the rights under clause 33.4(a)(i) or 33.4(a)(ii).
The rights given by this clause 33.9 are in addition to any other rights and may be exercised notwithstanding that there has been no breach of Contract.
[bookmark: _Ref135686334][bookmark: _Toc135860887]Stay on rights
[bookmark: _Toc131172288][bookmark: _Toc131403717][bookmark: _Toc131403861][bookmark: _Toc131411521][bookmark: _Toc131411672][bookmark: _Toc131411825][bookmark: _Toc131172289][bookmark: _Toc131403718][bookmark: _Toc131403862][bookmark: _Toc131411522][bookmark: _Toc131411673][bookmark: _Toc131411826][bookmark: _Toc131172290][bookmark: _Toc131403719][bookmark: _Toc131403863][bookmark: _Toc131411523][bookmark: _Toc131411674][bookmark: _Toc131411827][bookmark: _Toc131172291][bookmark: _Toc131403720][bookmark: _Toc131403864][bookmark: _Toc131411524][bookmark: _Toc131411675][bookmark: _Toc131411828][bookmark: _Toc131172292][bookmark: _Toc131403721][bookmark: _Toc131403865][bookmark: _Toc131411525][bookmark: _Toc131411676][bookmark: _Toc131411829][bookmark: _Toc131172293][bookmark: _Toc131403722][bookmark: _Toc131403866][bookmark: _Toc131411526][bookmark: _Toc131411677][bookmark: _Toc131411830][bookmark: _Toc131172294][bookmark: _Toc131403723][bookmark: _Toc131403867][bookmark: _Toc131411527][bookmark: _Toc131411678][bookmark: _Toc131411831][bookmark: _Toc131172295][bookmark: _Toc131403724][bookmark: _Toc131403868][bookmark: _Toc131411528][bookmark: _Toc131411679][bookmark: _Toc131411832][bookmark: _Toc131172296][bookmark: _Toc131403725][bookmark: _Toc131403869][bookmark: _Toc131411529][bookmark: _Toc131411680][bookmark: _Toc131411833][bookmark: _Toc131172297][bookmark: _Toc131403726][bookmark: _Toc131403870][bookmark: _Toc131411530][bookmark: _Toc131411681][bookmark: _Toc131411834][bookmark: _Toc131172298][bookmark: _Toc131403727][bookmark: _Toc131403871][bookmark: _Toc131411531][bookmark: _Toc131411682][bookmark: _Toc131411835][bookmark: _Toc131172299][bookmark: _Toc131403728][bookmark: _Toc131403872][bookmark: _Toc131411532][bookmark: _Toc131411683][bookmark: _Toc131411836][bookmark: _Toc131172300][bookmark: _Toc131403729][bookmark: _Toc131403873][bookmark: _Toc131411533][bookmark: _Toc131411684][bookmark: _Toc131411837][bookmark: _Toc131172301][bookmark: _Toc131403730][bookmark: _Toc131403874][bookmark: _Toc131411534][bookmark: _Toc131411685][bookmark: _Toc131411838][bookmark: _Toc131172302][bookmark: _Toc131403731][bookmark: _Toc131403875][bookmark: _Toc131411535][bookmark: _Toc131411686][bookmark: _Toc131411839][bookmark: _Toc131172303][bookmark: _Toc131403732][bookmark: _Toc131403876][bookmark: _Toc131411536][bookmark: _Toc131411687][bookmark: _Toc131411840][bookmark: _Toc131172304][bookmark: _Toc131403733][bookmark: _Toc131403877][bookmark: _Toc131411537][bookmark: _Toc131411688][bookmark: _Toc131411841][bookmark: _Toc131172305][bookmark: _Toc131403734][bookmark: _Toc131403878][bookmark: _Toc131411538][bookmark: _Toc131411689][bookmark: _Toc131411842][bookmark: _Toc131172306][bookmark: _Toc131403735][bookmark: _Toc131403879][bookmark: _Toc131411539][bookmark: _Toc131411690][bookmark: _Toc131411843][bookmark: _Toc131172307][bookmark: _Toc131403736][bookmark: _Toc131403880][bookmark: _Toc131411540][bookmark: _Toc131411691][bookmark: _Toc131411844][bookmark: _Toc131172308][bookmark: _Toc131403737][bookmark: _Toc131403881][bookmark: _Toc131411541][bookmark: _Toc131411692][bookmark: _Toc131411845][bookmark: _Toc131172309][bookmark: _Toc131403738][bookmark: _Toc131403882][bookmark: _Toc131411542][bookmark: _Toc131411693][bookmark: _Toc131411846][bookmark: _Toc131172310][bookmark: _Toc131403739][bookmark: _Toc131403883][bookmark: _Toc131411543][bookmark: _Toc131411694][bookmark: _Toc131411847][bookmark: _Toc131172311][bookmark: _Toc131403740][bookmark: _Toc131403884][bookmark: _Toc131411544][bookmark: _Toc131411695][bookmark: _Toc131411848][bookmark: _Toc131172312][bookmark: _Toc131403741][bookmark: _Toc131403885][bookmark: _Toc131411545][bookmark: _Toc131411696][bookmark: _Toc131411849][bookmark: _Toc131172313][bookmark: _Toc131403742][bookmark: _Toc131403886][bookmark: _Toc131411546][bookmark: _Toc131411697][bookmark: _Toc131411850][bookmark: _Toc131172314][bookmark: _Toc131403743][bookmark: _Toc131403887][bookmark: _Toc131411547][bookmark: _Toc131411698][bookmark: _Toc131411851][bookmark: _Toc131172315][bookmark: _Toc131403744][bookmark: _Toc131403888][bookmark: _Toc131411548][bookmark: _Toc131411699][bookmark: _Toc131411852][bookmark: _Toc131172316][bookmark: _Toc131403745][bookmark: _Toc131403889][bookmark: _Toc131411549][bookmark: _Toc131411700][bookmark: _Toc131411853][bookmark: _Toc131172317][bookmark: _Toc131403746][bookmark: _Toc131403890][bookmark: _Toc131411550][bookmark: _Toc131411701][bookmark: _Toc131411854][bookmark: _Toc131172318][bookmark: _Toc131403747][bookmark: _Toc131403891][bookmark: _Toc131411551][bookmark: _Toc131411702][bookmark: _Toc131411855][bookmark: _Toc131172319][bookmark: _Toc131403748][bookmark: _Toc131403892][bookmark: _Toc131411552][bookmark: _Toc131411703][bookmark: _Toc131411856][bookmark: _Toc131172320][bookmark: _Toc131403749][bookmark: _Toc131403893][bookmark: _Toc131411553][bookmark: _Toc131411704][bookmark: _Toc131411857][bookmark: _Toc131172321][bookmark: _Toc131403750][bookmark: _Toc131403894][bookmark: _Toc131411554][bookmark: _Toc131411705][bookmark: _Toc131411858][bookmark: _Toc131172322][bookmark: _Toc131403751][bookmark: _Toc131403895][bookmark: _Toc131411555][bookmark: _Toc131411706][bookmark: _Toc131411859][bookmark: _Toc131172323][bookmark: _Toc131403752][bookmark: _Toc131403896][bookmark: _Toc131411556][bookmark: _Toc131411707][bookmark: _Toc131411860][bookmark: _Toc131172324][bookmark: _Toc131403753][bookmark: _Toc131403897][bookmark: _Toc131411557][bookmark: _Toc131411708][bookmark: _Toc131411861][bookmark: _Toc131172325][bookmark: _Toc131403754][bookmark: _Toc131403898][bookmark: _Toc131411558][bookmark: _Toc131411709][bookmark: _Toc131411862][bookmark: _Toc131172326][bookmark: _Toc131403755][bookmark: _Toc131403899][bookmark: _Toc131411559][bookmark: _Toc131411710][bookmark: _Toc131411863][bookmark: _Toc131172327][bookmark: _Toc131403756][bookmark: _Toc131403900][bookmark: _Toc131411560][bookmark: _Toc131411711][bookmark: _Toc131411864][bookmark: _Toc131172328][bookmark: _Toc131403757][bookmark: _Toc131403901][bookmark: _Toc131411561][bookmark: _Toc131411712][bookmark: _Toc131411865][bookmark: _Toc131172329][bookmark: _Toc131403758][bookmark: _Toc131403902][bookmark: _Toc131411562][bookmark: _Toc131411713][bookmark: _Toc131411866][bookmark: _Toc131172330][bookmark: _Toc131403759][bookmark: _Toc131403903][bookmark: _Toc131411563][bookmark: _Toc131411714][bookmark: _Toc131411867][bookmark: _Toc131172331][bookmark: _Toc131403760][bookmark: _Toc131403904][bookmark: _Toc131411564][bookmark: _Toc131411715][bookmark: _Toc131411868][bookmark: _Toc131172332][bookmark: _Toc131403761][bookmark: _Toc131403905][bookmark: _Toc131411565][bookmark: _Toc131411716][bookmark: _Toc131411869]The rights given by this clause 33 are subject to any restrictions on their enforcement under Part 5.1, Part 5.2, or Division 17 of Part 5.3A Corporations Act 2001 (Cth).
[bookmark: _Toc135860888][bookmark: _Toc161399057][bookmark: _Toc164350637][bookmark: _Toc215840953]NOTIFICATION OF CLAIMS
[bookmark: _Ref135297206][bookmark: _Toc135860889]Notice of intention to Claim
The Contractor shall give to the Contract Manager a notice of intention to Claim as soon as practicable after the Contractor becomes aware of any breach, act, omission, direction, approval or circumstance which may entitle the Contractor to Claim.
The notice of intention to Claim shall detail the general basis and quantum of the Claim.
This clause 34.1 shall not apply to any Claim which is required to be notified by another provision of the Contract.
[bookmark: _Toc135860890]Liability for failure to give notice of intention to Claim
The failure of the Contractor to comply with the provisions of clause 34.1 will, among other things:
entitle the Principal to damages from the Contractor for breach of Contract and such damages shall be assessed by the Contract Manager and included in a payment certificate pursuant to clause 23.3;
neither bar nor invalidate the Claim; and
the Contractor will not be entitled to interest pursuant clause 23.7 in respect of the Claim.
[bookmark: _Ref135298110][bookmark: _Toc135860891]Notice of Claim
If a Claim is based on a breach, act, omission, direction, approval or circumstance, then the Contractor must give to the Contract Manager the notice of Claim not later than 60 days after the Contractor becomes aware of the breach, act, omission, direction, approval or circumstance.
A notice of Claim must include particulars of:
the breach, act, omission, direction, approval or circumstances on which the Claim is based;
the provision of the Contract or other basis for the Claim; and
the quantum of the Claim.
This clause 34.3 will not apply to any Claim which is required to be notified by another provision of the Contract.
The Principal shall not be liable upon any Claim by the Contractor in respect of or arising out of the Contract unless the Contractor complies with this clause 34.3 or notifies the Contract Manager in accordance with the relevant provisions of the Contract, other than clause 34.1.
[bookmark: _Ref135846244][bookmark: _Toc135860892][bookmark: _Toc161399058][bookmark: _Toc164350638][bookmark: _Toc215840954]DISPUTE RESOLUTION
[bookmark: _Toc135860893]Disputes
Any dispute or difference arising out of or in connection with this Contract or its subject matter or the conduct of either party prior to this Contract (including any question relating to the existence, validity, or termination of this Contract), must be resolved in accordance with this clause 35.
[bookmark: _Toc135860894][bookmark: _Ref137040429]Dispute notice
If a dispute arises, then a party must, if it wants to pursue the dispute, give notice in writing to the other party specifying:
the dispute;
particulars of the dispute; and
the position that the party believes is correct.
[bookmark: _DV_M2137][bookmark: _DV_M2138][bookmark: _DV_M2139][bookmark: _DV_M2140][bookmark: _DV_M2141][bookmark: _DV_M2142][bookmark: _Ref133241714][bookmark: _Toc135860895]Negotiation
If a dispute notice is given, then:
[bookmark: _Ref63862050]the parties must ensure that their authorised representatives meet and undertake genuine and good faith negotiations within 10 Business Days after the date on which the dispute notice is given (or any longer period agreed by the parties in writing), with a view to resolving the dispute; and
any agreement reached between the representatives must be reduced to writing and signed by or on behalf of each party and will be final and binding on the parties.
[bookmark: _Ref133245163][bookmark: _Toc135860896]Reference to arbitration
[bookmark: _Ref63862725][bookmark: _Ref133242821][bookmark: _Ref63862531]If by the expiration of 42 Business Days after the date on which a dispute notice is given (or any longer period agreed by the parties in writing) the dispute remains unresolved (in whole or in part), then the dispute must be referred to arbitration if either party wishes to pursue its resolution (and whether or not clause 35.3 has been complied with).
For the purposes of clause 35.4(a), the dispute is referred to arbitration by either party giving written notice to that effect to the other party.
[bookmark: _Toc135860897]Conduct of arbitration
If a dispute is referred to arbitration under clause 35.4, then:
the seat of the arbitration will be Brisbane, Queensland;
the language of the arbitration will be English;
there will only be one arbitrator;
[bookmark: _Ref237662887]if, within 14 days after the referral to arbitration, the parties have not agreed upon an arbitrator, then the arbitrator will be nominated by the person stated in the Annexure;
[bookmark: _Ref237662890]the arbitration will be conducted in accordance with the rules nominated in the Annexure;
the powers conferred and restrictions imposed on a court by Chapter 2 Part 2 of the Civil Liability Act 2003 (Qld) are not conferred on an arbitrator appointed in accordance with the provisions of this Contract; and
the arbitrator will have no power to make a binding or non-binding determination or any award in respect of a claim by applying or considering the provisions of Chapter 2 Part 2 of the Civil Liability Act 2003 (Qld) (and any equivalent statutory provisions in any other state or territory) which might, in the absence of this clause 35.6, have applied to any dispute referred to arbitration in accordance with clauses 35.4 and 35.5.
[bookmark: _Toc135860899]Continued performance
Despite the existence of a dispute, each party must continue to comply with, and perform its obligations under, this Contract.
[bookmark: _Toc135860900]Rights not affected
[bookmark: _DV_M2157][bookmark: _DV_M2158][bookmark: _DV_M2160]Nothing in clause 35 prejudices the right of a party to institute proceedings to enforce payment due under the Contract or to seek injunctive or urgent declaratory relief in respect of a dispute under clause 35 or any matter arising under the Contract.
[bookmark: _Ref135758802][bookmark: _Toc135860901][bookmark: _Toc161399059][bookmark: _Toc164350639][bookmark: _Toc215840955]NOTICES
A notice shall be deemed to have been given when it is received by the person to whom it is addressed or is delivered to the address of that person stated in the Contract or last communicated in writing by that person to the person giving the notice, whichever is the earlier.
The Principal, the Contractor and the Contract Manager shall each notify the others of a change of address.
Without limiting the generality of 'notice', it includes a document.
[bookmark: _Toc215840956][bookmark: _Toc135860906][bookmark: _Toc161399060][bookmark: _Toc164350640]RECORDS AND ACCESS TO RECORDS
[bookmark: _Ref133960542][bookmark: _Hlk110940830]The Contractor shall make and keep accurate and complete records of:
the Contractor’s tender, including the preparation and submission of that tender;
tenders received by it, whether accepted or not;
the performance of the Contractor’s Activities or the activities under a subcontract; and
[bookmark: _Ref133960867][bookmark: _Hlk109830871]compliance with commitments made in the Contractor’s Tender relating to or required by government policies including but not limited to the Supplier Code of Conduct and the Queensland Government Building and Construction Training Policy (if applicable).
The records referred to in clause 37(a) shall include records that are required to be created or provided, or that are otherwise referred to, under the Contract, as well as other records including those that:
relate to the Contractor’s Tender, including tender preparation, submission, negotiation, evaluation, estimates and calculations;
relate to design, including design calculations, option studies, opinions, reviews and reports;
relate to the performance of the Contractor’s Activities (whether by the Contractor or a subcontractor), including labour, subcontracts, subcontractors, consultants, materials, equipment, resourcing, planning, progress, delay, inspection, examination, testing, compliance, approval, safety, risk, variations, claims, payment, cost and cost to complete;
are required to demonstrate compliance with the matters referred to in clause 37(a)(iv); and
are in a format or stored on any medium, including photographs, electronic files, telecommunications or social media.
The records referred to in clause 37(a) shall not be destroyed without the prior written approval of the Principal.
[bookmark: _Ref133961793]Subject to the Contractor’s right to claim legal professional privilege in respect of any record, which is hereby maintained, the Principal and the Contract Manager shall have the right to inspect and to copy at any time any record referred to in clause 37(a). In the case of any records referred to in clause 37(a) stored on a medium other than in writing, the Contractor shall make available forthwith upon request such facilities as may be necessary to enable a legible, operable reproduction thereof to be provided to the Principal and to the Contract Manager.
Where a record referred to in clause 37(a) is created, maintained, or stored by the Contractor or a subcontractor in an electronic format, it shall be provided to the Principal in its native, operable form or such other format as may be reasonably required by or acceptable to the Principal.
Where a record referred to in clause 37(a) is stored on a medium licensed from a third party, where the Principal is a party to the communication, the Contractor must provide the Principal with a copy of such records in an external electronic storage device, readable on the Principal’s information technology system, or such other format as may be reasonably required by the Principal, each month during the Term.
The Contractor shall comply in all respects with any request to inspect or copy records referred to in clause 37(a), and shall not be entitled to refuse audit, inspection or copying of any record referred to in clause 37(a) on any basis whatsoever other than on the basis that legal professional privilege attaches to the record.
Records accessed under clause 37(d) may be used to assess the Contractor’s compliance with the Contract, the Supplier Code of Conduct and the Queensland Government Building and Construction Training Policy (if applicable).
[bookmark: _Toc215840957]MISCELLANEOUS
[bookmark: _Toc135860907]Waiver of conditions
Except as provided at law or in equity or elsewhere in the Contract, none of the provisions of the Contract shall be varied, waived, discharged or released, except with the prior written consent of the parties.
[bookmark: _Toc135860908]Governing Law
This Contract is governed by the laws of Queensland. The parties submit to the non-exclusive jurisdiction of the courts of Queensland.
[bookmark: _Toc135860909]Severability
If any part of the Contract is or becomes illegal, invalid or unenforceable, the legality, validity or enforceability of the remainder of the Contract will not be affected and the Contract will be read as if the part had been deleted.
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[bookmark: _Toc135860910]
[bookmark: _Toc161399061][bookmark: _Toc164350641][bookmark: _Toc215840958]ANNEXURE
	Item
	
	

	1. [bookmark: _Ref135749700]
	Principal (clause 1.1) 
	The State of Queensland through 	
[GUIDE NOTE: Where the Principal is a Queensland Government department, retain the wording "The State of Queensland through" and insert the department or agency name thereafter.]

	2. [bookmark: _Ref135831210]
	Principal’s Address
	As per Letter of Acceptance

	3. [bookmark: _Ref135837853]
	Contract Manager (clause 1.1)
	As per Letter of Acceptance

	4. [bookmark: _Ref135831217]
	Contract Manager’s Address
	As per Letter of Acceptance

	5. [bookmark: _Ref135821550]
	Establishment Period (clause 1.1)
		 weeks
[GUIDE NOTE: Period stated to align with Establishment Works under the Maintenance Brief. Period is expressed as an amount of week, commencing on the date of acceptance of the tender.]

	6. [bookmark: _Ref135821934]
	Facility Operator (clause 1.1)
		

	7. [bookmark: _Ref135821973]
	Handover Period (clause 1.1)
		prior to the Expiry Date* / There is no Handover Period* (*Delete one)
[GUIDE NOTE: Handover Period should align with the Handover Works under the Maintenance Brief.]

	8. [bookmark: _Ref135822008]
	Initial Expiry Date (clause 1.1)
		

	9. [bookmark: _Ref135838510]
	Selected Subcontractor (clause 1.1)
		Selected Subcontractor
	Activity

		
		


Applicable* / Not Applicable* (*Delete one)
[GUIDE NOTE: Insert details if there are selected subcontractors, remove table if not.]

	10. [bookmark: _Ref135822059]
	Outgoing Contractor (clause 1.1)
	*	 / *Not Applicable (*Delete one)

	11. [bookmark: _Ref135838851]
	Payments (clause 1.2(c)(v))
	Payments under the contract shall be made in Australian currency at Brisbane, Queensland

	12. [bookmark: _Ref135848811]
	First Notice Period (clause 3.1)
		 prior to the Initial Expiry Date

	13. [bookmark: _Ref135848824]
	Option Term Period (clause 3.1(a))
		 from the Initial Expiry Date
[GUIDE NOTE: insert maximum length of option term]

	14. [bookmark: _Ref135848834]
	Contractor’s Submission (clause 3.2(a))
		 Business Days after receipt of a notice from the Principal under clause 3.1

	15. [bookmark: _Ref135848842]
	Notice of Option Acceptance (clause 3.3)
		 Business Days after receipt of the Contractor’s proposal submitted under clause 3.2(a)

	16. [bookmark: _Ref135848891]
	Further notice required for Unplanned Maintenance Work (clause 10.1(b))
		 Business Days
(If nothing is stated – 14 Business Days.)

	17. [bookmark: _Ref135848934]
	Submission of SAMP period (clause 15.1)
		Business Days* / Not Applicable* (*Delete one)
[GUIDE NOTE: For simple term maintenance contracts where there is no requirement from the Tenderer to tender back the SAMP, clause 15 would be not applicable.]

	18. [bookmark: _Ref135848943]
	Approval of SAMP period (clause 15.2(a))
		 Business Days of the date of the Contractor’s submission of the SAMP under clause 15.1.
(If nothing is stated – within 20 Business Days of the date of the Contractor’s submission of the SAMP under clause 15.1.)

	19. [bookmark: _Ref135848953]
	Submission of AWP period (clause 15.3(a))
		Business Days* / Not Applicable* (*Delete one)
[GUIDE NOTE: For simple term maintenance contracts where there is no requirement from the Tenderer to tender back the AWP, clause 15 would be not applicable.]

	20. [bookmark: _Ref135848963]
	Approval of AWP period (clause 15.4(a))
		 Business Days of the Contractor’s submission of the AWP under clause 15.3
(If nothing is stated – within 20 Business Days of the date of the Contractor’s submission of the AWP under clause 15.3.)

	21. [bookmark: _Ref135848981]
	Asbestos and ACM (clause 16.3(a))
	Applicable* / Not Applicable* (*Delete one)
[GUIDE NOTE: Contract Manager to complete according to site.]

	22. [bookmark: _Ref135848995]
	Occupational health and safety audit (clause 16.4(a))
	Is required* / Is not required* (*Delete one)
(If nothing is stated, an occupational health and safety audit is not required.)
[GUIDE NOTE: Applicable unless the Contract Sum is less than $500,000 including GST, the construction period does not exceed 16 weeks, or the Contract is not a for a government building project, under the Building Policy Framework.]

	23. [bookmark: _Ref135849163]
	Period for the development and delivery of the Handover Work Management Plan (clause 19.2(a))
		
(If nothing is stated, 40 Business Days of the Date of Acceptance of Tender)

	24. [bookmark: _Ref135849173]
	Period for the review and update of the Handover Work Management Plan (clause 19.2(b))
		
(If nothing is stated, 30 Business Days prior to the end of each year of the Term.)

	25. [bookmark: _Ref135849047]
	Amount of Public Liability Insurance shall not be less than (clause 22.1(c))
		
[GUIDE NOTE: The amount of insurance required should be based on a risk assessment for the consultancy.]

	26. [bookmark: _Ref135849069]
	Times for Payment Claims (clause 23.2(a))
		
(If nothing stated – Monthly)

	27. [bookmark: _Ref135849083]
	Interest rate (clause 23.7(a))
	90 day bank bill rate

	28. [bookmark: _Ref135849108]
	Statutory Requirements to be satisfied on or behalf of the Principal (clause 26.1(a))
		* / Not Applicable* (*Delete one)

	29. [bookmark: _Ref135849125]
	Eligible Project (clause 30.1(a))
	Contract is an Eligible Project* / Contract is not an Eligible Project* (*Delete one)

	30. [bookmark: _Ref135848689]
	Indigenous Project (clause 30.1(b))
	Yes* / No* (*Delete one)

	31. [bookmark: _Ref135848690]
	Queensland Charter for Local Content (clause 30.2)
	Applicable* / Not Applicable* (*Delete one)

	32. [bookmark: _Ref135848714]
	The failure to give access to the Facility which shall be a substantial breach (clause 33.6(b)(i))
	13 weeks 

	33. [bookmark: _Ref135848742]
	The person to nominate an arbitrator (clause 35.5(d))
	The Chair of the Resolution Institute

	34. [bookmark: _Ref135848751]
	Rules of arbitration (clause 35.5(e))
	The Resolution Institute Arbitration Rules


[bookmark: _Toc122076315][bookmark: _Hlk5615227]
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[bookmark: _Toc161399062][bookmark: _Toc164350642][bookmark: _Toc215840959]SCHEDULES
[bookmark: _Toc161399063][bookmark: _Toc164350643][bookmark: _Toc215840960]SCHEDULE 1 – REQUEST FOR APPROVAL TO SUBCONTRACT
Clause 7.2
	[bookmark: _Hlk64890879][bookmark: _Hlk69300777][bookmark: _Hlk69300721]Contract Name:
		

	Project Number:
		

	[bookmark: _Hlk63677041]Pursuant to clause 7.2(d) of the Conditions of Contract for Maintenance Work I request approval to enter into a subcontract for the following part of the works under the Contract:		

	[bookmark: _Hlk64890990]Proposed subcontractor:
		

	ACN:
		
	ABN:
		

	Address:
		

	Licence No:
		
	Category:
		

	Trade:
		
	Restrictions (if any):
		

	Total value of proposed subcontract:
	$	


[bookmark: _Hlk106182692]I confirm that:
1. the Contractor has complied with and will continue to comply with the requirements of clause 7.2 of the Conditions of Contract when procuring and entering into the subcontract; and
2. the proposed subcontractor:
(a) has been informed of the existence of the Building Industry Fairness (Security of Payment) Act 2017 (Qld) (BIF Act);
(b) [bookmark: _Hlk101865375]either:
(i) has a personal services business determination in effect from the Australian Taxation Office under the Income Tax Assessment Act 1997 (Cth); or
(ii) in relation to the work to be performed under the subcontract:
(A) will be paid to achieve a specified result or outcome;
(B) is required to supply the plant and equipment or tools of trade needed to perform the work; and
(C) will be liable for the cost of rectifying any defect in the work performed.
I warrant that if approval is granted, the subcontract will be entered into in accordance with the above.
	[bookmark: _Hlk63677512]Signed
		
	Date
	…/…/……

	
	Contractor
	
	


[bookmark: _Toc122076320][bookmark: _Toc75160215][bookmark: _Ref135825006][bookmark: _Toc135860912][bookmark: _Toc137043249][bookmark: _Toc138251489][bookmark: _Toc161399064]

[bookmark: _Toc536198860][bookmark: _Toc122076322][bookmark: _Toc75160217][bookmark: _Toc135860913][bookmark: _Toc137043250][bookmark: _Toc138251490][bookmark: _Toc161399065][bookmark: _Toc164350645][bookmark: _Toc215840961]SCHEDULE 2 – TRAINING POLICY PRIVACY STATEMENT
[bookmark: _Hlk69300931]Clause 30.1(c)(iv)
Privacy Statement – The Queensland Government Building and Construction Training Policy
This Privacy Statement is to be provided to each participant on an eligible Queensland Government funded Building and Civil Construction project to comply with the Information Privacy Act 2009 (Qld).
The Queensland Government Building and Construction Training Policy (the Training Policy) requires that a minimum of 10 per cent of the total labour hours on eligible Queensland Government building projects be undertaken by apprentices and/or trainees and through other workforce training. For eligible major building projects, a minimum 15 per cent of the total labour hours is required.
Compliance and reporting requirements under the Training Policy are conditions of contract for contractors and compliance is measured using data recorded in the Training Policy Administration System (TPAS). This information will ultimately be considered in any review of contractors’ eligibility to tender for future government work.
The Queensland Government requires that contracted organisations collect personal information from participants including:
	Apprentice or Trainee
	Registration ID
Name
Engaged as Apprentice or Trainee
Employer
Indigenous status
Total hours

	Cadet
Undergraduate
Employee
Student
Indigenous Employee
	First & surname name
Engaged as Cadet/Undergraduate/ Tradesperson/ Non-Tradesperson/ Prevocational Student (SWL)
Indigenous status
Total Hours


[bookmark: _Hlk43982960]Contracted organisations must report this information to the Queensland Government in TPAS. The Department of Trade, Employment and Training (DTET) administers contractor compliance data through TPAS on behalf of the Queensland Government.
In addition to any contractual provisions, performance reports regarding a Contractor’s compliance with the policy will be provided by DTET to the Director-General or Chief Executive Officer of each Queensland Government agency or Government Owned Corporation as required.
Records collected will be treated as a public record and will be retained as required by the Public Records Act 2002 (Qld). For the term that the record is maintained, the Queensland Government will only use this information to administer the Training Policy and report on contractor compliance.
Only authorised officers will have access to this information and personal information will not be disclosed to any other third party without consent unless authorised or required under law.
A person may apply to access their personal information stored. Should a person have any queries regarding the information held about themselves, including if they think that the personal information held is incorrect in any way, or is out of date, please contact DTET on 1300 369 935 or TrainingPolicy@desbt.qld.gov.au.
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[bookmark: _Toc536198862][bookmark: _Toc122076323][bookmark: _Toc75160218][bookmark: _Toc135860914][bookmark: _Toc137043251][bookmark: _Toc138251491][bookmark: _Toc161399066][bookmark: _Toc164350646][bookmark: _Toc215840962]SCHEDULE 3 – SITE PERSONNEL REGISTER
Clause 8.3
	Project Name:
		
	Project Location:
		

	Contractor’s Name:
		
	Project Registration Number:
		



	Name
	Is this person an owner/partner of an approved subcontractor/ sub subcontractor?
Y or N
(if N please complete the rest of the table as applicable)
	Is this person remunerated in accordance with an award or industrial instrument?
Y or N
(if Y please complete column (d) and (e) only; if N complete columns (e) to (i) only)
	Name of award or industrial instrument?
(if applicable)
	Name of this person’s Employer?
	Is a WorkCover premium paid in respect of this person?
Y or N
	Are superannuation contributions made in respect of this person?
Y or N
	Is tax withheld from payments made to this person?
Y or N
	Is Payroll tax paid in respect of this person where applicable?
Y or N
or
N/A

	(a)
	(b)
	(c)
	(d)
	(e)
	(f)
	(g)
	(h)
	(i)

	
	
	
	
	
	
	
	
	


Note:	If the answer to the question in column (b) is NO, the individual concerned will be considered to be a “worker” as that term is defined in the Work Health and Safety Act 2011 (Qld) and the Workers’ Compensation and Rehabilitation Act 2003 (Qld) unless evidence can be provided to the contrary.


[bookmark: _Toc536198863][bookmark: _Toc122076324][bookmark: _Toc75160219][bookmark: _Toc135860915][bookmark: _Toc137043252][bookmark: _Toc138251492][bookmark: _Toc161399067][bookmark: _Toc164350647][bookmark: _Toc215840963]SCHEDULE 3 (CONT’D) – SITE PERSONNEL REGISTER SUMMARY
Clause 8.3
	Project Name:
		
	Project Location:
		

	Contractor’s Name:
		
	Project Registration Number:
		



	Response
	Total

	Total number that responded Y to the question in column (b)?
	

	Total number that responded N to the question in column (b) and Y to the question in column (c)?
	

	Total number that responded N to the question in column (b) and N to the question in column (c)?
	

	Total number that responded N to the question in column (f)
	

	Total number that responded N to the question in column (g)
	

	Total number that responded N to the question in column (h)
	

	Total number that responded N to the question in column (i)
	



	Signed
		

	Date
	…/…/……




[bookmark: _Toc122076325][bookmark: _Toc75160220][bookmark: _Ref135828800][bookmark: _Toc135860916][bookmark: _Toc137043253][bookmark: _Toc138251493][bookmark: _Toc161399068][bookmark: _Toc164350648][bookmark: _Toc215840964]SCHEDULE 4 – STATUTORY DECLARATION BY CONTRACTOR
Clause 24.1
Oaths Act 1867
[bookmark: _Hlk110934911]Queensland
To Wit
[bookmark: _Hlk110870060]I, 	 of 	
	
in the State of Queensland, do solemnly and sincerely declare that, in relation to the Contract between the State of Queensland through	
	(the “Principal”) and
	(the “Contractor”) for
	(the “Contract”),
1. [bookmark: _Hlk69300999]I hold the position of ………………………………………………. I am in a position to know the facts contained herein and to bind the Contractor by the terms of this declaration, and I am duly authorised by the Contractor to make this declaration on its/their behalf;
[bookmark: _Hlk106283518]this statutory declaration is made in support of the Contractor’s Payment Claim No. …… (“Payment Claim”);
all subcontractors and sub subcontractors performing work under the Contract have been engaged in accordance with clause 7.2 of the Contract;
all the Contractor’s workers who at any time have been engaged in connection with the Contractor's Activities by the Contractor have been paid, in accordance with the relevant award or industrial instrument, all moneys due and payable to them up to the date of submission of the Payment Claim;
except for those subcontractors listed in the Schedule below (if any), all subcontractors of the Contractor in respect of the Contractor's Activities have been paid the full amount owed to them by the Contractor at the date of the Contractor’s submission of the Payment Claim. If no subcontractors are listed in the Schedule, all subcontractors of the Contractor in respect of the Contractor's Activities have been paid all amounts owed to them by the Contractor at the date of the Contractor’s submission of the Payment Claim;
And I make this solemn declaration conscientiously believing the same to be true and by virtue of the provisions of the Oaths Act 1867.
[bookmark: _Hlk110948101][bookmark: _Hlk110869907][bookmark: _Hlk110870009]I declare that the contents of this statutory declaration are true and correct. Where the contents of this declaration are based on information and belief, the contents are true to the best of my knowledge and I have stated the source of that information and grounds for the belief.
I understand that it is a criminal offence to provide a false matter in a declaration, for example, the offence of perjury under section 123 of the Criminal Code Act 1899 (Qld).
[bookmark: _Hlk164163551][bookmark: _Hlk110948118][bookmark: _Hlk64990698]Signed and declared by:
		
		

	Full name of declarant
	Signature of declarant

		
		

	Place where declarant is located
	Date


In the presence of:
		
		

	Full name of witness
	Signature of witness

		
		

	Type of witness
	Date

		
	

	Name of law practice/ witness’s place of employment (cross out if not applicable)
	




[bookmark: _Hlk64991151][bookmark: _Hlk64991512][bookmark: _Hlk65054704]SUPPORTING STATEMENT SCHEDULE
Payment Claim No. …………….
The following subcontractor(s) have not been paid the full amount that is owed to them by the Contractor at the date of the Contractor’s submission of the Payment Claim
	Subcontractor Name
	Amount still unpaid
	Details of the unpaid payment claim for the subcontractor
	Date(s) the subcontractor carried out the construction work or supplied the related goods and services
	Reasons the amount owed to the subcontractor was not paid in full

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	

	
	
	
	
	




[bookmark: _Toc122076326][bookmark: _Toc75160221][bookmark: _Ref135844201][bookmark: _Toc135860917][bookmark: _Toc137043254][bookmark: _Toc138251494][bookmark: _Toc161399069][bookmark: _Toc164350649][bookmark: _Toc215840965][bookmark: _Hlk137042397]SCHEDULE 5 – STATUTORY DECLARATION BY SUBCONTRACTOR
Clause 24.1
Oaths Act 1867
Queensland
To Wit
[bookmark: _Hlk110937419]I, 	 of 	
	
in the State of Queensland, do solemnly and sincerely declare that, in relation to the Contract between the State of Queensland through	
	(the “Principal”) and
	(the “Contractor”) for
	(the “Contract”),
[bookmark: _Hlk110937350]	 (the “Subcontractor”)
is a Subcontractor to the Contractor for part of the work under the Contract, namely: 	;
1. [bookmark: _Hlk110937514][bookmark: _Hlk69301120][bookmark: _Hlk110937166]I hold the position of ………………………………………………. I am in a position to know the facts contained herein and to bind the Subcontractor by the terms of this declaration, and I am duly authorised by the Subcontractor to make this declaration on its/their behalf;
all the subcontractor’s workers who at any time have been engaged in connection with the Contractor's Activities have been paid in accordance with the relevant award or industrial instrument, all moneys due and payable to them up to the date of submission by the Contractor of Payment Claim No …….; and
all subcontractors of the Subcontractor have been paid all that is due and payable to them up to the date of submission by the Contractor of Payment Claim No …… in respect of their part of the Contractor's Activities.
And I make this solemn declaration conscientiously believing the same to be true and by virtue of the provisions of the Oaths Act 1867.
[bookmark: _Hlk110870131]I declare that the contents of this statutory declaration are true and correct. Where the contents of this declaration are based on information and belief, the contents are true to the best of my knowledge and I have stated the source of that information and grounds for the belief.
I understand that it is a criminal offence to provide a false matter in a declaration, for example, the offence of perjury under section 123 of the Criminal Code Act 1899 (Qld).
Signed and declared by:
		
		

	Full name of declarant
	Signature of declarant

		
		

	Place where declarant is located
	Date


In the presence of:
		
		

	Full name of witness
	Signature of witness

		
		

	Type of witness
	Date

		
	

	Name of law practice/ witness’s place of employment (cross out if not applicable)
	




[bookmark: _Ref137042800][bookmark: _Toc137043255][bookmark: _Toc138251495][bookmark: _Toc161399070][bookmark: _Toc164350650][bookmark: _Toc215840966]SCHEDULE 6 – VARIATIONS IN RATES OF EXCHANGE AND DUTY
[bookmark: _Toc137043256]Clause 2.5
Costs inserted in the Schedule are costs 14 days prior to the closing of tenders.
	A
	B
	C
	D
	E

	Description of goods obtained from overseas
	Cost free on board at overseas port from which despatched $AUD
	Duty payable expressed as a percentage of the Column B cost
	Duty Payable (Column B multiplied by Column C percentage) $AUD
	Total included in Tender (Column B + Column D) $AUD

	
	$
	%
	$
	$


Signed:	
Date	……/……/…………
	EXAMPLE CALCULATION
	A
	B
	C
	D
	E

	Description of goods obtained from overseas
	Cost free on board at overseas port from which despatched $AUD
	Duty payable expressed as a percentage of the Column B cost
	Duty Payable (Column B multiplied by Column C percentage) $AUD
	Total included in Tender (Column B + Column D) $AUD

	Chiller
	$100,000
	10%
	$10,000
	$110,000


Exchange rate 14 days prior to closing of tenders AUD$1 = ₤0.3800
Exchange rate as applied at the time of payment of the invoice by the Contractor AUD$1 = ₤0.4200.
Duty paid at the time of payment of the invoice by the Contractor = 15%
The Calculation
	1. 
	Adjustment to Contract Sum for variation in rates of exchange for and the goods
	=
	0.3800 - 0.4200 x $100,000
 0.4200
	= ($9,523.81)

	2. 
	Adjustment to Contract Sum for variation in duty
	=
	(($100,000 - $9,523.81) x 15%) - $10,000
	= $3,571.43

	3. 
	Hence the total adjustment to Contract Sum in relation to the Chiller
	=
	($9,523.81) + $3,571.43
	= ($5,952.38)
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