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Australia 4001
Peter Clare . TEL +61 7 3303 3333
Senior Project Manager Corporate Applications FAX +617 3303 3232
Government Chief Information Office WWW.mincom.com
DEPARTMENT OF SERVICES, TECHNOLOGY & ADMINISTRATION Mincom Pty LTd
Level 21, 2-24 Rawson Street ABNZS 010 087 608

Sydney NSW 2000
Email: Peter.Clare@commerce.nsw.qov.au

Dear Peter
Mincom and NSW State Contracts Board — Contract 2603

Further to our recent discussions, Mincom hereby agrees to extend'the first time-limited-offer detailed in
item 10A of Part B to Schedule 3 of Contract 2603 from 31 July 2009 to 30 September 2009.

Please acknowledge your acceptance of this extension by executing below and returning this letter
together with Mincom's copy of the fully executed copy of Contract 2603,

Agreed for and on behalf of the NEW SOUTH
WATES STATE CONTRACTS CONTROL
BOARD for and on behalf of THE STATE OF
NEW SQUTH WALES by
ble3(a

Name of Authorised Signatory
3/.08.9 C/
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Agreement
Deed of Agreement dated the day of 20

Between [insert name of the Contract Authority]

New South Wales State Contracts Control Board

>
®
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m
m
=
m
Z
—

for and on behalf of [insert Commonwealth/State/Territory]

The State of New South Wales

of [insert address]

McKell Building, 2-24 Rawson Place, Sydney NSW 2000

in the State of New South Wales (‘the Contract Authority’)

and [insert name and ACN / ABN of Contractor]
Mincom Pty Ltd ACN 010 087 608 (ABN 29 010 087 608)

of [insert business address]

Level 7, 193 Turbot Street, Brisbane, Queensland, Australia 4000

in the State of Queensland (‘the Contractor’)
Recitals
A This Agreement sets out the mutually agreed terms and conditions under which the

Contractor may enter into contracts with Customers for the supply of information technology
and telecommunications Products and Services.

B The Contract Authority and the Contractor agree that the terms and conditions of this
Agreement govern the provision of Products and Services to Customers over the Term of this
Agreement.
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STANDARD TERMS AND CONDITIONS

11

1.1

11.2

1.2

1.3
1.31
1.3.2

1.3.3

2.1

2.2

2.21

2.2.2

2.3

Agreement Administration
CONTRACT AUTHORITY

The Contract Authority is responsible for the administration of this Agreement on behalf of the
Eligible Customers and has authority to act on behalf of these entities in this respect.

Where the Contract Authority is required to give a consent under the terms of this Agreement
it may do so upon such reasonable conditions as it sees fit to impose.

AUTHORISED REPRESENTATIVES -

Each Party where applicable must nominate in items 2(b) and 3(b) of the Agreement Details
and in the Order, its duly authorised representatives. Each Party warrants that its respective
nominated representatives have the power and authority to provide such consents as are
required and to issue instructions for the fulfilment of the terms of this Agreement or Contract
as applicable.

NOTICES

Any notice to or by a Party under this Agreement or a Contract shall be by Notice in Writing.
Any Notice in Writing must be sent to the receiving Party’s Service Address addressed to the
Party’s nominee for receipt of notices, or if no such position is nominated, the authorised
representative.

Any Notice in Writing shall be deemed to be received for the purposes of this Agreement or a

Contract at 9.00 am on the next business day following receipt of the notice at the receiving
Party’s Service Address.

Agreement Operation

TERM

This Agreement commences on the date specified in item 7 (a) of the Agreement Details and
will expire on the date specified initem 7 (b) of the Agreement Details. The Contractor agrees
that the Contract Authonty may by Notice in Writing extend this Agreement on the same terms
for the period specified in item 7 (c) of the Agreement Details.

ENTIRE AGREEMENT

This Agreement constitutes the entire agreement between the Contractor and the Contract
Authority. Any prior arrangements, agreements, or undertakings by the Contractor and the
Contract Authority are superseded and shall have no effect.

Subject to clause 6.7, the Contractor agrees to fulfill all Orders under this Agreement in
accordance with the terms of this Agreement.

NON-EXCLUSIVE SUPPLY
This Agreement does not:
(a) imply that the Contractor is the exclusive provider of the Product or Service; or

(b) oblige any Eligible Customer to place an Order with the Contractor for the Product or
Service.

[
3
>
2
[=}
>
A
=}
P |
m
A
=
7]
>
4
=}
Q
(9]
4
L=
=)
[}
4
wn

LNINIHOV




24

2.5

3.1

311

3.1.2

3143

CUSTOMER MAY ENFORCE AGREEMENT

The Parties agree that any Customer, although not a Party to this Agreement, may take the
benefit of, and enforce, this Agreement in its own name.

ORDER OF PRECEDENCE

The order of precedence of this Agreement is (in descending order of priority):
(a) Part 4 Modules referenced in Agreement Details.

(b) Part3 Schedules.

(c) Part 1 Standard Terms and Conditions, and Part 2 Dictionary.

(d) Orders

Management of Agreement
MANAGEMENT FEE

If specified in Item 11 of the Agreement Details, a Management Fee will apply to this
Agreement and be payable by the Contractor to the Contract Authority in accordance with the
following terms and conditions:

(a) The Contractor shall, subject to clause 3.1.2, pay to the Contract Authority a Management
Fee at the rate set out at Item 11 of the Agreement Details on the value (exclusive of any
GST) of all Products or Services invoiced to and paid for by a Customer pursuant to an
Order.

(b) The Contractor shall use its best endeavours to ensure that the obligations imposed on it
in relation to the Management Fee are met, including ensuring that:

(i) all Eligible Customers use an Order for placing orders for Deliverables,

(ii) the Contractor sells the Deliverables to Eligible Customers on the terms and
conditions of this Agreement; and

(iii) the Contractor acts in good faith in relation to all its obligations under this clause
3.1.1.

Within 7 days of the end of each Payment Period the Contractor shall forward electronically
through smartbuy® to the Contract Authority a report (hereinafter referred to as a Sales
Report) which relates to the relevant Payment Period and which requires the Contractor to
report:

(i) the total amount all Customers are liable to pay in respect of all items invoiced by the
Contractor to those Customers;

(i) the names of the five largest Customers, listed by dollar value, invoiced by the Contractor;
and

(iii) such other relevant information as the Contract Authority may reasonably require.

The parties agree that the Contract Authority may by prior notice in writing to the Contractor
amend the procedure for collection of information set out in this clause 3.1 from time to time.

(@) Upon receipt of a Sales Report from the Contractor, the Contract Authority shall compile
an invoice for the Management Fee based on the Sales Report and forward that Tax
Invoice to the Contractor.
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3.1.4

3.1.5

3.1.6

3.1.7

31.8

3.1.9

3.1.10

31.11

(b) In the event that the Contractor does not complete the Report within seven days, the
Contractor will be liable for interest in accordance with item 11 of the Schedule on the
amount which (had this clause been complied with) would have been invoiced to the
Contractor, calculated from 7 days after the expiry of the relevant Payment Period.

(a) The Contractor shall then forward to the Contract Authority payment, for each Tax Invoice
received, within fourteen days of the date of the Tax Invoice.

(b) In the event that the Contractor does not provide payment within fourteen days the
Contractor will be liable for interest in accordance with item 11 of the Schedule on the
invoiced amount, calculated from 21 days from the date of the Tax Invoice.

Payment shall be by means of electronic funds transfer to a bank as advised in the invoice
referred to in Clause 3.1.4 or by a cheque made payable to the addressee set out at ltem
11(c) of the Agreement Details and shall be forwarded to the address set out at Item 11(d) of
the Agreement Details.

Where the Contractor considers that an accounting adjustment to the amount of Management
Fee paid or payable during a Payment Period is required, it shall consult with the Contract
Authority and the Parties may agree on the amount of any adjustment.

Where the Contractor has not issued any invoice to a Customer during a Payment Period, the
Contractor shall provide, within 30 days from the conclusion of that Payment Period, a report
stating that no payment was made during that Payment Period and shall be supported by a
Statutory Declaration.

The Parties agree that for the purpose of determining if an Order has been placed under this
Agreement the following criteria shall apply:.

)] All New South Wales government departments and agencies are Eligible Customers
and are required to place their Orders under this Agreement;

(i) All other Eligible Customers located in or affiliated with New South Wales, including
State owned corporations, councils established under the Local Government Act
1993 and not for profit organisations will be treated as having placed their Orders
under this Agreement unless the Contractor can provide evidence to the satisfaction
of the Contract Authority that the purchase was made under another contract
between the Eligible Customer and the Contractor;

(iii) All Eligible Customers not located in or affiliated with New South Wales, including
other State and Territory governments and the Commonwealth will be treated as
having made their purchases under this Agreement only where they have so advised
the Contractor at the time of placing their order. The Contract Authority otherwise
bears the onus of establishing that any such orders were placed under this
Agreement.

The Contractor acknowledges that the Management Fee payable has been allowed for in the
tendered price together with all costs associated with calculation proving and payment of the
Management Fee and agrees that the amount of the Management Fee will not under any
circumstances be shown as a separate charge in any quotation or invoice.

The Contractor shall set up and maintain a system to the reasonable satisfaction of the
Contract Authority, suitable for identifying all purchasers of the Deliverables provided by the
Contractor that are Eligible Customers, the monitoring by the Contract Authority of Orders
placed with, and invoices issued by, the Contractor, and for the provision of the information
required under clause 3.1.2. The system shall enable the Contract Authority to check whether
any Eligible Customers have procured Deliverables from the Contractor.

The Contract Authority may take such measures as are reasonable in all the circumstances
(including the appointment of an auditor) to verify that the Contractor has paid the correct
amount of Management Fee due to the Contract Authority. If the Contract Authority appoints
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3.1.12

3.1.13

3.1.14

3.1.15

an auditor (being an auditor who must not be a competitor of the Contractor), the Contract
Authority will inform the Contractor in writing of the appointment. The Contractor agrees to
cooperate with the auditor appointed by the Contract Authority including providing access
within 10 working days of the written notification from the Contract Authority that an audit will
take place, to information about all sales of Deliverables made to Eligible Customers (whether
pursuant to an Order or otherwise), copies of all contracts, orders and invoices (excluding
disclosure of the Contractor's internal costings, profit margins and information not associated
with compliance with the Agreement) between the Contractor and any Eligible Customers.
The Contractor agrees to provide the Auditor appointed by the Contract Authority access on
the basis of the appointed auditor entering into an Auditor Confidentiality Agreement in
substantially the form set out in Schedule 14, and in accordance with the Contractor's
reasonable access and security requirements.

If the measures taken in this clause 3.1.11 demonstrate that the Contractor has not paid the
Management Fee that is actually due to the Contract Authority, the Contractor shall:

(a) pay the difference between the Management Fee paid to the Contract Authority and the
Management Fee actually payable to the Contract Authority within 30 days of a direction
from the Contract Authority; and

(b) at the discretion of the Contract Authority, reimburse the Contract Authority’s costs and
expenses of the measures (including without limitation, the appointed auditor's fees)
taken under this clause 3.1.11 to the Contract Authority in accordance with the sliding
scale set out below:

Proportion of audit cost to be borne - Difference between Management Fee paid and payable

$0 95% of payable Management Fee was paid
50% of audit and other costs 75-95% of payable Mahagement Fee paid

75% of audit and other costs 50-75% of payable Management Fée paid

100% of audit and other costs less than 50% of payable Management Fee paid

The Contractor shall, while this Agreement is in force, and for a 12 month period after this
Agreement has expired, or, if this Agreement is terminated before that time, for a period of 12
months from the date the Agreement was terminated, keep secure all relevant Documents
and supporting materials and give any auditor appointed by the Contract Authority or any
auditor it may appoint access at all reasonable times to those Documents and supporting
materials.

The Contractor will pay to the Contract Authority an amount equal to the GST payable by the
Contract Authority on the taxable supply made by the Contract Authority for which the
Management Fee is payable under this Agreement. That amount will be paid to the Contract
Authority at the time the Management Fee is payable under this Agreement and will be paid in
addition to the Management Fee. The Contract Authority will provide the Contractor with a tax
invoice in respect of the taxable supply.

A breach by the Contractor of this clause (including without limitation, a failure by the
Contractor to cooperate satisfactorily with the audit referred to in clause 3.1.11) shall be a
Substantial Breach of this Agreement which will entitle the Contract Authority to terminate this
Agreement pursuant to clause 18.2 without prejudice however to the right of the Contract
Authority to recover from the Contractor any sums payable to the Contract Authority under
this Agreement or otherwise, or the right of the Contract Authority to deduct those sums from
any money that may be or become payable by the Contract Authority to the Contractor on any
other account.

For the purposes of this clause, 'Payment Period' means each period of 30 days from the first
day of the Term of this Agreement (or part thereof).
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3.1.16

3.2

3.21

3.2.2

3.3

3.31

3.3.2

3.33

334

3.4

3.5

3.5.1

3.5.2

3.6

Where the Contractor is required to make payments pursuant to either cl 3.1.3(b) and/or
3.1.4(b) such payment will be made within 30 days after receiving written notice from the
Contract Authority which advises the amount payable under those clauses.

REVIEW OF CONTRACTOR’S PERFORMANCE BY CONTRACT AUTHORITY

The Contract Authority may from time to time conduct performance reviews to evaluate,
monitor or review the Contractor's performance and compliance with this Agreement or any
Contracts. This review may include consideration of Contractor Information and/or
Performance Criteria.

The Contract Authority will give the Contractor the opportunity to participate in any
performance reviews and to seek a review of each written performance report compiled in
response to any performance review by a senior officer of the Contract Authority. A written
performance report will note any objections by the Contractor made when participating in the
performance review as provided for in this clause. The Contract Authority regards and the
Contractor acknowledges that the provision of any performance reports is privileged within the
legislation referenced at item 5(b) of the Agreement Details. .

EXCHANGE OF CONTRACTOR INFORMATION

The Contractor authorises the Contract Authority and its Personnel to make available any
Contractor Information to any other Agency.

The Contract Authority regards and the Contractor acknowledges that the provision of the
Contractor Information to any Agency is privileged within the legislation referenced at item
5(b) of the Agreement Details.

The Contractor releases and indemnifies the Contract Authority, the State, and its Personnel
from any claim in respect of any matter arising out of the disclosure of any of the Contractor
Information to any other Agency in accordance with clause 3.3.1 where that Contractor
information is false or misleading.

This clause 3.3 shall survive the termination or expiry of this Agreement for a period of 6
years.

NOTIFICATION OF CHANGE IN CONTROL OR TRANSFER OF OWNERSHIP

During the Term, the Contractor must immediately notify the Contract Authority and any
Customers under an existing Contract in writing of any Change in Control or other action to
reconstruct or amalgamate itself.

NOTIFICATION OF CONTRACTOR’S INSOLVENCY

The Contractor must immediately notify the Contract Authority in writing of the Contractor’s
insolvency and disclose the details of any:

(a) action taken in relation to the Contractor's insolvency in so far as it affects this Agreement:

or any Contracts;
(b) existing Contracts which the Contractor has entered into under this Agreement; and

(c) applicable Performance Guarantees or Financial Securities that the Contractor has
entered into under a Contract.

The Contractor must immediately notify all Customers under an existing Contract in writing of
the Contractor's Insolvency.

ELECTRONIC COMMERCE

If requested by the Contract Authority, the Contractor must implement any arrangements for
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4.1

4.2

4.21

4.2.2

423

43

4.3.1

4.3.2

433

434

5.1

electronic commerce specified in Schedule 2 or in ltem 10 of the Agreement Details.

Product or Service
PRODUCT AND SERVICE LIST

Any Product or Service listed in Schedule 3 may be supplied by the Contractor under this
Agreement.

VARIATION OF DESCRIPTION OF PRODUCT OR SERVICE

The Contractor must promptly notify the Contract Authority of any proposed variation to the
description of a Product or Service offered in Schedule 3.

A variation under this clause 4.2 excludes a variation:

(a) to the Price of a Product or Service;

(b) that modifies or upgrades a Product or Service; or

(c) that introduces a new Product or Service.

The Contract Authority will notify the Contractor in writing whether it accepts the variation to
the description of the Product or Service and the incorporation of the accepted variations into
Schedule 3.

MODIFICATIONS, UPGRADES AND IMPROVEMENTS TO PRODUCT OR SERVICE

If during the Term the Contractor makes available on a general commercial basis products or
services that:

(a) are modified or enhanced versions or upgrades of a Product or Service; or
(b) have a function or purpose similar to that performed by a Product or Service; or
(c) have a new function or purpose consistent with the nature of a Product or Service,

then the Contractor must offer to the Contract Authority within 60 days of the product being
available on a general commercial basis to include those products or services in Schedule 3.

If during the Term the Contractor makes available on a general commercial basis, new
products or services with a function or purpose unrelated to a Product or Service, the
Contractor may, at its discretion, offer to the Contract Authority to include those products or
services in Schedule 3.

The products and services offered by the Contractor under this clause 4.3 will form part of
Schedule 3 when the Contract Authority notifies the Contractor of its acceptance of the offer.

in the event that the Contract Authority has not notified the Contractor of its acceptance of the
Contractor’s offer within 30 days, the offer will be deemed not to have been accepted.

Pricing
MAXIMUM PRICE FOR THE DELIVERABLES
The Price is the maximum price payable by a Customer for a Deliverable during the Term

subject to any increase made in accordance with any price variation mechanism specified in
Schedule 3.
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52

5.21

5.2.2

53

5.3.1

5.3.2

54
54.1

5.4.2

55

5.5.1

5.5.2

5.5.3

5.5.4

5.5.5

5.5.6

REDUCTIONS IN PRICE

The Contractor may reduce the Price or increase the discount applicable to a Deliverable at
any time by notifying the Contract Authority in writing.

Where the Contractor offers a temporary price special that is lower than a Price specified in
Schedule 3 the Contractor may make available that lower price to all Customers.

BULK PURCHASE DISCOUNTS

The Contract Authority may request quotations from the Contractor for:

(a) discounts on volume purchases of Deliverables on behalf of a Customer; and/or
(b) aggregating purchases of Deliverables on behalf of Customers.

The Parties agree that any new volume or bulk purchase discount under this clause 5.3
constitutes a variation to Schedule 3 under clause 17.1.

BEST PRICE

The Contractor warrants that it will offer to Customers a Price for a Deliverable which is no
less favourable than the price paid by any other purchaser in Australia from the Contractor of
similar Deliverables purchased in s similar circumstances including volumes (where Price is
volume dependent) and timing where it has a substantial impact on price or terms and
conditions where they have a substantial impact on price.

Where the Contractor offers more favourable prices to any other purchaser of similar
Deliverables in Australia purchased in similar circumstances including volumes (where Price
is volume dependent), timing where it has a substantial impact on price or terms and
conditions where they have a substantial impact on price, it must promptly make the more
favourable price available to all Eligible Customers entitled to the benefit of this Agreement for
future Orders, and amend Schedule 3 accordingly.

TAXES, DUTIES AND GOVERNMENT CHARGES

Excepting clause 5.5.2 to 5.5.5 inclusive, the Contractor is liable for all taxes, duties and
government charges imposed or levied in Australia or overseas in connection with the
performance of any Contract arising out of this Agreement.

No amount is payable under this Agreement or a Contract until a Correctly Rendered Invoice
is received.

If there is any abolition or reduction, increase or introduction of any tax, duty, excise or
statutory charge the Consideration payable for the Deliverable must be varied so that the
Contractor’s net dollar margin for the Deliverable remains the same.

Any contract entered into by a Party to this Agreement or a contract with a third party which
involves a Supply being made, the cost of which will affect the cost of any Supply made under
or in connection with this Agreement or a Contract, must include a clause in equwalent terms
to clause 5.5.2,

The Parties agree that all amounts payable or Consideration given by a Party to the other
under this Agreement are inclusive of all taxes, duties, excises and statutory charges.

Any reference in this Agreement or in a Contract to a cost or expense to be reimbursed by
one Party to another Party includes any GST payable in connection with a Taxable Supply to
which that cost or expense relates, less the amount of any input tax credit that the Party
requiring the reimbursement is entitled to claim.
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6.1

6.1.1

6.1.2

6.1.3

6.2

6.3

6.4

6.5

6.5.1

' 6.5.2

6.5.3

6.5.4

Formation of Contract

CREATION OF CONTRACT

A Contract between a Contractor and Customer will be created under this Agreement upon:
(a) the Parties mutually agreeing to the Order Details and any Additional Conditions; and

(b) the Customer and the Contractor signing the Order on the agreed terms, including by
way of an electronic communication with the Contractor.

The Parties acknowledge and agree that each time a Customer places' an Order with the
Contractor in accordance with clause 6.1.1, a separate Contract is created which will take
effect from the Commencement Date.

No legal or equitable rights or obligations in relation to a Product or Service arise between a
Customer and the Contractor unless and until a Contract has been created.

NON-COMPLETION OF ORDER DETAILS

To the extent that a Customer has not included details relevant to an item in the Order, that
item will be deemed not applicable unless the Contract Authority and the Contractor have
agreed minimum conditions as to this item under the Agreement.

ADDITIONAL CONDITIONS IN CONFLICT WITH AGREEMENT

Any Additional Conditions thét have an effect that is contrary to the terms and conditions of
this Agreement are void and of no legal effect, unless the Contract Authority has given its
prior written consent to their inclusion in the Order.

TERMS AND CONDITIONS OF CONTRACT

The terms and conditions of the Contract are those appearing in:

(a) the terms of any variation to this Agreement relating to the specified Contract, approved
pursuant to this Agreement by the Contract Authority;

{b) the Modules to this Agreement referenced in or attached to the Order;
(c) the terms of the Agreement (excluding the Modules) at the Commencement Date; and
(d) the Order.

Any inconsistency between the above documents shall be determined in the Order of priority
from (a), (b), (¢) and (d), to the extent of any inconsistency.

SUPPLY THROUGH APPROVED PARTIES

The Contractor may supply Deliverables to the Customer through Approved Parties as
authorised in writing by the Contract Authority or through those listed in the Agreement
Details. .

If an Order is placed by a Customer with an Approved Party, the Contractor is deemed to
have entered into a Contract with the Customer.

The Contractor must ensure that its Approved Parties supply the Deliverables only in
accordance with the terms of this Agreement and any Contract pursuant to which the
Approved Party is to supply the Deliverables.

If the Contract Authority requires it, the Contractor must arrange for its Approved Parties to
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6.5.5

6.5.6

6.6

. 6.6.1

6.6.2
6.6.3

6.7

7.1

7.2

7.3

7.31

71.3.2

execute a statutory declaration substantially in the form of Schedule 4.

The Contractor's obligations under this Agreement are not affected in any way by the supply
though Approved Parties.

The Contractor shall at all times indemnify the Customer and its Personnel against all claims,
actions, loss or damage and all other liability arising out of the performance by the Approved
Party of the Contractor’s obligations under the Contract.

NOMINEE PURCHASERS

The Contractor must satisfy any Order placed under this Agreement by a Nominee

Purchaser, provided that the Nominee Purchaser:
(a) provides its current registration number as given by the Contract Authority;
(b) provides its nominating agency’s Australian Business Number (ABN}); and

(c) provides the Contractor with the written authorisation of the Contract Authority that
includes the details of the Nominee Purchaser's rights to purchase Deliverables under
this Agreement.

The terms of this Agreement apply to any Orders plaéed by the Nominee Purchaser.

If the Contractor makes a supply under the Agreement to an entity purporting to be a
Nominee Purchaser, the Contractor is taken to be satisfied that the supply is properly made
under this Agreement.

RESTRICTIONS ON SUPPLYING TO PARTICULAR CUSTOMERS

The Contractor may refuse to supply Deliverables to a particular Customer or Nominee
Purchaser provided it has used reasonable endeavours to reach agreement with the
Customer or Nominee Purchaser and it has first obtained the Contract Authority’s prior written
consent to the restriction. The Contract Authority will not act unreasonably in delaylng or
withholding consent.

Conduct and Dispute Resolution
CO-OPERATION
The Parties must do all they reasonably can to co-operate in all matters relating to the

Agreement and/or Contract, but their rights and responsibilities under the Agreement and/or
Contract remain unchanged unless the Parties agree in writing to vary them.

DUTY NOT TO HINDER PERFORMANCE

Each Party must do all it reasonably can to avoid hindering the performance of the other
under the Agreement and Contract.

ISSUE RESOLUTION

The Parties agree to resolve any conflicts or issues between them in relation to this
Agreement or any Contracts in accordance with the provisions of clauses 7.3 to 7.5 inclusive
and Schedule 5.

The Parties must follow the issue resolution process in clauses 7.4, 7.5 and Schedule 5 which
documents the Expert Determination Procedure before either commences legal proceedmgs
or takes similar action except to seek an urgent injunction or declaration.
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7.4

741

74.2

743

744

745

7.5

751

71.5.2

753

754

7.5.5

7.5.6

7.5.7

7.5.8

AMICABLE RESOLUTION

A Party may submit notice (“the Issue Notice™) to the other Party of an issue, including a
dispute or difference about the meaning or effect of the Agreement or any matter arising
under or out of the Contract. The Issue Notice must be submitted within a reasonable time of
the Party becoming aware of the issue. ’

The Party submitting the Issue Notice must submit it to the other Party’s authorised
representative.

If a Party submits an Issue Notice under this clause, each Party will nominate in writing, within
7 days, a senior executive. The nominated senior executives will promptly confer at a time
and place that is mutually convenient to resolve the issue. The nominated senior executives
may invite other Personnel to attend the mutually convenient conference subject to a list of
additional invited Personnel being provided to the other nominated senior executive at least
24 hours prior to the conference.

If the Parties are able to agree upon a resolution to the dispute, the terms of the agreement
are to be documented and signed by both nominated senior executives. Such an agreement
will be binding on both parties.

Each Party will bear its own costs under this clause 7.4.

REFERRAL TO EXPERT DETERMINATION

A Party is not entitled to refer an issue to Expert Determination until 21 days after the
submitting of the Issue Notice and the issue resolution process in clause 7.4 has failed to
resolve the dispute within that 21 day period.

A Party may only refer an issue to Expert Determination by‘submitting Notice in Writing
specifying the issue to be decided (“the Referral Notice”).

The Party submitting the Referral Notice must submit the Referral Notice to the other Party.

If the Contract Authority is not the referring party or has not received a notice pursuant to
clause 7.5.3, the referring party will provide a copy of the Referral Notice to the Contract
Authority.

Upon referring an issue to Expert Determination, the Parties will be bound by the provisions
and procedures contained in Schedule 5.

If a Referral Notice has not been submitted within 28 days of becoming entitled under clause

7.5.1 then the issue is barred from Expert Determination or any other action or proceedings
(including court proceedings). The Customer and the Contractor may, in writing, agree to
extend this 28 day period for the purposes of continuing to negotiate a resolution of a
particular dispute for up to another 28 days.

Notwithstanding the existence of a dispute each Party shall continue to perform its obligations
under the Agreement and Contract.

Unless the Parties otherwise agree in writing this clause 7 does not apply to disputes the
subject matter of which exceeds the amount nominated in ltem 12 of Schedule 1. In the event
that the Parties are unable to agree on the amount of the subject matter, then either Party
may submit an Issue Notice to the other Party and the provisions of this clause 7 shall be
followed for the sole purpose of determining the amount in dispute.

Risk Management
MINIMUM INSURANCE REQUIREMENTS

The Contractor must hold and maintain, and must take all reasonable steps to satisfy itself
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8.1.2

8.1.3

8.1.4

8.1.6

8.1.7

8.1.8

that its subcontractors are beneficiaries under or othervvlse hold and maintain, the following
insurances for the Term:

(a) public liability insurance with an indemnity of at least the amount specified in item 8 (a) of
the Agreement Details in respect of each claim; :

(b) products liability insurance with an indemnity of at least the amount specified in item 8 (b)
of the Agreement Details for the total aggregate liability for all claims arising out of the
Contractor’s products for the period of cover, ;

(c) workers’ compensation insurance in accordance with applicable legislation for all the
Contractor’s employees;

(d) professiénal indemnity insurance with an indemnity of at least the amount specified in
Iltem 8 (c) of the Agreement Details. The professional indemnity insurance must:

(i) indemnify the Contractor for its liability to the Contract Authority and the Customer in
respect of the Services and any Products supplled pursuant to or ancillary to the
Services;

(iiy be maintained by the Contractor for the period specified in ltem 8 (c¢) of the
Agreement Details;

and

(iv) include, satisfactory to the Contract Authority, a description of the risk covered by the
policy; and

(e) such other insurances as are specified in item 8 (d) of the Agreement Details, or as the
Contract Authority reasonably requires.

Sub-contractors need not hold and maintain the insurance policies required in clause 8.1.1
for the same amounts of coverage as the Contractor where the price of their sub-contract .is
less than the Contractor’s price to the Contract Authority or Customer.

All policies of insurance must be effected with an insurer Rated A- or better by AM Best or an

- equivalent rating organization. The Contractor must notify its subcontractors, the Contract

Authority and its Customers of any material variation or cancellation of any policy of insurance
required to be held and maintained pursuant to clause 8.1.1.

The Contractor must, and must ensure that all its subcontractors, as soon as practicable,
inform the Contract Authority and the Customer in writing of the occurrence of an event that
may give rise to a claim under a palicy of insurance effected as required by the Agreement
and which may have any material effect upon the obligations of the Contractor under clauses
8.1.1, 8.1.2 and 8.1.3. The Contractor must ensure that the Contract Authority and the
Customer are kept fully informed of subsequent action and developments conceming the
claim.

The Contractor must when requested in writing by the Contract Authority:

(a) supply such proof as may reasonably be required that all insurance policies required to be '

effected by this Agreement are current; and

(b) arrange for its insurer or insurance broker to complete and sign a “Confirmation of
insurances Obtained Form™ substantially in the form of Schedule 6, and on-send this to
the Contract Authority within 30 days of the request.

If the Contractor fails to comply with clauses 8.1.1, 8.1.2, 8.1.3 or 8.1.4, the Contract Authority
may treat the failure as a Substantial Breach of the Agreement.

Where the Contractor is insured under a parent company’s or holding company’s insurance
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8.1.9

8.1.10

8.1.11

8.1.12

8.1.13

8.2

8.21

8.2.2
8.23

8.24

8.2.5

8.2.6

8.2.7

policy, that insurance policy must clearly extend coverage to the Contractor in accordance
with clause 8.1.1.

The effecting of insurance does not limit the liabilities or obligations of the Contractor under
the other provisions of this Agreement.

In addition to any insurances provided by the Contractor under this Agreement, the Contractor
agrees to effect any insurances required by the Customer and specified in the Order, in
accordance with the provisions of this clause 8.1.

Where the Contractor does not wish to effect insurance through a recognised insurer or
insurance broker as required by clause 8.1.1, it may make application to the Contract
Authority supported by such documentation (including but not limited to financial records,
details of claims made, and licences from the relevant licensing authority) as is reasonably
required by the Contract Authority to be exempted from the provisions of clauses 8.1.1 - 8.18.

" The Contract Authority in its absolute discretion may accept, conditionally accept or reject the

Contractor’s application.

Without limiting the conditions under which the Contract Authority may signify its acceptance
under clause 8.1.10, the Contract Authority may require the Contractor to ensure that all its
subcontractors hold the relevant insurance policies required by clause 8.1.1.

Where the Contract Authority has accepted the Contractor’s application under clause 8.1.10,
the Contractor must, and must ensure that all its subcontractors, as soon as practicable,
inform the Contract Authority and the Customer in writing of the occurrence of an event that
may give rise to a claim which may have a substantial impact on the Contractor's ability to
meet its potential liabilities arising from a Contract or this Agreement, and must ensure that
the Contract Authority and the Customer are kept fully informed of subsequent action and
developments concemning the claim.

FINANCIAL SECURITY

The Contract Authority may from time to time on reasonable grounds notify the Contractor in
writing that it must provide a Financial Security substantially in the form of the agreement set
out in Schedule 7. The Contractor must, following such a request, ensure that the Financial
Security is provided before the placement of any further Orders under this Agreement by a
Customer.

The Financial Security will be held as security for the due and proper performance and
completion of all the obligations of the Contractor under this Agreement and any Contracts.

The Financial Security must be issued by an Australian domiciled bank, insurance company
or other financial institution (“Issuer”) acceptable to the Contract Authority.

If the Contractor fails to properly perform and complete its obligations under this Agreement
or a Contract and the Contract Authority or the Customer suffers loss or damage arising from,
or in connection with, such failure by the Contractor, the Contract Authority or the Customer
may deduct any or all such loss or damage (as ascertained and certified by the Contract
Authority) from the Financial Security.

If the Financial Security is not sufficient to meet payment of all the loss or damage suffered by
the Contract Authority or the Customer, the balance remaining will be a debt due and owing
from the Contractor to the Contract Authority or the Customer and may be recovered by the
Contract Authority or the Customer in accordance with clause 16.3.

The Contractor agrees that the Contract Authority or the Customer will have no liability for any
loss or damage suffered or incurred by the Contractor where the Contract Authority or the
Customer exercises its rights under this clause in good faith.

The Contractor waives any rights it may have to obtain an injunction or otherwise prevent the
Contract Authority or the Customer from making a claim or receiving a payment under the
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8.2.8

8.2.9

8.210

8.3

8.3.1

8.3.2

8.4

8.4.1

8.4.2

8.5

8.5.1

Financial Security. This clause 8.2.7 does not prevent the Contractor from taking action to
recover from the Contract Authority or the Customer any amount invalidly received by the
Contract Authority under any such Financial Security.

The Financial Security must be released to the Contractor (or to whom the Contractor directs)
if: :

(a) the Contractor has fully performed and discharged all of its obligations under this
Agreement or a Contract; and

(b) in the reasonable opinion of the Contract Authority or the Customer as applicable, there is
no prospect that money or damages will become owing (whether actually or contingently)
by the Contractor to the Contract Authority or the Customer.

The Customer may on reasonable grounds specify in the Order or otherwise request in
writing, a Financial Security where one has not previously been provided or an increase in the
Financial Security provided by the Contractor at the request of the Contract Authority or a
Customer. The Contractor must provide the security required by the Customer in accordance
with the provisions of this clause 8.2. The Customer shall not be obliged to make any further
payments under the Contract, whether or not such payments are due, until such security has
been provided.

Upon performance of part of the Contract to the satisfaction of the Customer, the Contractor
may request the Customer to consent to the discharge of the security provided pursuant to
clause 8.2.9 and the substitution of another security in substantially the same form but for a
lesser maximum aggregate sum. The Customer shall not unreasonably withhold its consent
to the substitution where the part performance of the Contract has proportionately reduced
the risk for which the security was originally provided.

PERFORMANCE GUARANTEE

If requested by the Contract Authority or the Customer on reasonable grounds, the Contractor
must arrange for a guarantor approved in writing by the Contract Authority or the Customer to
enter into an agreement with the Contract Authority or the Customer substantially in the form
of the agreement set out in Schedule 8. ‘

The Customer may on reasonable grounds specify in the Order or otherwise request in
writing, a Performance Guarantee where one has not previously been provided or additional
guarantors where a Performance Guarantee has been provided by the Contractor at the
request of the Contract Authority or a Customer. The Contractor must provide the guarantee
required by the Customer in accordance with the provisions of this clause 8.3:

REDUCTION OF LIABILITY

The liability of a Party for any loss or damage sustained by the other Party will be reduced
proportionately but only to the extent that any wrongful (including negligent) act or omission of
the other Party or its Personnel caused or contributed to the loss.

The Contractor will not be held accountable for a failure to meet its contractual obligations to
the extent that the failure is attributable to the provision by the Customer of inaccurate or
incomplete information which is required by the Contractor for the purposes of the Contract.
The Contractor must notify the Customer as soon as practicable if it becomes aware that the
provision by the Customer of incomplete or inaccurate information in any instance might
prevent the Contractor from complying with its obligations under this Contract.

LIMITATION OF LIABILITY

Subject to clause 8.5.5, the Contractor's liability under a Contract in respect of each
occurrence giving rise to any action is limited to the amount set out in item 16 of the
Agreement Details. Should item 16 not be completed, the Contractor's liability under a
Contract will remain uncapped.
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8.5.2 Subject to clause 8.5.5, the Contract Authority may consent to the capped liability outlined in
clause 8.5.1 being further reduced under a Contract in the following circumstances:

(a) ‘the Contractor is in a Small to Medium Enterprise category under the Agreement in which
event liability can be capped at the upper limit of insurance specified in the Order form
Part B1(a) (per event); ‘

(b) Contractor is offering telecommunications services under the Agreement which involve
end-to-end multi carrier networks without umbrella service level contracts and/or physical
network assets which are in the public domain, the liability can be capped at the upper
limit of insurance specified in the Order form Part B1(a) (per event).

LN3W33YOV

8.5.3 To the extent that the Contractor’s liability under a Contract is not capped in accordance with
clauses 8.5.1 and 8.5.2, liability may only be capped (subject to clause 8.5.5) if:

(a)- a risk management plan consistent with AS/NZ 4360:2004 is completed by the Customer
and/or Contract Authority, and the Contractor; and
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(b) the Contract Authority has approved in writing the risk management plan and the fiability
cap sought.

The risk management plan must include at least:
(a) a.description of the procurement context;
(b) an identification and schedule of potential risks and their impacts;
(c) an assessment of risk likelihood and consequences;
(d) arisk treatment plan; and
must be provided substantially in the form of Schedule 13.
The Parties will each bear their own costs in completing the risk assessment.
8.5.4 The Customer and the Contractor may agree to increase the amount of the cap on liability in
relation to a Contract set under clause 8.5.1 upon such terms as they mutually agree and

such agreement must be included in the Order.

8.5.5 The liability of the Contractor under the Contract in respect of the following occurrences will
be unlimited:

(a) personal injury (including sickness and death);

(b) loss of, or damage to, tangible property;

(c) breach of a Statutory Requirement,

(d) infringement of a third party’s intellectual property rights.

including liability under any indemnities provided under clause 11.1 in relation to any such
occurrences.

8.5.6 In clause 8.5 “occurrence” means either a single occurrence, or a series of occurrences if
these are linked or occur in connection with one another from one original cause, as the case
may be.

8.5.7 The Parties’ liability does not include Consequential Loss.




9.1

9.1.1

9.1.2

9.14

9.1.5

9.1.6

9.2

9.21

9.2.2

9.2.3

9.24

Information Management
CONFIDENTIALITY

Except to the extent necessary to comply with any Statutory Requirements or government
policy relating to the public disclosure of Confidential Information, neither Party will make
public, disclose or use any Confidential Information of the Other Party except in accordance
with this Agreement or a Contract, unless the other Party gives its prior written consent.

Each Party may disclose the Confidential Information of the Other Party to its Personnel
where the disclosure is essential to carrying out their duties for the purposes of this
Agreement or a Contract.

Each Party must ensure that any Confidential Information of the Other Party is used solely in
connection with, or for the purposes of fulfilling its obligations under, this Agreement or a
Contract.

The Contract Authority or the Customer may at any time require the Contractor to arrange for
its Personnel engaged in the performance of this Agreement or a Contract to execute without
delay a Deed of Confidentiality substantially in the form of Schedule 9.

If specified in the Order, the Contractor may disclose or use any information about a Contract
where such information is in respect of know-how, techniques or methodologies which may
be gained by the Contractor during the period of the Contract or disclosed by the Customer
pursuant to a Contract except where such disclosure or use would infringe the Intellectual
Property of any other person.

This clause 9.1 shall survive the termination or expiry of the Agreement or a Contract for a
period of six years.

INTELLECTUAL PROPERTY

Subject to clauses 9.2.2 and 9.2.3, all Intellectual Property in the Deliverables shall
immediately vest upon their creation in the Customer without further need for assurance.

Nothing in this clause 9.2 will affect the ownership of any Intellectual Property in any tools,
software (including source or object code), object libraries, methodologies and materials
(“Materials™) which came into existence independently of this Agreement and are used to
produce or are incorporated into a Deliverable. Where the intellectual Property in such
Materials are owned by the Contractor or a third party, the Contractor grants and will ensure
that relevant third parties grant to the Customer, at no additional cost a perpetual, non-
exclusive, transferable licence which, at a minimum, permits the Customer:

(a) to use, reproduce and adapt such Materials for its own use in connection with, or for the
operation, support and/or use of, any Deliverable; and

(b) where and only to the extent specified in the Order, to perform any other act with respect
~ to copyright or to manufacture, sell, hire or otherwise exploit the items or to license any
third party to do any of those things in respect of the Materials.

The Customer and Contractor may specify in the Order that certain Intellectual Property in a
Deliverable or Deliverables does not vest in the Customer under this Agreement. To the
extent specified in the Order, Intellectual Property in the Deliverables vests on creation in the
Contractor. In that event, the Contractor grants a perpetual, non-exclusive and transferable
licence to the Customer to use, reproduce and adapt such Deliverables to support the
Customer's business and administrative processes.

The Customer grants the Contractor a non-exclusive, non-transferable licence for the
Contract Period to use the Customer’s Materials to the extent necessary for the Contractor to
provide the Deliverables.
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9.2.5

10.

10.1

10.1.1

10.1.2

101.3

10.1.4

10.2

10.2.1

10.2.2

10.2.3

10.24

10.2.5

10.3

In this clause 9.2, a reference to a licence being transferable, means that that licence may be

transferred from the Customer to another Agency within the same tier of government as the
Customer.

Access and Security
ACCESS TO CUSTOMER'’S SITE

Where the Customer provides the Contractor with access to the Customer's Site, the
Contractor shall:

(a) ensure that its Personnel comply with the reasonable requirements and directions of the
Customer with regard to conduct, behaviour, safety and security; and

(b) be liable for any damage to the extent that such damage is caused by its Personnel on
". the Customer’s Site. .

Access to the Customer’s Site may be temporarily denied or suspended by the Customer, at
its sole discretion.

Except where denial of access is due to an adverse finding arising out of an investigation into
the conduct of the Contractor or its Personnel, the Customer must give a reasonable
extension of time to complete any obligations affected by the denial of access.

The Customer must reimburse the Contractor its reasonable, unavoidable and substantiated
costs caused by the denial of access (except where the denial is related to an investigation
into the conduct of the Contractor or its Personnel). Reimbursement of those costs shall be in
total satisfaction of the liability of the Customer to the Contractor in respect of the denial of
access.

PRIVACY

During this Agreement or a Contract, the Contractor must comply with its obligations under
Schedule 10 and any Statutory Requirements relating to privacy.

The Contractor must immediately notify the Contract Authority or the Customer when the
Contractor becomes aware of or receives a complaint relating to a breach of this clause 10.2
by its Personnel or Approved Parties.

The Contractor will indemnify the Contract Authority and the Customer in respect of any loss,
liability or expense incurred and arising out of or in connection with the Contractor’s breach of
any obligations under or pursuant to this clause 10.2.

The Contract Authority or Customer must give the Contractor fourteen days Notice in Writing
of an intention to claim a liability, loss or expense in accordance with clause 10.2.3 including
in that notice an explanation of how that liability or expense was assessed and the
Contractor’s proposed share of that liability.

This clause 10.2 will survive the termination or expiry of this Agreement or relevant Contract -

for a period of six years.
SECRECY AND SECURITY

(a) The Contractor shall comply and shall ensure that its Personnel comply with the secrecy
and security requirements of the Customer as set out in the Order, or as notified in writing
by the Customer to the Contractor from time to time.

(b) Should the Customer provide notice of additional secrecy and security requirements
subsequent to the Commencement Date, the Contractor is entitled to be reimbursed by
the Customer for any expenses incurred in complying with such requirements.
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11.

11141

11.1.2

11.1.3

1114

11.2

11.21

11.2.2

11.2.3

(c) Should the Customer provide notice of additional secrecy and security requirements
subsequent to the Commencement Date, the Contractor will be entitled to an extension of
time to the extent that any delay is caused by complying with the requirements.

(d) In relation to paragraphs (b) and (c) the Contractor will mitigate any expenses incurred or
delay caused as a result of complying with the requirements.

Contractor’s Obligations
GENERAL INDEMNITY FOR CONTRACT AUTHORITY AND CUSTOMER

The Contractor will be liable in respect of, and indemnifies, and will keep indemnified, the
Contract Authority and the Customer (including their Personnel) against any claim, loss or
expense (including a claim, loss or expense arising out of personal injury or death or damage
to property) which any of them pays, suffers, incurs or is liable for (including legal costs on a
solicitor and client basis) (together, “the Loss”) as a result of any wrongful (including
negligent) act or omission of the Contractor or its Personnel or subcontractors in the
performance of this Agreement.

The Contract Authority and the Customer must use their best endeavours to mitigate any
Loss under the indemnity set out in this clause.

The Contréctor's liability in respect of any indemnity provided under:

(a) this clause 11.1.1; or |

(b) any of clauses 6.5.6, 10.2.3 and 11.11.2,

will be subject to any applicable limitations on liability contained in clause 8.5.

The Contract Authority and the Customer must use their best endeavours to mitigate any
Loss under the indemnity set out in this clause.

This clause 11.1 will survive the termination or expiry of this Agreement or any Contract for a
period of six years. .

INDEMNITY — THIRD PARTY CLAIMS

The Contractor must indemnify the Contract Authority and the Customer (including their
Personnel) against a loss or liability that has been incurred by the Contract Authority or the
Customer as the result of any claim made by a third party: -

(a) where that loss or liability, including personal injury, death or property damage, was
caused or contributed to (but only to the extent of that contribution) by any wrongful
(including negligent) act or omission by the Contractor or its Personnel;

(b) where that loss or liability arises from a claim made or threatened against the Customer in
which it is alleged that a Deliverable (including the Customer's use of a Deliverable)
infringes the Intellectual Property, including the Moral Rights of a third party or individual
who has performed work under the Contract on behalf of the Contractor.

For the purposes of clause 11.2.1(b) an infringement of Intellectual Property rights includes
unauthorised acts which would, but for the operation of the Patents Act (Cth) 1990 s.163, the
Designs Act (Cth) 2003 ss 96, 100, the Copyright Act (Cth) 1968 s.183 and the Circuits
Layout Act (Cth) 1989 s.25, constitute an infringement.

The Customer may in its discretion permit the Contractor, at the Contractor's expense, to
handle all negotiations for settlement of such claim and, as permitted by law, to control and
direct any litigation that may foliow a claim under clause 11.2.1, subject to the Contractor
agreeing to comply at all times with the Customer’s reasonable directions and government
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11.24

11.2.5

11.2.6

11.2.7

11.2.8

1131

policy relevant to the conduct of the litigation.

Where the Customer permits the Contractor to handle the claim, the Customer will, upon the
Contractor confirming its obligations under the indemnity in clause 11.2.1, provide the
Contractor with reasonable assistance in defending, settling or otherwise conducting the claim
at the Contractor's expense.

Notwithstanding clause 11.2.1, the Contractor shall not be required to indemnify the Contract
Authority if a Customer institutes legal proceedings against the Contract Authority for a
breach of the Authority’s obligations to the Customer.

Without prejudice to the Customer’s rights under clause 11.2.1 if a claim of infringement of
Intellectual Property rights is made by a third party, the Contractor must with the consent of
the Customer, at the Contractor’s expense, either:

(a) obtain for the Customer the right to the continued use of the Deliverable; or

(b) replace or modify the Deliverable so that the alleged infringement ceases and the
replaced or modified Deliverable provides the Customer with equivalent functionality and
performance as required in the Contract Specifications.

This clause 11.2 will survive the termination or expiry of this Agreement or any Contract for a
period of six years.

Notwithstanding any other provision of this Agreement (including clause 8.5 and clause 11.1),
the liability of the Contractor under this clause 11.2 will be unlimited.

CONTRACTOR’'S WARRANTIES
The Contractor warrants until the end of the Warranty Period that:
(a) it has the right and authority to enter into this Agreement and any Contract;

(b) to the best of its knowledge, no Conflict of Interest of the Contractor or its Personnel
exists or is likely to arise in the performance of their obligations under this Agreement or
any Contract;

(c) the information provided by the Contractor as to the structure, viability, reliability,
insurance cover, capacity, experience and expertise of the Contractor and its Personnel,
after making due enquiry, is correct to the best of its knowledge;

(d) to the best of its knowledge it has obtained all licences, approvals and consents
necessary to grant any rights or perform any obligations under this Agreement or any
Contract;

(e) to the best of its knowledge the Deliverables do not infringe the Intellectual Property or
Moral Rights of a third party;

(f) if any information in this clause ceases to remain correct or accurate, it will immediately
notify the Contract Authority and Customer; and

(g) if a Virus is introduced into the Customer’s data processing systems as a result of the
supply by the Contractor or an Approved Party of a Deliverable or any wrongful act
(including negligent) or omission by the Contractor or its Personnel, then the Contractor,
must at its own cost and expense, immediately remove or allow the Customer to remove
the Virus and reinstate the affected Deliverable.

This clause, with the exception of subclause (g), survives for a period of six years the
termination or expiry of this Agreement and any Contract.
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11.4.1

11.4.2

11.5

11.5.1

11.5.2

11.5.3

11.54

11.5.5

11.6.1

11.6.2

PRODUCT AND SERVICE WARRANTIES

In relation to a Deliverable that comprises Products, the Contractor warrants, until the end of
the Warranty Period, that each Product:

{(a) will be supplied in accordance with the requirements of the Contract;

(b) will be free from any charge or liability;

(c) shall be new unless otherwise specified in the Order and shall conform to the Contract
Specifications;

(d) shall conform to the description and model number provided by the Contractor; and
(e) shall be free from material defects in workmanship.

In relation to a Deliverable that comprises Services, the Contractor warrants, until the end of
the Warranty Period, that:

(a) the Contractor will provide the Services in accordance with the requirements of the
Contract and with due care and skill; '

(b) where specified in the Order, the Contractor has established quality assurance
arrangements for the provision of the Services and will comply with and maintain those
quality assurance arrangements during the Contract Period; and

(c) the Contractor will not enter into any arrangement that impedes or is likely to hinder its
provision of the Services in a manner, and to a standard, that is not satisfactory to the
Customer without obtaining the Customer’s prior written consent.

RECTIFICATION OF DEFECTS

if a Defect occurs during the Warranty Period, the Contractor will promptly undertake any
remedial work or supply a replacement in respect of the affected Deliverable at no charge
including where applicable, supplying an Update or New Release.

Any remedial work or replacement provided in accordance with clause 11.5.1, is warranted by
the Contractor to the same extent as the Deliverable, from completion of that rectification
work or replacement.

Where the Contractor does not comply with clause 11.5.1 within a reasonable time of
becoming aware of a Defect, the Customer may perform or have performed the necessary
rectification work and the reasonable costs incurred shall be a debt due by the Contractor to
the Customer and recoverable in accordance with clause 16.3.

Subject to clause 11.5.5, any work performed by or on behalf of the Customer pursuant to
clause 11.5.3 shall not have the effect of invalidating any warranty provided by the Contractor
under the Contract. The Contractor shall not be required to provide a warranty for the work
performed or to fix any problems caused solely by a third party arising from the rectification
work.

The Contractor shall not be liable at any time under this clause 11.5 for any Defect in any
Deliverable resulting from any failure of the Customer to use the Deliverable in compliance
with any Documentation supplied to the Customer.

THIRD PARTY WARRANTY

Where the Contractor supplies Deliverables that have been procured from third parties, the
Contractor shall as soon as reasonably practical provide to the Customer written notification
of any details of any warranties given by the third parties.

The Contractor must if requested by the Customer, at the Customer's expense, and subject to
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11.7

11.8

11.10

11.11

the agreement of the third party, procure the assignment of those third party warranties to the
Customer within a reasonable period of the request. Any third party warranties so assigned
do not relieve the Contractor from its obligation to comply with the Contractor's warranties
under the Contract.

COMPLIANCE WITH LAWS, STANDARDS AND CODES
The Parties must, in performinQ their obligations under theContract, comply with:

(a) all Statutory Requirements;
(b) the codes, policies, and guidelines specified in the Schedule 1; and
(c) those standards specified in the Schedule 1.

INDUSTRIAL RELATIONS ISSUES

The Contractor must immediately notify the Customer of any industrial relations issues that

materially adversely affect or are likely to materially adversely affect the Contractor's or its
Personnel's performance under the Contract.

LICENCES AND APPROVALS

All licences, approvals and consents obtained by the Contractor in relation to the Contract are
to be obtained at the Contractor’s cost.

KEEPING OF RECORDS AND ACCESS TO RECORDS

The Contractor must keep accurate and detailed financial records and other information
relevant to the performance of the Contract. The Contractor must give the Customer access
to and copies of such records and information (excluding information relating to profit
margins) within a reasonable time of a written request from the Customer.

CONTRACTOR’S OBLIGATIONS - CUSTOMER SUPPLIED ITEMS (CSI)

11.11.1 The Contractor must:

(a) not use any CSI other than for the purposes of the Contract without the prior written
consent of the Customer;

{b) not part with possession of any CSI unless the Customer has provided its prior written
consent, nor create or allow the creation of any lien, charge or mortgage over any CSI;

(c) take all reasonable care of all CS! including accounting for, preserving, installing or
handling where applicable in accordance with the Contract Specifications;

(d) pay the costs, if any, set out in the Order, for CSI;
(e) not modify any CSli without the prior written consent of the Customer;
(f) promptly inform the Customer of any loss, destruction or damage to any CSI; and

(g) comply with any instruction of the Customer for preserving, forwarding or disposal of any
damaged CSlI.

11.11.2 The Contractor shall indemnify the Customer for any loss or destruction of, or damage to any

CSI caused by a breach of the Contract by any unlawful or negligent act or omission of the
Contractor or its Approved Parties.

11.11.3 If no longer required for the purposes of the Contract, the CSI must be returned to the

Customer as soon as practicable unless other arrangements are agreed by the Parties.
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11.12

12.

12.1
1241

121.2

12.2
12.21
12.2.2

12.2.3

12.3

12.4

13.

13.1

13.1.1

13.1.2
13.1.3

13.2

13.2.1

REPORTS

The Contractor must provide to the Customer the reports specified in the Order in the time
frame and format either agreed in the Order or as required by the Customer.

Customer’s Obligations
CUSTOMER TO PROVIDE INFORMATION
The Customer must include in or annex to the Order its Statement of Requirements.

During the Contract Period the Customer must as soon as practicable when required under a
Contract: ‘

(a) make available to the Contractor all relevant instructions, information, data, documents,
specifications, plans, drawings and other materials; and

(b) answer queries made by the Contractor relating to the Customer’s requirements in
connection with a Contract. ‘ ,

CUSTOMER’S OBLIGATIONS - CUSTOMER SUPPLIED ITEMS (CS})

The Customer shall provide the CSI specified in the Order.

The CSI must comply with Contract Specifications.

Provided the Contractor complies with its obligations under clause .1 1.11 the Customer must
repair or replace CSI| within a reasonable time of becoming aware that the CSI does not
comply with the Contract Specifications. '

SITE PREPARATION

Subject to clause 15.5, the Customer is responsible for Site preparation and maintenance of
Site conditions to enable the supply of a Deliverable, unless otherwise specified in the Order.

CUSTOMER'S RIGHTS
The Customer shall have the right to appoint a representative of the New South Wales

Government to act as its agent for the purpose of exercising any of the Customer's rights
arising from the contract.

Personnel

RESTRICTION ON ENGAGING PERSONNEL OF OTHER PARTY

The Customer and the Contractor agree that neither Party may, without the prior written
agreement of the other Party, engage, employ or induce or cause a third party to induce the
other Party’s Personnel engaged in the performance of the Contract to enter into a contract
for service or a contract of employment with it.

The restriction referred to in clause 13.1.1 shall apply during the performance of the Contract
and for a period of six months after termination or expiry of the Contract.

A general solicitation for employment such as a newspaper advertisement shall not constitute
a breach of this clause 13.1.

CONTRACTOR'S PERSONNEL

The Contractor must employ only such persons in respect of the Contract who:
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"~ (a) are skilled and experienced in the provision of the Services or similér Services; and

13.3

13.3.1

13.3.2

13.3.3

134

13.5

13.5.1

13.5.2

13.5.3

14.

14.1

(b) hold all necessary qualifications, licences, permits and authorities (where applicable).
CUSTOMER’'S PERSONNEL

The Customer shallmake available Personnel to work with the Contractor and the Parties will
identify such personnel and their roles in the Order.

The Customer must use reasonable efforts to ensure that Personnel made available to work
with the Contractor have the requisite qualifications, competencies, skills, and experience to
perform the tasks.

The Contractor must ensure'a safe system of work for any Personnel made available by the
Customer that perform work under the control and direction of the Contractor.

REMOVAL OF SPECIFIED PERSONNEL

If Specified Personnel are unable or not suitable in the reasonable opinion of the Customer to
undertake the work assigned to them the Contractor shall promptly provide replacement
personnel acceptable (on reasonable grounds) to the Customer at no additional charge.
SUB-CONTRACTING

The Contractor must not subcontract any work under the Contract without obtaining the prior
written consent of the Customer which will not be unreasonably withheld, and which may be
given on such conditions as the Customer thinks fit.

The Contractor:

(a) must ensure that the subcontractor is aware of all the terms and conditions of the
Contract that are relevant to the subcontractor’s performance of any work;

(b) shall not be relieved of its liabilities and obligations arising out of a Contract by
subcontracting any work and shall be responsible for all the subcontractors’ acts or
omissions; :

(c) must ensure that it has the right to terminate any sub-contract in accordance with the
provisions of clause 18.4; and

(d) must ensure that the subcontractor immediately ceases work upon receipt of a Notice in
Writing from the Customer of withdrawal of the consent given under clause 13. 5.1.

If required by the Customer, the Contractor shall obtain from the subcontractor a signed
statutory declaration substantially in the form of Schedule 4.

Performance of the Contract
DELIVERY NOTIFICATION

The Customer must specify in the Order any Deliverables required by the Customer,
specifying:

(a) the required nature and volume of the Deliverables;
(b) the dates for the delivery of those Deliverables; and

{c) the Site for that delivery.
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14.2

14.21
14.2.2

14.3

14.3.1

14.3.2

14.3.3

14.4

14.41

14.4.2

14.5

14.51

14.5.2

DELIVERY

The Contractor must deliver any Deliverables to the Site between the hours specified in the
Order or as otherwise agreed between the Contractor and the Customer.

The Contract Price is inclusive of any additional or separate delivery costs, except where
otherwise specified in the Order.

REJECTION AND ACTUAL ACCEPTANCE DATE
The Customer may reject Deliverables in the event that the Deliverables:
(a) are defective or not in good order and condition; or

(b) do not comply with or perform substantially in accordance with the Contract
Specifications; or

(c) fail any Acceptance Tests.

The Actual Acceptance Date (AAD) for a Deliverable occurs:

(a) where Acceptance Tests are not required, five business days or such other period that is
specified in the Order following the delivery of a Deliverable in accordance with the

Contract; or

(b) where Acceptance Tests are required, on the date the Customer issues a certificate of
acceptance within the Acceptance Notification Period.

The AAD for a Deliverable will occur, in all cases other than those specified in clause 14.3.2,
on the date acceptance is deemed to have occurred in clause 14.5.12.

REJECTION NOTIFICATION

The Customer may issue a rejection notice at any time prior to acceptance in accordance with
clause 14.3. The rejection notice shall provide instructions to the Contractor relating to the
removal, replacement, modification, rectification and/or redelivery of any rejected
Deliverables. The Contractor must, at the Contractor's expense, comply with the rejection
notice within a reasonable time. '

The Parties may agree to any reduction in the Contract Price as an alternative to the rejection
of the Deliverable.

ACCEPTANCE TESTING

If specified in the Order, Acceptance Tests must be conducted in relation to the Deliverables
and the following provisions in this clause 14.5 will apply.

The Customer must, in consultation with the Contractor, include in the Order an Acceptance
Test plan which may include:

(a) identification of the Deliverables or part thereof to be tested;
(b) allocation of each Party’s responsibilities in relation to testing;
(c) scheduling of Accepténce Tests;

(d) the testing methodology to be applied; or

(e) any other information specified in the Order.
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14.5.3

1454

14.5.5

14.5.6

14.5.7

14.5.8

1459

The Customer is responsible for setting the Acceptance Criteria for the acceptance of a
Deliverable and the preparation, reliability and effectiveness of any data, methodology or
process related to any Acceptance Test, as specified in or relevant to the Acceptance Criteria.
The Customer’s representative must be available between the hours of 9.00am and 4.00pm
on a business day to give any instruction necessary for prompt commencement of any
Acceptance Test.

Each Party shall provide all reasonable cooperation and assistance to enable the
performance of any Acceptance Test.

The Parties shall be entitled to observe and, to the extent reasonable, part|0|pate in the
performance of any Acceptance Test.

The Party conducting the Acceptance Test must provide a written test notification specifying:
(a) awritten summary of that Acceptance Test; and
(b) the results achieved from that Acceptance Test.

The Customer may at any time during the Acceptance Period require the Contractor to carry
out Supplementary Tests.

Subject to clause 14.5.10 the costs of any Supplementary Tests shall be paid by the
Customer.

14.5.10 Where the Supplementary Tests establish that the Deliverables do not comply with the

Contract Specifications, the costs of such of those Supplementary Tests as were reasonably
required to establish non-compliance shall be borne by the Contractor.

14.5.11 Where a Deliverable fails an Acceptance Test or part thereof, the Customer may:

(a) waive the requirement for the Acceptance Test to be satisfactorily completed;

(b) require that further reasonable Acceptance Tests be conducted at the Contractor's
expense, such tests to be satisfactorily completed in accordance with this clause 14.5
within the period agreed by the Parties;

(¢) conditionally accept the Deliverable, subject to the Contractor agreeing at its own cost to
deliver a work-around or to otherwise rectify any outstanding deficiency, acceptable to the
Customer;

(d) accept the Deliverable subject to an agreed reduction in the Contract Price; or

(e) subject to the Customer having provided the Contractor with at least one opportunity to
conduct further Acceptance Tests, the Customer may without limiting any other remedy,
reject and require the removal of the Deliverable, or any materials associated with the
rejected Deliverable, and the restoration of anything affected by the Deliverable to its pre
Contract state.

14.5.12 The Customer shall be treated as having accepted any Deliverables in the event that the

Customer:

(a) notifies the Contractor that the Customer has accepted the Deliverables in compliance
with this provision;

(b) notifies the Contractor that the Customer has accepted any previously rejected
Deliverables following replacement, modification, rectification and/or redelivery by the
Contractor in compliance with any instruction by the Customer;

(c) fails to perform any Acceptance Test within the Acceptance Period for any reason, except

INIWIIFHOV

[
—
>
Z
o
>
X
(o)
-t
m
P
=
[ 2]
>
Z
o
[2]
o]
Z
Q
=
o}
Z
7]




14.6

14.6.1

14.6.2

14.6.3

14.6.4

14.7

14.7.1

14.7.2

14.7.3

14.8

14.8.1

14.8.2

14.8.3

for any delay resulting from any action of the Contractor unless otherwise agreed;

(d) fails to notify the Contractor of the rejection of the Deliverables within the Acceptance
Notification Period uniess otherwise agreed; or

(e) uses the Deliverable for its business purposes without the written consent of the
Contractor.

DOCUMENTATION

The Contractor must provide, at no additional cost to the Customer, at least one copy of the
Documentation and such material as the Contractor usually makes available free to its other
customers, upon supply of the Deliverable to the Customer.

Additional copies of the Documentation must, if requested by the Customer, be provided by
the Contractor at the Price specified in the Order or if the Price is not specified, at a pre
advised commercial price.

The Contractor must amend inaccurate Documentation and must promptly supply to the
Customer a duly amended version of the Documentation (or part thereof) at no additional cost
to the Customer.

The Customer may use the Documentation for any training purposes associated with the
Deliverables. '

EXTENSION OF TIME

Each Party must do all it reasonably can to promptly inform the other of anything that it
becomes aware of which is likely to affect the timing, cost or quality of the Deliverables, and
the Parties must then investigate how to avoid or minimise any adverse effect on the
Contract.

The Customer may consent to a request for extension of time provided that the Contractor
provides the Customer with a plan indicating in detail the steps the Contractor proposes to
take to minimise the impact of any delay.

Unless the delay has occurred substantially because of the Customer’s failure to perform its
obligations in accordance with the Contract, the Contractor will not be entitled to any increase
in the Contract Price or any damages, costs or expenses incurred in connection with any
delay.

ESCROW OF SOURCE CODE
If specified in the Order the Contractor must arrange:

(a) for itself, the Customer and an escrow agent approved by the Customer to enter into an
Escrow Agreement in relation to the Escrow Materials; or

(b) for the Customer to become a party to an escrow arrangement which already covers the
Escrow Materials which the Customer regards as a satisfactory arrangement.

Any escrow arrangements to which the Customer becomes a Party under this clause 14.8
must endure for at least the period specified in the Order unless otherwise agreed. The
Parties will bear the costs connected with such escrow arrangements in the proportions
agreed by them in writing.

The Contractor must consult with and comply with the reasonable directions of the Customer
in any negotiations with the escrow agent arising under this clause 14.8.

«
-
>
Z
o
>
A
=)
-
m
)
=
o
>
r4
O
Q
©]
=z
=
b=
o
<
[72]

INIWIFHOV




15.

15.1

15.2

15.21
15.2.2

15.2.3

15.24
15.2.5

15.3

15.3.1

16.3.2

16.3.3

15.4

15.4.1

Project Management
APPLICATION OF PROJECT MANAGEMENT CLAUSES

The following clauses 15.1 to 15.12 inclusive apply only if and to the extent specified in the
Order. '

MANAGEMENT COMMITTEE

By the date specified in the Order, the Parties must mutually agree and establish a
management committee and a process for the conduct of the committee’s business.

The management committee must, unless the Parties agree otherwise in writing, consist of
the persons specified as its members in the Order.

The management committee must:

(a) review and monitor progress under the Contract and report to the Customer’s project
officer or other person nominated by the Customer from time to time; and

(b) carry out such other functions as set out in the Order.

The members of the management committee or their authorised representatives must meet
weekly at the Customer’'s offices (unless the Parties agree otherwise) at a time agreed
between the Parties. ’

All members of the management committee must be duly authorised and properly qualified,
informed and instructed to enable the committee to properly assess progress under the
Contract.

PROGRESS REPORTING

The Parties must each nominate their respective project managers or officers in the Order or
the Project Implementation and Payment Plan.

At least 24 hours prior to a management committee meeting, the Contractor’s project
manager must submit to the Customer's project officer a report of progress under the
Contract, including:

(a) details (including dates) of Deliverables and Milestones commenced, completed or
accepted;

(b) any delays or defaults, including reasons and plans for the management of such delays
and defaults in respect of the supply of the Deliverables;

(c) draft updates of relevant parts of the Contract Specifications;
(d) any proposed Contract Variations;

(e) reviewing progress of any change request; and

(f) reviewing the risk register.

If the Customer disagrees with the details recorded in the report, then the Customer may
place on the record its version of the details.

CONTRACT REVIEW PROCEDURES

The Parties must at regular intervals, unless otherwise specified in the Order, conduct a
service and performance review of the Contractor’s performance of the Contract including its
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15.4.2

15.5

15.5.1

15.5.2

15.6

15.6.1

15.6.2

156.7

15.7.1

15.7.2

15.7.3

15.8
15.8.1

15.8.2

15.8.3

15.8.4

obligations under any Service Level Agreement;

All reviews must be undertaken by representatives of both Parties who have the authority,
responsibility and relevant expertise in financial and operational matters appropriate to the
nature of the review. Either Party may request the involvement of the Contract Authority in
any review.,

SITE SPECIFICATION

The Contractor or an Approved Party must inspect the Site and provide the Customer with a
Site Specification for approval.

The Contractor or the Approved Party must make any amendment to the Site Specification
that is reasonably required by the Customer following approval providing such amendments
are requested prior to the delivery of the Deliverables.

IMPLEMENTATION PLANNING STUDY

Within the time specified in the Order and prior to the commencement of a project to be

implemented under a Contract, the Contractor must complete an implementation planning
study.

The implementation planning study must meet the objectives specified in the Order which
may include: ' :

(a) the Contractor’'s assessment of the scope and complexity of the project;
(b) required Deliverables;
(c) resources required (including any resources to be made available by the Customer);

(d) development of a Project Implementation and Payment Plan or a Service Level
Agreement as relevant; or : ’

(e) any other requirements specified in the Order.

PROJECT IMPLEMENTATION AND PAYMENT PLAN (PIPP)

The Contractor must prepare the PIPP which will include the information specified in the
Order, and which will, when approved by the Customer, form part of the Contract
Specifications.

The Parties must perform their obligations at the times and in the manner set out in the PIPP.
Subject to clause 17.2, either Party may periodically review the PIPP and may recommend or
request a change to the PIPP. Any change to the PIPP may be implemented as a Change
Request in accordance with the variation procedures set out in Schedule 12.

STAGED IMPLEMENTATION AND THE RIGHT TO TERMINATE

The Parties agree to perform the Contract in accordance with the Stages set out in the PIPP.
The formation of the Contract is deemed to be sufficient notification for the purposes of this
clause 15.8 to proceed with work in Stage one. The Contractor must not commence any work
on Stage two or any subsequent Stage until it receives prior written notification from the
Customer to proceed with the work in that Stage.

Nothing in the Contract shall be construed as obliging the Customer to give the notification
referred to in clause 15.8.2 in respect of Stage two or any other subsequent Stage.

The Customer’s liability to the Contractor for not proceeding to a subsequent Stage shall be
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limited to those costs that have been identified in the Order.

15.9  SERVICE LEVEL AGREEMENT

15.9.1 The Parties must perform their obligations in accordance with any Service Level Agreement.

15.9.2 The Parties may in consultation with each other prepare and mutually agree any relevant
Service Level Agreement that must be signed by the authorised representatives of each party
nominated in the Order.

15.9.3 Subject to clause 17.2, either Party may periodically review the Service Level Agreement and

: may recommend or request a change to a Service Level Agreement. Any change to a Service
Level Agreement may be implemented as a Change Request in accordance with the
procedures set out in Schedule 12.

1510 TIME OF THE ESSENCE / LIQUIDATED DAMAGES

15.10.1 The Contractor acknowledges that time is of the essence in completing any obligations under

the Contract where the due date for their performance has been specified in the Order or the
PIPP as being an obligation subject to this clause 15.10 (“Due Date”).

15.10.2 Where the Contractor has not completed obligations by the Due Date, the Contractor must, if
notified by the Customer, pay the Customer liquidated damages except where the delay is
caused by:

(a) an Event,
(b) the Customer, or
(c) the delay is permitted by an extension of time granted under clause 14.7, 10.1 or 10.3.

15.10.3 Liquidated damages must be calculated in accordance with the method set out in the Order.
Each Party acknowledges that liquidated damages are a genuine pre-estimate of the loss and
damage a Customer will suffer as a result of a delay in meeting a Due Date.

15.10.4 The Contractor must pay the liquidated damages from the Due Date until:

(a) the Contractor successfully completes the obligations in relation to which liquidated
damages have been applied; or

(b) the Customer terminates the Contract;
. whichever first occurs but always to a maximum number of days specified in the Order.
15.10.5 Liquidated damages paid under this clause 15.10:

(a) will be the Customer’s sole remedy for any liahility arising out of the delay in respect of
which liquidated damages were paid; but

(b) will not relieve the Contractor from any other liability or from meeting any other obligation
under a Contract.

1511 BUSINESS CONTINGENCY ARRANGEMENTS

15.11.1 The Contractor must within the time specified in the Order or as otherwise agreed in writing
between the Parties, prepare a Business Contingency Plan for the approval of the Customer.

15.11.2 The Business Contingency Plan must be documented in a form acceptable to the Customer
and must be available at all reasonable times for review by the Customer.

15.11.3 The Business Contingency Plan must be reviewed, updated and tested by the Contractor at

7
|
>
Z
o
>
A
o
-
m
A
=
n
>
4
Q
(2]
Q
Z
Q
b=
[@]
Zz
w

LNIWI3HOV




the intervals specified in the Order to ensure its relevance and effectiveness.

15.11.4 All affected Deliverables must be. reinstated by the Contractor in accordance with the

16.

16.1

16.1.1

16.1.2

16.1.3

16.2

16.21
16.2.2
16.2.3

16.2.4

16.3

16.3.1

16.3.2

16.4

Business Contingency Plan in the event of an interruption to the Customer’s business that is
contemplated by the plan. The Customer must provide the Contractor with any assistance
reasonably required by the Contractor to implement the Business Contingency Plan.

Payment
PAYMENT OF CONTRACT PRICE

In consideration for the Contractor providing a Deliverable in accordance with the Contract,
the Customer must pay the Contractor the Contract Price in the amounts and at the times
specified in the Order.

The Contract Price shall be fixed for the Contract Period, unless otherwise specified in the
Order.

A Customer may pay any amount due under the Contract by credit/debit card or electronic
facility as stated in the item 10 of the Agreement Detail or the Order.

INVOICES AND TIME FOR PAYMENT

The Parties agree subject to the further provisions of this clause 16.2, that payment for the
Deliverables must be made within 30 days after receipt of a Correctly Rendered Invoice.

The Contractor must provide any further details in regard to an invoice that are reasonably
requested by the Customer.

The making of a payment is not an acknowledgment that the Deliverables have been supplied
or accepted in accordance with the Contract.

If the Customer disputes the invoiced amount the Customer must:
(a) certify the amount it believes is due for payment; and
(b) pay that amount; and

(c) if the amount paid under paragraph (b) is less than the amount claimed in the invoice,
provide reasons for not paying the unpaid portion.

SET-OFF/MONEY RECOVERABLE BY THE CUSTOMER

Any rebates, fees and liquidated damages, or other damages, losses, and expenses awarded
or agreed upon pursuant to clause 7 (‘Loss’) recoverable by the Customer from the
Contractor may be deducted from any money then due to the Contractor under the Contract
or Financial Security. If that money is insufficient for that purpose, the balance remaining
unpaid will be a debt due by the Contractor to the Customer and may be recovered from the
Contractor by the Customer in any court of competent jurisdiction.

For the purposes of this clause 16.3, the Contract Authority may act for and on behalf of any
Customer for the purpose of assessing and certifying any Loss sustained or incurred by the
Customer as a result of the breach of the Contract by the Contractor.

SUSPENSION OF PAYMENTS
A Customer may by Notice in Writing to the Contractor hold back payments to the Contractor

without penalty if the Contractor refuses, neglects or fails to perform its obligations under the
Contract until such obligations are completed in accordance with the Contract.
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16.5

16.5.1

16.5.2

17.

17.1

17.2

17.21

17.2.2

17.2.2

RETENTION OF MONEYS

The Customer may retain a proportion of the payment for any Milestones in the amount and
for the period identified in a PIPP for the due and proper performance and completion of the
Contractor's entire obligations under a Contract incurred prior to the end of the Warranty
Period or a period otherwise nominated in the PIPP.

The Customer must upon the completion of the Contractor’s entire obligations in accordance

with the Contract (incurred prior to the end of the Warranty Period or a period otherwise
nominated in the PIPP) pay to the Contractor any amount retained under clause 16.5.1.

Variations

AGREEMENT VARIATIONS

Subject to any other rights given under this Agreement to vary its terms, a variation to this
Agreement shall not be valid unless effected by agreement in writing signed by both the
Contract Authority and the Contractor.

CONTRACT VARIATIONS

Subject to any other rights given under this Agreement to vary the terms of a Contract and the
following provisions of this clause 17.2, a Contract Variation shall not be valid unless agreed
in writing and signed by both the Customer and the Contractor.

A Contract Variation to:

(a) Notification of Change in Controi (clause 3.4);

(b) Additional Conditions (clause 6.3);

(c) Issue Resolution (clauses 7.3 to 7.5 inclusive and Schedule 5);

(d) Insurance and Liability (clause 8);

(e) Intellectual Property (clause 9.2);

(f) Privacy (clause 10.2 and Schedule 10);

(g) Third Party Indemnity (clause 11.2);

(h) Termination (clauses 18.1 to 18.5 inclusive);

(i) Conflict of Interest (clause 19.1);

() No assignment or novation (clause 19.3); and

(k) Applicable Law (clause 19.7);

shall be void and of no legal effect unless the Contract Authority’s prior written consent to
such Contract Variation has been obtained by the Customer and the Contractor.

if specified in the Order, the Parties must effect a Contract Variation in accordance with the
procedures set out in Schedule 12.
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18.

18.1

18.1.1

18.1.2

18.2

18.2.1

18.2.2

18.2.3

18.3

18.4

18.4.1

18.4.2

18.4.3

Termination
TERMINATION OF THE AGREEMENT

The Contract Authority or the Contractor may by giving at least 60 days’ Notice in Writing to
the other Party, terminate this Agreement in whole or in part and upon such termination
neither Party shall bear any further liability to the other arising out of the termination of this
Agreement.

If this Agreement is terminated, discharged or in any other way comes to.an end, in whole or
in part, whether pursuant to this clause or otherwise, no Contract will be affected in any way,
unless the context necessarily requires it.

TERMINATION OF CONTRACT/AGREEMENT FOR BREACH BY CONTRACTOR

The Customer/Contract Authority may terminate the respective Contract/Agreement for
Substantial Breach or the Contractor’'s Insolvency by Notice in Writing without prejudice to
any other right of action or remedy that has accrued or may accrue to either Party.

In the case of Substantial Breach the Customer/Contract Authority must first provide Notice in
Writing to the Contractor that it has 14 days to remedy the Substantial Breach or such other
longer period specified in the notice.

If the Contractor fails to give the Customer/Contract Authority a notice containing clear
evidence that it has remedied a Substantial Breach, or fails to propose steps reasonably
acceptable to the Customer/Contract Authority to remedy the Substantial Breach, the
Customer/Contract Authority may terminate the Contract/Agreement by Notice in Writing to
the Contractor.

EFFECT OF TERMINATION OF CONTRACT / AGREEMENT
In the event of termination under clause 18.2, the Customer/Contract Authority may:

(a) obtain from any other source a reasonably similar alternative to the Deliverable in which
case the Contractor shall be liable to the Customer/Contract Authority for any reasonable
expenses incurred and any losses sustained (including any price difference between the
Deliverable and the similar alternative) by the Customer/Contract Authority; and/or

(b) by Notice in Writing to the Contractor, require the Contractor at its expense to remove
Deliverables or to dismantle or remove work from the Customer’s premises by a date
specified in that notice.

TERMINATION OF CONTRACT FOR CONVENIENCE

The Customer may by Notice in Writing at any time terminate the Contract in whole or in part.
The Contractor must immediately comply with any directions given in the notice and must do
everything possible to mitigate its losses arising in consequence of termination or suspension
of the Contract under this clause 18.4.

The Customer shall indemnify the Contractor against any liabilities or expenses, which are
reasonably and properly incurred by the Contractor in connection with the Contract to the
extent that those liabilities or expenses were incurred as a result of termination or suspension
of the Contract in accordance with this clause 18.4. Unless otherwise specified in the Order,
no further compensation will be payable to the Contractor in respect of a termination or
suspension under this clause 18.4.

This clause 18.4 does not apply to termination or suspension in accordance with clause 19.2
or termination occurring because of a default by the Contractor as specified in clause 18.2,
unless the Customer in its absolute discretion elects to apply this clause 18.4.
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18.4.4

18.5

18.5.1

18.5.2

19.

19.1

19.2

19.2.1

19.2.2

19.2.3

19.3

19.3.1

19.3.2

19.33

The Contractor must, in each sub-contract or Order placed with any subcontractor for the
purposes of the Contract, reserve a right of termination or suspension to take account of the
Customer’s right of termination or suspension under this clause.

TERMINATION FOR BREACH BY THE CUSTOMER

If the Customer fails to pay the Contractor any amount in accordance with the Contract which
is not in dispute, or commits any Fundamental Breach of the Contract, then the Contractor
may by Notice in writing require the Customer to remedy the default within 28 days after
receiving the notice.

If the Customer fails to remedy the breach, or fails to propose steps reasonably acceptable to
the Contractor to do so, the Contractor may by Notice in Writing terminate the Contract

without prejudice to any other right of action or remedy which has accrued or might accrue to
either Party.

General

DISCLOSURE OF CONFLICT OF INTEREST

The Contractor must:

‘ (a) notify the Contract Authority or the Customer in writing immediately upon becoming aware

of the existence or possibility of a Conflict of Interest; and

(b) comply with any reasonable direction given by Contract Authonty or the Customer in
relation to managing that Conflict of Interest.

EVENTS

A Party is excused from performing its obligations to the extent it is prevented by an Event,
except an Event that is the subject of a Business Contingency Plan. The Contractor must
immediately notify the Customer of the occurrence of the Event when the Contractor becomes
aware of it or when the Contractor ought reasonably to be aware of it.

Each Party must make all reasonable efforts to minimise the effects of the Event. If the
affected Party is prevented by the Event from performing its obligations under the Contract for
60 days or such other period as the Parties agree in writing, then the other Party may in its
sole discretion immediately terminate the Contract by giving Notice in Writing of termination to
the other Party.

Where the Contract is terminated by the Customer in accordance with clause 19.2.2:

(a) the Contractor shall be entitled to payment for work completed in accordance with the
Contract up to the date of termination; and

(b) the Parties must otherwise bear their own costs and will be under no further liability to
perform the Contract.

ASSIGNMENT OR NOVATION

The Contractor must not assign in whole or in part or novate this Agreement or a Contract
without obtaining the prior written consent of the Contract Authority or the Customer as
applicable which consent may be withheld at their absolute discretion.

The Contractor acknowledges that the Contract Authority or the Customer may conduct
financial and other inquiries or checks on the entity proposing to take over the Contract before
determining whether or not to give consent to the assignment or novation.

The Contract Authority or the Customer at its own cost, may assign or novate, this Agreement
or a Contract, where by operation -of statute the Contract Authority or Customer is
reconstituted into a new legal entity, to that new legal entity. If the assignment or novation
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19.4

19.5

19.6

- 19.7

19.8

19.9

changes the scope of the obligations or Deliverébles to be provided by a Contractor under a
Contract, a Contract Variation must be effected.

WAIVER

A waiver in respect of a breach of a term of this Agreement or a Contract by the other Party
shall not be taken to be a waiver in respect of any other breach. The failure of either Party to
enforce a term of this Agreement or a Contract will not be interpreted as a waiver of that term.
SEVERABILITY

If any part of this Agreement or a Contract is void or voidable, then that part is severed from
this Agreement or the Contract without affecting the continued operation of the remainder of
this Agreement or the Contract.

COUNTERPARTS

If there are a number of counterparts of this Agreement or a Contract, the counterparts taken
together constitute one and the same instrument.

APPLICABLE LAW

The laws of the State govern this Agreement and any Contract and the Parties submit to the
non-exclusive jurisdiction of the courts of the Commonwealth or the State.

RIGHTS CUMULATIVE

Subject to clause 15.10.5, the rights and remedies provided under this Agreement or a
Contract are cumulative and not exclusive of any rights or remedies provided by law or any
other right or remedy.

NO AGENCY, EMPLOYEE OR PARTNERSHIP RELATIONSHIP

The Contractor agrees that it will not be taken to be, nor will it represent that it is the
employee, partner, officer and/or agent of the Contract Authority, or the Customer.
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EXECUTED AS A DEED
Signed for and on behalf of [insert name of Contract Authority]

New South Wales State Contracts Control Board

By [insert name of Contract Authority Representative] but not so as to incur personal liability

In the presence of: [insert name of witness]

Ive

Print name Print name

Signed by [insert Contractor's name and ACN/ABN]

Mincom Pty Ltd ACN 010 087 608 (ABN 29 010 087 608)

Act 2001 by:
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DICTIONARY

Now the parties agree ‘as follows:

1.

1.1

INTERPRETATION

This part contains a Dictionary (Glossary) of defined terms that feature in the terms and
conditions of this Agreement or a Contract. Specific terms used only in some Modules are
defined in those Modules.

DEFINITIONS

“Acceptance Criteria” means the criteria to be applied in the performance of any
Acceptance Test.

“Acceptance Notification Period” means the period specified in the Order within which
acceptance of a Deliverable must be notified.

“Acceptance Period” means the period for the performance of any Acceptance Tests for
any Deliverable, as specified in the Order, or such other period agreed between the Parties in
writing. ,

“Acceptance Tests” means any acceptance tests detailed or referred to in the Order.

“Actual Acceptance Date” or “AAD” means the date when acceptance is notified in
accordance with clause 14.3.2 and 14.3.3.

“Additional Conditions” means any terms or conditions which are additional to the
Agreement, which are specified or referenced in the Order.

“Agency” means:

(a) a body corporate or an unincorporated body established or constituted for a public
purpose by New South Wales legislation, or an instrument made under that legislation
(including a local authority);

(b) a body established by the New South Wales state Governor, or by a Minister of state of
New South Wales; or

(c) anincorporated company over which New South Wales exercises control.

“Agreement” means Parts 1 and 2 of this Document between the Contract Authority and the
Contractor, the Schedules in Part 3 and the Modules in Part 4 referenced in or annexed to the
Agreement Details.

“Agreement Details” means those details listed in Schedule 1.

“Apple Branded Deliverables” means any product, including its components, manufactured
or distributed under the Apple trademark.

“Approved Parties” means any agent, distributor, reseller or other supplier through which
the Contractor is authorised by the Contract Authority to supply a Deliverable to the
Customer.

“Business Contingency Plan” means a plan detailing the nature and scope of the business
contingency Services to be provided by the Contractor to overcome any interruption to the
Customer’'s business including as applicable information about time-frames, scheduling,
service levels, methodologies, systems, processes or programs for the implementation of
such Services and any other information specified in the Order.
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“Change in Control” means a circumstance in which control is or may be exercised over the
Contractor:

(a) by virtue of the change of a direct holding of at least fifteen percent of the voting shares in
the Contractor or a holding company of the Contractor; or

(b) by any other means whatsoever.

“Change Request” means a change requested by either Party in respect of operational or
project management issues related to the Contract.

“Commencement Date” means in relation to a Contract either:
(a) the Commencement Date specified in the Order; or

(b) if no Commencement Date is specified in the Order the date the Order is forwarded to the
Contractor by the Customer.

“Confidential Information” means information that
(a) is by its nature confidential; or
(b) is communicated by the disclosing party to the Confidant as confidential; or
(c) the Confidant knows or ought to know is confidential; and
(d) includes but is in no way limited to:
(i} the Deliverable;

(ii) materials including the financial, the corporate and the commercial information of any

Party;
(i) any material which relates to the affairs of a third party;

(iv) information relating to the strategies, practices and procedures of the State and any
information in the Contractor’s possession relating to the State public service.

But does not include anything which the Confidant establishes:
(I) was in the public domain at the time it was received by the Confidant;
(i) entered the public domain after being received by the Confidant; or
(1) that the Confidential Information was disclosed pursuant to the terms of this Agreement,
unless it entered the public domain due to a breach of confidentiality by the Confidant; or
which the Confidant establishes was received by it from another person before or after it was
received from the Customer, if the other person did not breach any law or agreement by
giving it to the Confidant. -
“Conflict of Interest” includes engaging in any activity, or obtaining any interest, likely to
restrict the Contractor in performing its obligations under this Agreement or a Contract. A
Conflict of Interest also includes any matters materially affecting the Contractor’s ability to
perform any of its obligations under this Agreement or a Contract that include but are not
limited to:

(a) any material litigation or proceeding whatsoever, actual or threatened, against the
Contractor;

(b) the existence of any material breach or default or alleged breach or default of any
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agreement, order or award binding upon the Contractor;

(c) matters relating to the commercial, technical or financial capacity of the Contractor or in
the knowledge of the Contractor of any Approved Party or subcontractor proposed to be
engaged in respect of this Agreement; or

(d) any obligation under another contract the compliance with whlch may place the
Contractor in breach of this Agreement or a Contract.

"Consequential Loss™ means any loss recoverable at law (other than a loss arising in the
usual course of things) which is:

(a) consequential upon other loss;

(b) a loss of opportunity or goodwill;

(c) a loss of profits;
(d) a loss of anticipated savings or business; or
(e) loss of value of any equipment, -

and any costs or expenses incurred in connection with the foregoing.
“Consideration” has the same meaning as provided for in the GST Law.

“Contract” means the contract that is formed when the Customer places an Order with the
Contractor pursuant to clause 6.1

“Contract Authority” means the entity described in item 2 of the Agreement Details and its
duly authorised representatives and officers.

“Contract Price” means the total of all Prices payable by the Customer to the Contractor for
the Deliverables supplied under a Contract.

“Contract Period” means the period of the Contract specified in the Order, including any
period or periods of extension of the Contract specified in the Order.

“Contract Specifications” means the totality of any technical or descriptive specifications of
functional, operational, performance or other characteristics required of a Deliverable
provided by a Party under the Contract and may include:

(a) any specifications agreed to and brought into existence by the Customer and the
Contractor in the performance of their obligations under and in accordance with the terms
of the Contract;

(b) any specifications detailed or referred to by the Customer in the Order; and/or

(c) those specifications generally published or made publicly available by the Contractor.

To the extent that there is any inconsistency between the Contract Specifications referred to
in (a), (b) and (c), the priority shall be (a), (b} and (c) to the extent of any inconsistency.

“Contract Variation” means a variation to the terms and conditions of a Contract between
the Customer and the Contractor.

“Contractor” means the person or body corporate referred to in item 3 of the Agreement
Details who agrees to supply the Deliverables and includes its Personnel.

“Contractor Information” includes information relating to:
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(a) this Agreement and any Contract formed pursuant to this Agreement subject to the
exclusions specified in item 5(a) of the Agreement Details;

(b) the Contractor's performance under this Agreement or a Contract including any
substantiated reports of satisfactory or unsatisfactory performance;

(c) the financial position or reputation of the Contractor; and/or

(d) the shareholdings in the Contractor, or the corporate structure, directorship or
shareholdings of the Contractor.

However excludes Confidential Information of the Contractor and Intellectual Property (except
for trade marks.)

“Contractor’s Insolvency” means any of the following:
(a) the Contractor becoming unable to pay its debts as and when they fall due;

(b) the Contractor no Ibnger has the resources or the ability to obtain the resources required
to perform this Agreement or any Contract;

(c) an application for winding up is made regarding the Contractor and not stayed within 14
days;

(d) a winding up order is made against the Contractor;

(e) a controller, administrator, receiver and manager, provisional liquidator or liquidator is
appointed to the Contractor;

(f) a mortgagee enters into the possession of any property of the Contractor;
(g) notice is given of a meeting of creditors for the purposes of a deed of arrangement; or
(h) any actions of a similar effect are taken.

“Correctly Rendered Invoice” means an invoice that is rendered in the form of a Tax
Invoice where:

(a) the amount claimed in the. invoice is due for payment and correctly calculated in
Australian dollars;

(b) the invoice is set out as an itemised account, which identifies the GST exclusive amount,
the GST component and the GST inclusive amount and enables the Customer to
ascertain what the invoice covers and the Contract Price payable;

(c) the invoice is accompanied by documentary evidence that signifies that acceptance
(where appropriate) has occurred in accordance with the Contract; and

(d) the invoice is addressed to the officer specified in the Order to receive invoices.
“Customer” means the Eligible Customer that has placed an Order under this Agreement.

“Customer’s Materials” means any documentation, information or material supplied by or on
behalf of the Customer to the Contractor.

“Customer Supplied Items (CSI)” means the |tems set out in the Order to be supplied by
the Customer under a Contract.

“Cyberterrorism” means a terrorist attack on, or by means of, information systems.

“Defect” means a defect, error, or malfunction that causes a Deliverable to not comply or not
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perform in accordance with the Contract Specifications.

“Deliverable” means any Product or Service and any associated material offered for supply
or provided by the Contractor in accordance with this Agreement or a Contract.

“Department” means an administrative unit or department of New South Wales.
“Document” includes:
(a) any paper or other material on which there is writing;

(b) any paper or other material on which there are marks, figures, symbols or perforations
having a meaning for persons qualified to interpret them; and/or

(c) any article or material from which sounds, images or writings are capable of being
reproduced with or without the aid of any other article or device.

“Documentation” means any Document that enables the full use and operation of the
Deliverables in accordance with the Contract Specifications. The Documentation must be:

(a) of a reasonable standard in terms of its presentation, accuracy and scope;

(b) a resource that provides a comprehensive explanation of functions, capacity and
operations of the Deliverables;

(¢) the most current and up-to-date version available;
(d) in the English language; and
(e) of a form where all key terms, words and symbols are adequately defined.

“Eligible Customers” means a Department, an Agency or, where approved in writing by the
Contract Authority, an Eligible non-Government Body, which requires a Product or Service

“Eligible non-Government Body” means a body (including a private school) which is:

(a) directly or indirectly, partially or entirely, funded by the Commonwealth, a State or a
Territory, located within New South Wales; and/or

(b) non-profit making.

“Eligible Product Bundle” means the Contractor product bundles comprising the
Government Standard Specification for Personal Computer that are specified in the Schedule
3, ltem A.

“Escrow Agreement” means an Agreement substantially in the form of Schedule 11.
“Escrow Fee” means the fee set out in Attachment 1 of Schedule 11.

“Escrow Materials” means the source code and/or object code of any Deliverable and all
other computer programs, Documentation, drawings and plans necessary to keep the

Deliverables in good order and repair that are specified in the Order.

“Event” means a circumstance beyond the reasonable control of a Party that results in that
Party being unable to perform an obligation on time. An Event is limited to:

(a) natural events like fire, flood, or earthquake; or

(b) national emergency; or
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(c) terrorist acts (including Cyberterrorism) and acts of vandalism; or
(d) war.
“Financial Security” means the security described in item 12 of the Agreement Details.

“Fundamental Breach” means a breach of the Contract by the Customer which prevents the
Contractor from carrying out its obligations under the Contract.

“GST” is a goods and services tax and has the same meaning as in the GST Law.

“GST Law” means any law imposing or relating to a GST and includes A New Tax System
(Goods & Service Tax) Act (Cth), A new tax system (Pay As You Go) Act 1999 and any
regulation based on those Acts.

“Hardware Warranty Period” means the first 365 days after the AAD or any greater period
specified in the Order.

“Information Privacy Principles or IPP” means the principles contained in the Information
Protection Principles contained in sections 8 to 19 of the Privacy and Personal Information
Act 1988 (NSW).

“Intellectual Property” means all intellectual property rights including:

(a) copyright, patent, trademark, design, semi-conductor or circuit layout rights, registered
design, trade marks or name and other protected rights, or related rights, existing
worldwide, whether created before or after the date of this Agreement; and

(b) any licence, consent, application or right, to use or grant the use of, or apply for the
registration of, any of the rights referred to in (a).

“Management Fee” means the fee referred to in item 11 of the Agreement Details, payable
by the Contractor to the Contract Authority in accordance with clause 3.1.

“Milestones” means the groups of tasks relating to and including the provision of
Deliverables to be performed or provided by the Contractor under the Contract.

“Module” means Modules 1 to 18 of Part 4.
“Moral Rights” means a person’s moral rights as defined in the Copyright Act 1968 (Cth).

“New Release” means software which has been produced primarily to extend, alter or
improve a Deliverable by providing additional functionality or performance enhancement
(whether or not Defects in the Deliverable are also corrected) while still retaining the original
designated purpose of the Deliverable.

“Nominee Purchaser” means a contractor to a Customer that is nominated by the Customer
and authorised by the Contract Authority, to place Orders under this Agreement on behalf of
the Customer as its agent.

“Notice in Writing” means a notice signed by a Party’s authorised representative, or his/her
delegate or agent, which is either given to, served on, emailed or faxed to the other Party.

“Order” means the written document containing the Order Details and as relevant any
Additional Conditions that the Customer places with the Contractor in accordance with clause
6.

“Order Details” means all those details of the Contract to be included in an Order by the
Customer and Contractor.

“Parties” means the Contract Authority and the Contractor in relation to this Agreement, and
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means the Customer and the Contractor in relation to an Order or a Contract.

“Performance Criteria” means the criteria applicable to the performance of the Contractor
including the:

(a) quality of Deliverables offered or delivered;

(b) competitiveness of the Deliverables and pricing;

(¢) Contractor's sales and marketing performance;

(d) Contractor’s financial stability;

(e) Contractor's management fee compliance;

(f) Contractor's management and suitability of its Personnel;

(g) Contractor's administration of the Agreement, any Contracts and risk;

(h) Contractor's management of environmental issues;

(i) Contractor's Occupational, Health, Safety and Rehabilitation (OHS&R) Management;
(i) Contractor’s industrial relations performance; and

(k) claims on insurance and other financial assurances made in respect of the Contractor’s
business or this Agreement and any Contfracts.

“Performance Guarantee” means the performance guarantee described in item 14 of the
Agreement Details.

“Personal Information” means information or an opinion {including information or an opinion
forming part of a database) whether true or not, and whether recorded in a material form or
not, about a natural person whose identity is apparent, or can reasonably be ascertained,
from the information or opinion.

“Personnel” means:

(a) in the case of the Contractor, the Contractor’'s employees, officers, Approved Parties and
subcontractors: and

(b) in the case of respectively the Contract Authority and the Customer, their employees,
officers, agents and subcontractors.

“Price” means an itemised price (including a rate for a quality unit) in Schedule 3, and as
otherwise determined under a contract as, payable in Australian dollars by a Customer for a
Deliverable under the Contract.

“Procure IT” means the framework for the procurement of information technology Products
and Services and includes:

(a) Part 1 — Agreement;
(b) Part 2 - Dictionary;
(c) Part3 - Schedules;
(d) Part4 - Modules;

(e) Part 5 - Order Forms; and
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(f) Part 6 — Service Level Agreement.

“Product” means a good set out in Schedule 3 that the Contractor offers to supply or
provides to a Customer in accordance with this Agreement.

“Project Implementation and Payment Plan” or “PIPP” means a plan including information
relevant to the implementation of the project and associated payment arrangement as
specified in the Order.

“Schedules” means Schedule 1 to 13 of the Agreement.

“Service” means the services set out in Schedule 3 including any associated materials, that
the Contractor offers to provide or provides to a Customer in accordance with this Agreement.

“Service Address” means:
(a) in the case of the Contract Authority at the address set out in this Agreement;

(b) in the case of the Contractor, at the address set out in this Agreement or in relation to a
Contract at its address set out in the Order or such other address as is notified in writing
by the Contractor for notices to be served on it from time to time; or

(c) in the case of the Customer, in the address set out in the Order or the address as is
notified in writing by the Customer for notices to be served to it from time to time.

“Service Level Agreement” means the Document that sets out the performance
expectations of the Parties and defines the benchmarks for measuring the performance of the
Services.

“Site” means the place or places specified in the Order where the Deliverable is to be
provided.

“Site Specification” means the Document which details the environmental, operational,
safety and management requirements in relation to the Site, that are necessary for the
provision of the Deliverables.

“Small to Medium Enterprise” means an enterprise or business will less than 200 full time
employees.

“Specified Personnel” means the key personnel of the Contractor nominated in the Order
as the Personnel required to undertake the provision of the Deliverables or part of the work
constituting the Deliverables.

“Stage” means a stage identified in the Project, Implementation and Payment Plan for the
performance of the Contract.

“State” means the state or territory specified in item & of the Agreement Details.

“Statement of Requirements” means the Customer’s statement of any requirements that the

Contractor must fulfill in respect of the Deliverables which may include all relevant
instructions, information, data, documents, specifications, plans, drawings and other materials
and particulars.

“Statutory Requirements” means the Australian laws, regulation or hy-laws relating to the
performance of this Agreement or a Contract or the lawful requirements of any Australian
authority with respect to the performance of this Agreement and/or a Contract.

“Substantial Breach” means a substantial breach of the Contract or Agreement by the
Contractor, including any of the following:

(a) Failing to comply with any of the Management Fee provisions under clause 3.1;
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1.2

1.21

1.2.2

(b) failing to effect and maintain insurance policies as required under 8.1;

(c) failing to provide a Financial Security as required under clause 8.2;

(d) failing to provide a Performance Guarantee as required under clause 8.3;
(e) breaching any warranty under clauses 11.3, 11.4;

(f) failing to provide suitable replacement personnel aé required under clause 13.4 which
prevents the Contractor from performing fundamental obligations under the Contract;

(g) failing to pass Acceptance Tests which results in rejection of the Deliverable by the
Customer under clause 14.5.11(e);

(h) where a delay continues beyond the extension of time granted under clause 14.7.2; and

(i) the existence of a Conflict of Interest which in the Customer's reasonable opinion
prevents the full and proper performance of the Contract by the Contractor.

~ “Supplementary Tests” means the additional or different tests that are reasonably required

by a Customer to demonstrate that a Deliverable complies with the Contract Specifications.
“Tax Invoice” has the same meaning as provided for in the GST Law.
“Taxable Supply” has the same meaning as provided for in the GST Law.

“Term” means the term of this Agreement, set out in item 7 of the Agreement Details and any
extension of the term in accordance with clause 2.1.

“Time and Materials” basis means the fee agreed to by the Parties as specified in the Order
for any additional services to be supplied by the Contractor.

“Update” means software which has been produced primarily to overcome Defects in, or to
improve the operation of, a Deliverable without significantly altering the Contract
Specifications whether or not the Deliverable has also been extended, altered or improved by
providing additional functionality or performance enhancement.

“Virus” means a computer program, code, device, product or component that is designed to
or may in the ordinary course of its operation, prevent, inhibit or impair the performance of a
Deliverable in accordance with the Deliverable’s Contract Specifications.

“Warranty Period” means the first 90 days foIIowing delivery of the software.or after the AAD
or any greater period specified in the Order '

“Work” means literary, artistic, musical, and dramatic works and cinematographs as defined
in the Copyright Act 1968 (Cth).

RULES FOR INTERPRETING THIS AGREEMENT

In this Agreement, and any Contracts created under this Agreement, unless the contrary
intention appears:

Headings are for the purpose of convenient reference only, and do not affect interpretation or
form part of the Agreement.

The following rules also apply in interpreting this document, except where the context makes
it clear that a rule is not intended to apply.

(a) Areference to:

(i) legislation (including subordinate legislation) is a reference to that legislation as
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amended, re-enacted or replaced, and includes any subordinate legislation issued
under it; ' '

(i) monetary references are references to Australian currency;

(iii) a document or agreement, or a provision of a document or agreement, is a reference
to that document, agreement or provision as varied or novated;

(iv) a person includes any type of entity or body of persons whether or not it is
incorporated or has a separate legal entity;

(v) anything (including a right, obligation or concept) includes each part of it;

(vi) a business day means any day other than Saturday, Sunday or a day that is a public
holiday for the Customer. .

(b) If this Agreement expressly or impliedly binds more than one person then it must bind
each such person separately and all such persons jointly.

(c) A singular word includes the plural, and vice versa.
(d) The Parties may undertake business by the electronic exchange of information and the

provisions of this Agreement and Contracts will be interpreted to give effect to
undertaking business in this manner. A
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AGREEMENT
*SCHEDULES




Scheduie 1 - Agreement Details

ltem1  Agreement Number | Contract 2603, RFT number 0701832 e
. T 2z
(a) Contract Authority’s = New South Wales State Contracts Control Board, c/o New South 2
Item 2 Name / Address | Wales Department of Commerce . S
I McKell Building, 2-24 Rawson Place, Sydney NSW.2000 g
b i s e s s T R 5~ R A S o b S £ A e T S T e (7R

(b) Authorised e e e
Representative ; Group General Manager, Contracting Services

(c) Authorised Contract Authority’s nominee for receipt of notices (clause 1.3.2):
Representative e e
Position: : Group General Manager, Contracting Services, New South Wales

: Department of Commerce

Address: McKell Building, 2-24 Rawson Place, Sydney NSW 2000

Telephone: | 61293728877
Facsimile: © +61293727622

(a) Contractor’s ~ Mincom Pty Ltd ACN 010 087 608 (ABN 29 010 087 608)
Item 3 Name/Address and . Level 7, 193 Turbot Street, Brisbane, Queensland, Australia 4000

{b) Authorised
Representative

(c) Authorised
Representative

Position:

Address:

Telephone:

Facsimile:




Item4  Modules agreed between the Parties
v Indicate, by marking with an X, the modules that apply

; Module 1 — Hardware Acquisition and Installation O Module 10 — Web Services
Module 2 — Hardware Maintenance Services m] Module 11 — Managed Services - >
} o
i Module 3 — Licensed Software %] Module 11A — GTA ISM O e
Module 4 - Development Services O Module 12 —Systems integration Services (m] m g
Module 5 — Software Support Services | Module 13 - Major Project Systems ()
Integration Services
: Module 6 — IT Personnel (] Module 14 - Project Management Services m]
Module 7 — Professional Services m] Module 15 Change Management Semces a
Module 8- Data Management m} Module 16 - Knowledge Transfer Services a
Module 9 — Telecommunications m] Module 17 - Major Prolect Software (m}
: . Malntenance and Support :
¢ Module 9A — GTA Broadband Local Access a Module 18 - Whole of Government ] ;
Requirements -

ltem5  Exchange of Contractor Information between Government Agencies
(a) Contractor Information exclusions:
(b) Defamation Legislation (clause 3.3)

; " Section 30 of the Defamation Act (Nsw) 668

ltem&  Applicable Law (clause 19.7): | Law applicablze tothe State of NSW

Insert the name of the State or Territory (the laws of which govern this Agreement).

item7  Term: (clause 2.1)

(a) Commencement Date of the ‘ The date of execution of this Agreement
Agreement Period: e et et s s oo v 5!
(b) Expiry Date of the Agreement {"3'years from date of execution i
Period: “_amh o )
" (c) Period of extended term (if any): t 2 ‘optional extension penod's“e“avc’n’of‘l ;eTar T

(clause 2.1)

¥ L e . A b R R R S RN SRS S b o TR o N E N e A7 o e Tk s b s

item 8.

~ Insurance Policy Amount (clause 8.1.1




ltem9  Standards and Codes (clause 11.7) | 1. NSW Govemment Code of Practice for Procurement

- (www.commerce.nsw.gov.au)

2. The Policy Statement for NSW Government
. Procurement (www.commerce.nsw.qov.au)

3. Implementation Guidelines for NSW Government
¢ Procurement (www.commerce.nsw.qov.au)

4. Occupational Health and Safety Act 2000 (NSW)

5. Such other Standards and Codes as may be
* specified in each Order between the Contractor and
. any Customer.

Item 10  Credit/Debit Card and Electronic Facility (clause 16.1.3)
Credit/Debit Card Facility (insert details) E

Electronic Facility (insert details)

Item 11

item 12

Item 13

Item 14

item 15

Item 16
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item.17.  List of Subcontractors (clause 13.5)
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Schedule 2 - Agreement Documents

Itemise all documentation (including any supplemental terms and conditions agreed to by the Contract Authority,
accepted tenders, offers or quotes from the Contractor, and any letter of acceptance or award issued by the
Contract Authority) between the Contract Authority and the Contractor, which constitute this Agreement in this
Schedule 2. All such documentation must be itemised in this Schedule 2 and listed below.

1. 'Schedule 3 — list of Licensed Software and details of Mincom GSAS Offer;
. 2. specifications contained in the Contractor's documentation which is delivered to the Customer with
the Licensed Software;
3. the Contractor's response to the Whole of Government functional requirements dated 8 November

2007 (as attached to this Agreement); and

4. Letter of offer acceptance (as attached to this Agreement).

(Collectively referred to as the "Agreement Documents"), and to the extent of any inconsistency in the above :

documents, a document earlier in the list prevails.

With the exception of item 1, the Agreement Documents are annexed to this Schedule 3.
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Business Requirements IR At = 240 1 zblle
Product line:
Team Leader:

The objective of this section is to determine whether the package meets the requirements of the whole of government specification. The system should have the
flexibility to satisfy current and future requirements of the Government's ERP policy including accommodating government structural reform agendas.

These requirements are intended to be representative of all agencies. However individual-agencies may have different complexities and needs, and may seek to
implement application systems in accordance with their own business and technical requirements and constraints. Accordingly, application packages will be
assessed for their capacity to be adapted to meet each potential agency’s requirements.

MajorFunctions -~ . T o et o) Builde
General Requirement Core
Workforce Management
Establishment and Organisation ' Core
Workforce Profile Core
Performance Management Extended
Human Resource Budgeting/Costing Core
Industrial Relations & Award Management Extended
Recruitment Core
Personnel Management Core
Payroli Management Core
Leave Processing Core
Workforce development
Setting up Training Infrastructure Extended
Establishing fraining programs, courses, and sessions __ |Extended
Course Administration Extended
Integration with Work Schedules and Leave systems Specialised
Track training expenses Specialised
Reporting Requirements Extended
Competency Management Extended
Career, Development & Succession Planning Extended
OHS & Injury Management Specialised
Dynamic Rostering Specialised
Time and Attendance Specialised
Electronic Self Service Extended




Format of Questions

Responses to the requirements are to be entered directly into the spreadsheet
The questions are identified by:-

Response
1.

2.

» the category

Instructions

* an identity number
« section and subsection numbers (within the overall requirements)
« the question/requirement.

In the "Response" column, select the correct value for each of the lower level requirements
(white cells) from the list of valid values. The description of these valid values is listed below.

Note: The yellow high level cells are protected.

An optional comment may be entered in the "Comments" column.

Standard Responses
Valid response codes are as follows:-

Response

Name

Description

Compliancy

SF

Standard
Functionality

The requirem‘ent is met as described using standard functionality
within the system. The functionality does not require any
configuration or rule building.

C

CF

Configurable
Functionality

The requirement is met as described using standard functionality
that is configured during implementation. The functionality is
designed to accommodate organization-specific business rules
or processes.

RW

Report Writer

The requirement can be met through the use of the report-writing
tool provided with the solution (or the third party tool proposed). A
report-writing tool is defined as a tool that can be operated by a
non-technical user. The skill level should be that equal to
intermediate skill in the use of a spreadsheet or word processing
application.

- |UN

Unlimited

Responding to a question about the maximum number of some
element and there is no limit.

LM

Low
Modification

The requirement can be met through minimal development (<5
effort-days) and the development work is unlikely to create any
special needs for consideration by system administration or
during upgrades.

PC

HM

High
Modification

The requirement can be met through specified development (5-
20 effort-days) or the development work is likely to require some
special consideration by system administration or during
upgrades.

DNC

FE

Future
Enhancement

This feature is not currently provided, but is to be provided in the
next release of the software. Indicate the official release date of
the enhancement in the 'comments' column. The official release
date should be within the next year. If it will not be available
within that time frame, the response should be "NA".

DNC

NA

Not Available

This feature is not provided or could be provided but would
require greater than 20 effort-days to perform all necessary
design, programming and testing.

DNC

<blank>

Response left blank. The response was left blank and wilt be

treated as Not Available.

DNC
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Instructions

Compliancy Codes
Compliance to the Whole of Government requirements will be derived from response given.

Complies Comment
Complies |Fully complies with the specification. The requirement may be met as described using:
(C)

+ Standard Functionality - does not require any configuration or rule building.

+ Configurable Functionality - designed to accommodate organization-specific business rules or
processes.

» Report Writer tool provided with the solution. A report-writing tool is defined as a tool that can
be operated by a non-technical user. The skill level should be that equal to intermediate skill in
the use of a spreadsheet or word processing application.

Partially |The requirement can only be met subject to certain conditions. Where this is the case and the
Complies [Respondent is prepared to make good on the condition, characteristic or performance standard,
(PC) [the Respondent must explain the required change, modification or custom development.

If the requirement is a modification, it must be met through minimal development (<5 effort-
days). The development work should not create any special needs for consideration by system
administration or during upgrades.

Does not |The characteristic or performance standard of the clause cannot be met by the Respondent. Full

Comply |details of non-compliance must be stated. The specification does not comply if:

(DNC) :
+ Modification requires a development effort of > 5 days. The modification would some special
consideration by system administration or during upgrades.

* Blank Response
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HRMS Business Requirements
DRAFT

General Requirements

User Interface

The HRIS user interface needs to be a true Graphical User Interface (GUI) that :_‘ :

1.11
is easy to learn, intuitive and consistent across all modules. In addition it
must have:
1111 System complies to World Wide Web Content Accessibility Guidelines (W3C
Guidelines), the NSW Government's standards for usability.
1112 User-friendly mouse-driven navigation and screen interaction.
1.1.13 User-friendly keyboard-driven navigation and screen interaction.
1.1.1.4 Support split screen display.
1.1.15 Application is accessed via web browser. No part of the system needs to be
installed on the workstation computer.
1.1.1.6 Consistent use of function keys throughout all modules of the systems.
1117 Users are able to set up hot keys to frequently used screens.
1118 User-defined (by system administrator) menu structure. i
1119 Data searches should not be case sensitive allowing for wildcarding and, in the| ",
case of alphabetic entities, phonetic searches. Lok
1.1.1.10 System should have drili down navigation facility where appropriate eg. Where ELh
summary screen appears for an employee, the click on a particular field to 'drill | ..+~
down' to source information. L
112 Make use of wizards (screen linking) for common process eg Hires,
terminations.
1.1.2.1 System administrator should be able to link screens together according to
agency’'s work processes.
1122 Enable users to work through linked process screens, leave the process, and
be prompted upon return to where the sequence was left.
1.1.3 Desktop interface (page) should be consistent with standard desktop
applications.
1.1.3.1 All mandatory fields must be marked and identified by the user.
1.13.2 Drop lists and pick tables are required for data integrity, list choices can be
made by typing initial characters.
1.1.3.3 Error messages and conditions are required to be informative to the user and
contain specific error codes for logging issues.
1134 Allow copy, cut or paste to all windows applications.
1135 Allow users to personalise screen colours.
1136 All data fields should have standard help information available at a click or
function key.
1.1.3.7 User can confirm or deny action to be taken before updating.

Page 4
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HRMS Business Requirements
DRAFT

User interface pages should be customisable by system administrators with

the correct security.
1.241 Web-based templates that can be maintained by a user should be used.
Should be able to make simple adjustments and create new templates.
1242 Fields that use codes should be user defined and configurable.
1243 On-line help may customised to provide organisational specific help. On-line
help may be used to record and access information relating to Human
Resource Policies.
1244 Provide online Ieaming for users with the addition of a training application.
1245 Addition or removal of fields already in the datase schema.
1.24.6 Set field defaults including mandatory settings.
1247 Flexibility to customise display of information for parts of the organisation or
select groups.
1.2 Integration & Data Sharing
121 All HRMS modules within a system shouid be fully integrated. The system shall
integrate within and among the specified functional modules so that the system
operates as a single entity.
1.21.1 All modules have a common look and feel that is consistent.
1212 Modules adhere to a single application architecture
1213 Seamiess navigation throughout the system
1214 Single point data entry with real-time updating and access to all information,
including:
* On-line update (real time)
* Batch Update
1.2.15 Consistent validation and business rules across all modules/ functions.
1.2.1.6 Individual modules can be installed independently, as well as allowing the
system to run as a whole.
122 1.2.2.1 |If the HR solution chosen to support the total HRMS requirements comprises of
more than one application, then integration between each of the applications wiil b
Jsuch that they appear to operate as a single entity. For example the if Advance
Rostering, Time and Attendance or OHS applications are implemented as separate
applications, then'it would be possible to automatically populate fields in the
rostering application with data stored in the HR/Payroll application.
1.2.3 When the new e-Recruitment system goes live, there needs to be a seamless

2-way interface between the HRMS system and NSW government’s centralise
e-Recruitment system.
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1.23.1

When the applicant in the e—Récruit syétem is hired, the applicant's details
need to be transferred to the HRMS system and an employee number
automatically generated. There shouid be no need to re-key the data.

1232

The e-Recruitment system will be collecting competency data in the whole of

to be transferred to the HRMS system.

government talent pool for APPLICANTS. Successful applicant details will need :

1.233

Employee’s competencies, skills & qualification data maintained in the HRMS
system should be transferred fo the e-Recruitment system if an employee
applies for a job or if they register in the whole of government talent pool.

1.2.4

System shall interface with other ERP applications.

1.2.41

Ability to exchange information with General Ledger system.

* Sharing of cost centre and general ledger information.

* Provide user-defined table for GL accounts, cost centres.

* Interface provides recording of commitments and accruals.

* Accruals calculated in a time or dollar format.

* Interface checks salaries and allowances against Budget.

* Distribute payroll elements to Gross pay GL accounts.

* Distribute payroll elements to Commonwealth tax GL accounts.

* Provide automated journal to calculate organisation costs incurred through
direct payroli. ' .

* Provide automated journal to calculate organisation costs incurred through
indirect benefits (eg. Superannuation surcharges).

1.24.2

Interface to Accounts Payable to produce cheques for payroll deductions.

1243

Interface between Time and attendance and Project Management system.

1244

to ensure compliant recordkeeping practices

Ability to interface with Records and information Management System (RIMS)

1.25

System shall interface to with other corporate and non-HR applications.

1.25.1

Integrate or exchange information with other desktop products, including:
* Spreadsheets such as Microsoft Excel or Lotus 1-2-3.

* Work processing eg Microsoft Word, WordPerfect.

* Work processing products.

* Microsoft Access.

Desktop applications can directly access database, file and report output.
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Must support open interface/protocol architecture for integration with common

software products used for delivery of email, document objects and workflow

management. For example:

* Microsoft Exchange mail systems.

* Lotus Notes.

* Novell GroupWise mail systems.
1253 Interface with other agency systems & data warehousing packages. For
example, building security, tracking, procurement systems. i
1254 Maintain URLSs in the system. The user can use hyperlinks to URLs from within §;
the HRMS system.
1.255 Exchange information with web browser(s). User can communicate and upload
information to the intranet and intemet. E
1.2.6 1.26.1 |integrate or interface with external providers eg Workers Compensation insurer |:
system, Superannuation authorities, banks, workers compensation providers, ATO
etc.

13 Data Integrity A
1.31 . Provide data verification and validation options where required. This shoul
include, but not be limited to:

* Table sharing

* Pick lists

* Data validation against code tables

* Data entry format validation.
1.3.2 Set prompts and dialogues boxes to assist in data entry and data validation.
133 Set field validation & defaults

* Read/write security as defined in security section.

* System mandatory fields. )

* User-defined mandatory fields (System Administrator).

* Define date sensitive elements.

* Set date validation on date fields eg. Birth date cannot be after current day or
termination date cannot be before start date.

1.34 Default data and pick lists should be related to user profile ensuring integrity within
the profile scope.
1.35 Ensure that ALL data entered is validated against business rules, data

relationships and the application files, or where appropriate. For example, if a
duplicated leave entry is entered, the system should warn of duplication etc.

1.3.6 Accommodate multiple effective dates for any given transaction. Can enter From
and To dates.
1.3.7 Process changes out of chronological sequence.
1.4 Error Handling
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141 Application errors must notify the user at point of entry in a highly visible fashion. '
This information must relay the condition of the data causing the error, i.e. data not'
added, validation failed, system not available etc.

1.4.2 The system must provide meaningful comments that are user friendly, easily
interpreted, and relevant to screen /process.

143 Application logs must contain all error conditions. Exceptions must be stamped
with user/source of error, time and error codes.

144 Environment options must provide error logging trace levels, minimum requnrement‘

of errors, warnings, information at specific levels. Configuration management must
be provided without business interruption.

1.45 Error notification must be able to initiate messages to various output types
including email, SMTP and SMS.

1.46 System administrator can control error messages and define error message
content.

* Define the actions for input errors to reject input automatically.
* Error treatment options are to be definable i.e. override, review, or help.

147 Provide exception error or reject reports during batch processing operations.
1.4.8 Capacity to correct error through direct update of entry.
149 Transfer individual errors (eg costing) to:

* Suspense account
* Suspense account correction

* Suspense account authonized resubmit.
1.4.10 Customise error message content & define indicators for error management (if
does not affect data integrity) eg fatal errors, wamings etc.
1.5 User Access and Security
1.5.1 All access must be controlled by a login screen.
1511 Direct data access is prohibited to users.
1512 User passwords must not be viewable on the screen
1513 Passwords are to be encrypted with a reliable algorithm.
1514 Provide real-time user password maintenance by user or by system
administrator.
1.5.1.5 Request user password changes at predefined period — eg: every 30 days.
1.516 Set security parameters for failed logon attempts. E_g. Lock user from logon
after three consecutive failed attempts.
1517 The capacity to set an inactivity log off period is required.
1518 System can limit access by user.
* By terminal.

* Day of the week.
* Certain hours of the day.
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152 System Administrator can set user security access at various levels and for
various perijods.
1.52.1 Database level.
1522 Module/component level.
1523 Screen, printing and report level. System security must not be able to be by-
passed by any reporting tool.
1524 Data element /file level, eq. Tax file number, salary details etc.
1525 Access to view only or perform maintenance in screens/fields
1526 Give temporary date driven (To & From) security access, based on profile, to
certain employees. For example, a payroll person acting in another role whilst
another person is away. .
153 Systems access should be configurable to allow for the differing work
locations, work functions and viewing access that users require.
Access for users should be able to be controlled on the basis of user profiles. A
user profile would be the means by which staff that perform similar work are
grouped, and accordingly are given a profile that ailows them access to only the
modules/functions/screens/fields that directly relate to their work functions. Link
securily access: )
1.5.3.1 Based on individual or group of individuals.
1532 By payroll.
1533 Organisation unit/hierarchy.
1534 Access to see/not see specified employees .
1535 Whether or not user can view/update their own records. For example an
employee may be able to view and update their address, however only view
{not update) their salary details.
1.5.3.6 Based on position held by an individual, allowing automatic determination of
access rights based on positional movements. When a person ceases to
occupy a position, then that person's access security for that position is to be
automatically ceased.
154 Suspend access privilege based on change in:
1.54.1 Status i.e. Active or inactive.
1.54.2 Position.
1.54.3 Work organisation.
1544 Other user-defined criteria.
1545 Change in access privilege should be able to trigger a workflow event. For
example if an employee is terminated.
1.6 System Audit
161 User should he able to define/specify auditable data elements and processes|

Types of events that should be captured include:
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Actions such as creation, updates & deletion of data.
1.6.1.2 All changes to the environment (eg Development, programs, system tables,
screens, menus etc.).
1.6.1.3 Read only actions.
1.6.1.4 Workflow events.
1.6.1.5 Report generation - flag those that need to be reported on eg salary related.
1.6.1.6 Security profile changes.
1.6.1.7 Attempts at logging into the system.
1.6.1.8 Details of password failures.
1.6.1.9 Attempts at accessing database tables.
1.6.2 For each event (1.7.1), details that should be logged within the audit log
include:
1.6.2.1 Field and table name.
1.6.2.2 Transaction/Screen ID.
1.6.2.3 User ID.
1.6.2.4 Date and time of entry.
1.6.2.5 Organisation unit/branch.
1.6.2.6 Action (Create, Update or Delete).
1.6.2.7 Previous and new value.
1.6.2.8 Unique Terminal ID.
1.6.2.9 Form errors (workflow).
1.6.2.10 Result of attempting to log in or access database tables ( eg
successful/unsuccessful). :
1.6.3 1.6.3.1 |The system shall ensure all encrypted data items remain encrypted in the audit log. -
1.6.4 The system shall allow the user to generate reports from the audit log according to
user-defined criteria. ]
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The system shall allow tﬁe user to generate reports from the audit log according to ff

user-defined criteria, including:
* Report name/ID.

* Transaction/screen ID.

* Field and table name.

* Workflow event.

* User ID.

* Date and time of entry.

* Organisational unit/branch.

* Action (create, update, delete, successful/unsuccessful event).
* Previous and new value.

* Unique terminat ID.

* Printer I1D.

1.6.6 Potential to audit trail access to audit data and secure specific access.

1.6.7 The system shall ensure the audit data is protected so that only read access is
permitted for users.

1.68 The system shall segregate the audit log. (i.e.. store it on a separate piece of
hardware)

16.9 The system shall aliow for an automated file transfer of the audit log in real time
and in a secure manner.

1.6.10 Archive audit records to specified digital media.

1.7 Documentation and Procedures

1.7.1 Documentation must also be available online, i.e. PDF or HTML based format.

1.7.2 Updates are provided on computer readable media.

173 Reference material be reproduced for internal use.

1.7.4 Procedures manuals can be tailored to a specific implementation.

175 It is expected the application vendor provide a knowledge base environment
accessible by specified customer users. This should provide FAQ's, email and
forums.

1.7.6 Change request documents are required for customer feedback and functional
change requirements.

177 Documentation must be available for performing standard operational

support procedures. Documentation required is to include:

1771 Error message manual.

1.7.7.2 Operator manual eg Daytime operations, Day end operations, Demand jobs,
Backup/recovery/restart, Handling errors and exceptions, Requesting vendor
support, Disaster recovery procedures.

1.7.7.3 Installation/ release guides.

1774 Technical manuals.

1.7.75 Programmer manuals.
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1.7.7.6

User manuals detailing such items as data entry procedures, input forms and
their use, balancing and reconciliation procedures.
1.7.7.7 Report writer manuals.
1.7.7.8 Database administrator manuals.
1.7.7.9 Security administrator manuals.
1.7.7.10 Standard reports manual.
1.7.7.11 Data dictionaries etc.
1.7.7.12 Implementation documentation.
1.7.8 System Documentation to include:
1.7.8.1 System flowcharts.
1.7.8.2 System narratives.
1.7.8.3 File layouts.
1.7.8.4 Data element descriptions.
1.7.8.5 Screen formats.
1.7.8.6 Report layouts.
1.7.8.7 Data validation routines.
1.7.8.8 Utility programs.
1.7.8.9 Recovery programs.
1.7.8.10 Security schemes.
1.7.8.11 Logic design.
1.7.8.12 Sample job control/database [anguage.
1.7.8.13 Program flowcharts.
1.7.8.14 Program narratives.
1.7.8.15 Audit/control techniques descriptions.
1.7.8.16 Sample pre-printed forms (input/output).
1.7.8.17 Disk space usage estimation worksheet/guide.
1.7.8.18 Installing software.
1.7.8.19 Disk requirements.
1.7.8.20 Memory requirements.
1.7.8.21 Network and telecommunications requirements.
1.7.8.22 Computer resource requirements.
1.7.9 System audit documentation to include:
1.7.9.1 Required file/database names.
1.7.9.2 File sizing.
1.7.9.3 File allocation and initialisation.
1.7.9.4 File distribution and placement.
1.7.10 Package administration procedures:
1.7.10.1 DBMS/file system maintenance.
1.7.10.2 End-user security/function access.
1.7.10.3 Parameter/master file maintenance.
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1.7.10.4

Updating the software.

1.7.10.5

Disaster recovery functions.

1.8

General Reporting

1.81

Report production must be undertaken from within the HRIS or by an integrated
approved "best of breed" package.

1.8.2

Based on report type, set up generic selection criteria to filter on standard reports
eg. for HR type reports, generic selection criteria could include, date range,
organisational hierarchical structure, award classification, employment type,
costing unit code, ASCO code, designation etc

1.8.3

Reports are to be produced for information based on a point in time. eg. EFT
number of staff under a certain award classification as at a specified date.

1.8.4

Produce comparative style reports, comparing data across multiple points in time.

1.8.5

Capacity for trained system administrators to modify standard reports and save the
modified report as a new standard report.

1.8.6

Reporting generation criteria should provide for Boolean style (and/or) and string
based (e.g. Report on all cost centre codes beginning with ‘ba’, or report on all
records with 'd' as the third letter in the code).

1.8.7

Must be able to produce complex reports and accommodate the following.

1.8.7.1

Accommodate multiple entry reporting. Eg. Report on employee package
history may contain multiple entries for muitiple reported packages during the
life on the employee

1.8.7.2

Accommodate summarized and matrix style reporting, including multiple level
reporting eg. Cost centre summary, annual summary

1.8.7.3

Report on data contained in multiple tables — without contravening table
relationships.

1.8.7.4

Table relationships and table identifiers to be available for user reference
during report preparation.

1.8.7.5

Use different operators for defining a calculation.
* Boolean (i.e., and, or)
* Compute
* Concatenation
* Relational

1.8.7.6

Sort output by multiple levels and employee number or name.

1.8.8

Reports should conform to access control and audit requirements.

1.8.9

Security aftached to all reporting must be linked to HR/Payroll logon security.

1.8.10

Based on security privileges, users are able to access and generate standard

reports from defined reporting menus.
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1.8.11

Views of standard reports across the organisation will vary according to security

profile eg. A single location based report will produce a result dependent on the
location of the user and their security level.
1.8.12 The system should have the ability to view current reporting status with the
additional functionality to notify users at completion with status resuits.
1.8.13 Report output should be flexible so that both online and printed versions can be ;
processed at the same time. Output format should support text, PDF, XML, HTML, .
CSV etc.
1.8.14 Users should have the ability to prioritise/limit reporting, with the ability to modify
attributes such as:
* Max Processor time
* Record limits
* priority order
1.8.15 Reports should be capable of being previewed on-line, and modified where
required, prior to printing.
1.8.16 The facility should be available to provide user defined printer selection and the
number of copies required.
1.8.17 The system should provide the ability to cancel print requests, report requests and ;
enquiries.
1.8.18 Reports should be able to be scheduled to generate automatically at frequencies
based on user requirements (eg: weekly, fortnightly, monthly etc)
1.8.19 Users should have the ability to configure report output and direct to various
destinations such as screen, printer, fax, email, web site, mobile phone, file or
desktop application. e
1.8.20 Reports or groups of reports can be set up to run in batch mode for a future date or;' R
time or on a recurring basis.
1.8.21 System can supply details for standard Australian Bureau of Statistics (ABS)
Types of reports are included on the ABS website, under statistics
(www.abs.gov.au). Examples include:
* ABS Report of Employment and Earnings
* ABS Labour Cost Index Report
* ABS Survey of Average Weekly Earnings
1.8.22 The generating of reports should have little or no impact on the performance of the .
operational system.
1.8.23 Perform "what if" simulation with system data.
1.8.24 Report on archived data.
1.8.25 Create user-defined queries and be able to store for later reference.
1.8.25.1 Maintain a catalogue of queries.
1.8.25.2 Allow many user levels to create queries and store in their own libraries.
1.8.25.3

Maintain security access for queries.
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Able to use wildcards.

1.8.25.5

Support sort a query using any element.

1.8.25.6

Support use calculations when defining a query (create a virtual field).

1.9

Ad hoc Reporting

1.9.1

The reporting environment must provide the ability to create adhoc reports. These
could become standard reports written for stakeholder groups.

1.9.2

The adhoc report writer should be capable of being operated by trained user staff
and should not require systems or programming staff assistance.

1.9.3

Adhoc reporting must be user friendly and in plain language.

194

Adhoc reporting is to recognise pre-determined system security at the user level
i.e. users can only access and report on fields and organisational units that they
have access to.

1.9.5

Based on security privileges, all fields within the database, including configuration
tables and historical information, are to be available to users for the purposes of
writing adhoc reports.

1.9.6

Report creation should be based on a form based, SQL or a natural language
query. This should include the ability to created derived and aggregate fields.

1.9.7

Adhoc reporting functionality should include the ability to:

1.9.7.1

* Enquire and extract information into a report format

1.9.7.2

* filter the data

1.9.7.3

* Sort the data

1.9.7.4

* Perform calculations

1.9.7.5

* Create totals

1.9.7.6

* Format the report

1.9.7.7

* Print the report to a user-specified printer

1.9.7.8

* Save the report results for later recall

1.9.7.9

* Save the query for later re-creation

1.9.7.10

* Access more than one file for report creation

1.9.7.11

* Create report headings and borders

1.9.7.12

* Control printing of headings conditionally.

1.9.7.13

* Specify user-controlled page breaks in reports

1.9.7.14

* Specify number of print lines per page

1.9.8

Control ad hoc reports parameters such as
* CPU maximum time.

* Record volume.

* Access control criteria

1.9.9

Selective users should be able to develop and maintain a comprehensive and
easily accessible help menu for adhoc reporting. .

1.9.10

Selective users should be able to record and maintain a reference dictionary for

names of data elements.
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79.11

Alias names should be able to be defined fof database tables and data elements tol,

assist in user-friendly reporting.

1.9.12 Users should have the ability to publish and enable the predefined reports to user
groups.

1.9.13 The reporting environment must allow the user to pre-define and save reports.

1.9.14 Users should have the ability to re-run the saved reports with various input
parameters based on specific metadata

1.9.16 The adhoc report writer should be able to produce various forms of graphical
output within the application.

1.9.16 Produce and modify correspondence style documents and letters.

1.9.17 User should be able to purge own reports.
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Workforce Management
Establishment and Organisation
Establish and Maintain Positions
2111 Create, store and update position information including recording future
changes to a position, position description, incumbents, competency and
capability requirements.
: 2112 System contains one Masterfile for Positions which is used by other modules
so there is no redundancy or duplication of data.
2113 Deactivate a position and retain history.
2114 The system should keep a record of inactive/abolished positions.
2115 Globally change data items in a position record, across some or all position
numbers.
2116 Transfer positions from one organisational unit to another within the agency.
21147 Accommodate matrix organizational structure.
2118 Group positions and position type into Job families.
2119 Allow abolished positions to be reactivated by an authorised user.
2.1.1.10- Clone positions
2.1.1.11 Record and maintain information pertaining to job analysis and evaluation.
212 Capture Organisation data elements
2121 Position number.
2122 Position code for the Premier's Department (field must be capable of holding
up to 15 alphanumeric digits, min 10 digits - alphanumeric).
Note: Must be flexible in code content and dimension to reflect a composite
reference of WFP and ANZSCO coding requirements
2123 Position creation date.
2124 Posilion cessation date.
2.1.2.5 Position title.
2.1.2.6 Position location.
2127 Reporting relationships as a component of organisational structure. Functional
and direct reporting lines to be accommodated.
2128 Salary Information including Salary range, grade and midpoint, beginning step.
2.1.29 Position type (full time/part time/casual/permanent/temporary etc.).
2.1.2.10 Position hours.
2.1.2.11 Position salary/rate.
2.1.2.12 Position status (active, inactive).
21213 Occupancy Status (acting, vacant, filled).
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21.214 Occupancy Strategy ( user defined eg. Temporary Permanent, Not to be Filled, |
Unfunded)

2.1.2.15 Responsibility centre code.

2.1.2.16 Supervisor position(s).

2.1.2.17 Subordinate positions.

2.1.2.18 Previous position number - if position is moved, upgraded.

2.1.219 Job Classification.

2.1.2.20 Position Classification

2.1.2.21 Default Pay Frequency for a Position (eg. fortnightly, weekly, monthly).

2.1.2.22 Default Shift for a Position.

2.1.2.23 Inactive date.

2.1.2.24 Filling restrictions.

2.1.2.25 Relevant competency standards/capabilities appropriate to position.

2.1.2.26 Safety training requirements.

2.1.2.27 Security clearance needs eg Working with Children etc.

2.1.2.28 Required stores/equipment. Lists are established in separate table structure
and linked to Position.

2.1.2.29 Position Entitlements (eg award provisions, leave, allowances).

2.1.2.30 Displays current employee's salary/wage and allowance details for nominal,
actual and relief positions.

2.1.2.31 Record of historical salary/wage and allowance details for positions.

2.1.2.32 Last evaluation date.

2.1.2.33 Overrun status - flag to indicate that the position is under/over allocated

213 Record Costing & Budget Information for Positions

2.1.31 Record and maintain establishment (staffing budget) against each position.

2.1.3.2 Assign budget approval to each position or group of positions.

2133 Record and assign cost centres (including multiple cost allocations) against
each position or group of positions. This will be used for reporting and
allocation purposes within the organisation.

Note: System must be flexible in that costing can be assigned to org structure, |
position, person or at pay transaction level. A person's cost centre can be
defaulted from their position and the position from the Org Structure. Costing
can be overridden at any level including pay transaction level.

2134 System must be flexible in that costing can be assigned to Org Structure,
Position, Person or at Pay Transaction level.

2.13.5 Keep a history of costing and allow for future changes.
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2136 Cost temporarily transferred officers wholly or partly against the transferred
cost area rather than substantive cost area. For example, if a person is acting
in a different position, it picks up the cost centre from where there are acting.

21.3.7 Update cost centre codes electronically from Finance System (via either run-
: time or batch scripting etc.)

21.3.8 Be able to look up Classification/Grade & Fixed Allowances tables to attach
dollar values, so that monetary amounts can be incorporated in management
reports.

21.3.9 The system should provide modelling facilities to allow "what if* scenarios to

assist with planning and budgeting.

Assign Employees to Position

- 21.441 Be establishment based i.e. an employee should not be appointed unless an

appropriate position exists.

2142 Allow a position to have substantive and acting occupants and record where
these occupants belong.

2143 Allow a position to have more than one substantive or acting occupant (but
total occupancy not greater than 1).

2.1.4.4 | Accommodate job share arrangement i.e.. where 2 employee share one
position (Total EFT <=1).

2145 Record one or more temporary relief employees working in a single position
which is vacant or currently filled with an employee who is absent.

2146 ‘Be able to show occupancy and vacancy details, including details of employee
associated with the position.
2147 Allow the user to modify position details as appropriate for the current

incumbent, but retain the original establishment details on the system i.e. allow
for actual position details for present incumbent to retain the establishment

details.

21438 Maintain both actual and nominal vacancy rates and should also be able to
accommodate secondment arrangements.

2.1.4.9 When creating new employees or transferring existing employees, Position

details (eg conditions of employment and award conditions) are defaulted at
employee level based on the Position entered. Information held at Position
level should not have to be re-keyed.
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Store and calculate multiple FTE types & number of mcumbents agalnst a
position:

Note: The definition of FTE hear is not the same as the FTE definition in the
Workforce Profile section.

2.1.51 1. Nominal (budgeted) FTE - Normally it would be 1 but for part-time position
it would be less than 1, and for generic positions, it could be more than 1.

2152 2. Actual FTE - derived field based on incumbency and their personal FTE. If 2
people, working half time fill a position, then the calculated FTE = 1. '
2.1.53 Authorised Incumbents - allowable headcount for the position. It is used to
limit the number of bodies that can be assigned to a position.
2154 Actual Incumbents - derived field based on occupancy headcount.
216 Run or create standard Establishment reports
2161 Should be able to support the structure of the organisation and improve the

useability of organisation information to facilitate improved management
reporting and workforce planning.

2162 Record and interpret reporting structure on positions and incumbents including |
FTE, incumbents, substantive, filled and vacant positions.

2163 Compare actual staff numbers against budgeted staff allocation, on a specified
period basis.

2164 Provide statistical information against all employee demographics.

2165 Flag where an establishment has been exceeded on any particular date.

2.16.6 Provide ‘what if scenario and work force planning functionality for budgeting
and organizational re-structuring.

2167 Project personnel cost based on staffing requirements.

2168 Maintain and update grade, education and competency/capability requirements
against each position, providing for analysis against incumbent or prospective
incumbent. .

2169 Profiling an accepted skill set/experience/education requirement for a
employee to match against applicants/ other employees.

2.16.10 System generated workflow/report if a position has immanent cessation and
curent incumbent.

21611 Accommodate hierarchical organizational structure or multiple companies in

XML format for publication on Intranet. This may be the function of a third party
tool, however shouid be seamless.

217 Provide protected access and audit (user defined) trail for all updates as the data
involved determines remuneration.
2.1.8 Integrate with vacancy management.
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£

Support the Approval/Delegation process based on Position for workflow/ESS
activities. e.g. level of financial responsibility, approval of leave.

22

Workforce Profile

221

Need to Record the following data to extract and report on a range of data as
defined by the NSW Premiers Department for the Workforce Profile report.

The Workforce Profile is a data collection on the characteristics of NSW public
sector employment. It includes demographic information such as age, gender, EE
group membership and work location, as well as employment information such as;
hours worked, leave patterns, remuneration and mobility within the sector.

The Workforce Profile is collected annually and quarterly. It was developed
following consultation between the NSW Treasury and the Premier's Department.

The complete Data Specification is attached - refer to Appendix "Workforce Profile

Collection - Data Specification & Appendices”.

Note: The calculated FTE and Override section of the data specification does not
need to be produced by the system. The FTE calculation is calculated by the

Premier's department, based on the Remuneration data. Any overrides to the FTE

(eg due to Leave Paid in Advance) is done outside the system.

222

Report needs to extract information on all employees (permanent, temporary,

casual, secondment, apprentices, on leave et.) employed at the agency during the ;

annual annual/quarteriy reference period. Non employees (Board members, non
paid workers, contractors, volunteers etc) are not included.

223

Biographical Details

2231 Agency Code (numeric 3.0)

2232 Unique ldentifier assigned to each employee (alphanumeric x18)
For multiple employments, report these as separate records but use the same
unique identifier.

2233 Date of Birth (yyyymmdd) (Numeric 8.0)

Other Valid codes
-1 = Missing

-3 = Withdrawn
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2234

Gender (Numeric 2.0)

1 =Male
2 = Female
- -1 Missing
-3 Withdrawn
2235 Employee Location - four digit standard postcode (numeric 4.0)
Other valid codes
9999 = EE working in location without an Australian postcode
eg London, Tokyo
-1 = missing
2236 Aboriginal Person or Torres Strait Islander. (numeric 2.0)
1 = Aboriginal
2 = Torres Strait Islander
3 = Aboriginal & Torres Strait Islander
4 = not Aboriginal & Torres Strait Islander
-1 = missing
2237 Person with a Disability (numeric 2.0)
1 = Disability requiring adjustment at work.
2 = Disability not requiring adjustment at work.
3 = Person with a disability (to be used only where information about
adjustment has not been collected/recorded by agency).
4 = No disability.
-1 = Missing.
2238 Person from a Racial, Ethnic or Ethno-Religious minority group.
1 = Person from a Racial, Ethnic or Ethno-Religious Minority Group
2 = Person not from a Racial, Ethnic or Ethno-Religious
Minority Group
-1 = Missing. S
Note: For the purposes of EEO data collection, Aboriginal persons and Torres '
Strait Islanders are recognised as a separate group and should be reported
under ltem 2a.
2239 Language first spoken as a child. (numeric 2.0)
1 = English
2 = Other Language
-1 = Missing.
2.2.4 Employment Data
2241 Employing Legislation Identifier (Numeric 3.0) - Valid code for the primary

legislation under which the employee is employed.
Other valid codes
-1 = missing
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Award determining Salary Rate. (Alphanumeric x8) - Valid code for the
award, agreement or determination which provides for the employee’s base
rate of pay.
Other valid codes
-1 = missing

2243 Award determining Conditions of Employment. (Alphanumeric x8) - Valid
code for the Award and/or Agreement which determines the employee’s
primary conditions of employment.
Other valid codes
-1 = missing

2244 Agency or Occupation Specific Award. (Alphanumeric x8) - Valid code for a |
supplementary Award or Agreement that determines a range of conditions of
employment.
Other valid codes
-1 = missing
-2 = not applicable

2245 Usual Hours Worked (Numeric 4.2) - The number of paid hours the employee !
is contracted to work per week, excluding overtime (paid or unpaid). Most are
either 35 or 38 hours per week.

Other valid codes

-1 = missing
-2 = not applicable
2246 Total Number of Hours Paid Quarterly Reference Period. (Numeric 5.2) -

the total of actual number of paid hours including leave that the employee is
contracted to work. It excludes OT etc.
Other valid codes

-1 = missing
-2 = not applicable
2247 Total Number of Hours Paid Annual Reference Period. (Numeric 6.2) - the

total of actual number of paid hours including leave that the employee is
contracted to work. It excludes OT etc.
Other valid codes
-1 = missing
-2 = not applicable
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2248

Overtime Hours (Numeric 6.2) - the number of hours of paid overtime worked

by the employee during the reference period. :
Other valid codes
0 = Hours for employees who are eligible for paid overtime but did not work
any in the relevant period. :
-1 = missing
-2 = not applicable
2249 Employment Category (Numeric 2.0) - the nature of the employee’s
employment contract with the agency.
Valid Codes include:
1 = Permanent — Senior Officer under Crown Employees Senior Officers
Award
2 = Permanent — Other than Senior Officer under Crown Employees Senior
Officers Award
3 = Temporary Employee
4 = Contract — Executive — Senior Executive
5 = Contract — Non-Executive
6 = Casual
7 = Sessional or Seasonal
8 = Cadet
9 = Trainee
10 = Apprentice
11 = Retained Staff
12 = Contract — Executive-SES Equivalent
14 = Temporary Teachers (DET only)
15 = Statutory Appointees and Tipstaves (Attorney-General’s only)
16 = Health Executive Service (NSW Health only)
17 = Graduate
-1 = Missing
22410 Census Date Status (Numeric 2.0) - Indicates the employment status of an

employee at the last pay day of the collection period. Valid codes include:
1 = Yes (Employee considered to be an employee of the agency on the
census date.

2 = No (Employee not considered an employee of the agency on the census

date)

3 = Casual employee who did not work during the last pay period of the
reference period but is considered to be an employee of the agency at this
date. They must have worked during the reference period and are still ‘on the
books’

Page 24

HRMS Business Requirements_working.xIs




HRMS Business Requirements

DRAFT
2241 Totél hours paid (Census Period). (Numeric 6.2) - The total actual number of
paid hours for the employee for the last fortnightly pay period in the reference

period.
Other valid codes include:
0 = Employees who were employed by the agency but did not receive any
remuneration for the last fortnightly pay period of the census period.
-2 = Not Applicable (i.e. separated employees)

22412 Standard Week Full time Award/ Contract hours. (Numeric 4.2) - The
number of paid hours the employee would be contracted to work each week
(under the
relevant Award or Contract) as a full-time employee in that type of position or
occupation.
Other valid codes
-1 = missing
-2 = not applicable

2.2.4.13 Number of days Quarterly Reference Period. (Numeric 3.0)

2.2.4.14 Number of days in Annual Reference period. (Numeric 3.0)

22415 Position Code. (Numeric 10.0) - a valid 10-digit WFP Position Code
developed by the NSW Premier's Department.

Other valid codes

9999999999 = missing

22416 ANZSCO - Australian and New Zealand Standard of Classification of
Occupations (6 digit) (Numeric 6.0) - Valid code relating to the employee’s
position. This used to be the ASCO code.
Other valid codes
-1 = missing
-2 = not provided

2.2417 Treasury Code (Alphanumeric x5) - A code required by Treasury to categorise
employees.
Other valid codes
-1 = missing
-2 = not provided

225 Remuneration
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2251

Total Annual Base Remuneration (Substantive Position). (Numeric 9.2) -
includes base salary and any salary packaged or sacrificed components. It
does not include employer's contribution to superannuation nor does it include
allowances of any kind. Earning codes included should be specified in a user
maintained table.
Other valid codes
-1 = missing
-2 = not applicable

2252

Total Annual Base Remuneration (Current Position). (Numeric 9.2) -
includes base salary and any salary packaged or sacrificed components. it
does not include employer's contribution to superannuation nor does it include
allowances of any kind. Earning codes included should be specified in a user
maintained table. i
Other valid codes
-1 = missing
-2 = not applicable

2253

Recruitment Remuneration. (Numeric 9.2) - the annual full time base
remuneration for the employee when first recruited. Only applies to employees
who commenced employment with the agency during the reference period.
Other valid codes ‘
-1 = missing
-2 = not applicable

2254

Total Gross Earnings (Year to Date). (Numeric 9.2) Total actual gross
earnings of payments as defined in the Workforce Profile Data Specifications.
Earning codes included should be specified in a user maintained table.
Other valid codes
0 = Permanent employees who did not receive any remuneration.

2255

Total Gross Earnings (Census Pay Period). (Numeric 9.2) - The total actual
gross earnings of the employee for the last fortnightly pay period in the
reference period. Earning codes included should be specified in a user
maintained table.
Other valid codes

0 = employees who were employed by the agency but did not receive any
remuneration for the last fortnightly pay period.

-2 = Not Applicable

-3 = Withdrawn.
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2256 Actual Earning - Overtime Payments. (Numeric 9.2) - Overtime paid to the
employee during the reference period. Earning codes included should be
specified in a user maintained table.
Other valid codes

0 = Employees whose employment conditions provide for paid overtime but
who did not receive any overtime payments during the reference period.

-1 = Missing (information not recorded)

-2 = Not Applicable

-3 = Withdrawn.

2257 Actual Earnings - Higher Duties Allowance. (Numeric 9.2) - Higher duties
allowance paid to the employee during the reference period. Earning codes
included should be specified in a user maintained table.

0 = Employees whose employment conditions provide for Higher Duties but
who did not receive any overtime payments during the reference period.

-1 = Missing (information not recorded)

-2 = Not Applicable

-3 = Withdrawn.

2258 Actual Earnings - Lump Sum Payments (Voluntary Redundancy).(Numeric:
9.2) - Lump Sum payments for voluntary redundancy during the reference :
period. Earning codes included should be specified in a user maintained table.
Other valid codes ‘

0 = Employees whose employment conditions provide for one of these
allowances but who did not receive any during the reference period.

-1 = Missing (information not recorded)

-2 = Not Applicable

-3 = Withdrawn.

2259 Actual Earnings - Lump Sum Payments (Severance).(Numeric 9.2) - Lump
Sum payments paid to the employee as part of severance pay during the
reference period. Earning codes included should be specified in a user
maintained table.
Other valid codes

0 = Employees whose employment conditions provide for one of these
allowances but who did not receive any during the reference period.

-1 = Missing (information not recorded)

-2 = Not Applicable

-3 = Withdrawn.
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2.2.5.10

Actual Earnings - Recruitment & Retention/Skills Shortage Allowance.
(Numeric 9.2) - Recruitment and Retention Allowance (SES employees) or
Skills Shortage Allowance (non SES employees) paid to the employee during
the reference period. Earning codes included should be specified in a user
maintained table.
Other valid codes

0 = Employees whose employment conditions provide for one of these
allowances but who did not receive any during the reference period.

-1 = Missing (information not recorded)

-2 = Not Applicable

-3 = Withdrawn.

22511

Salary Maintenance. (Numeric 2.0) Salary maintenance paid to the employee
during the reference period. Earning codes included should be specified in a
user maintained table.
Other valid codes
1=Yes
2=No
-1 = Missing (information not recorded)
-2 = Not Applicable
-3 = Withdrawn.

226

Leave
Note: For the leave items listed below, other valid codes include:
0 = Employees whose conditions of employment provide for this type of leave
but who .
did not take any during the reference period.
-1 = Missing (information not recorded)
-2 = Not Applicable
-3 = Withdrawn.

2.2.6.1 Recreation Leave Accrued at Census Date. (Numeric 6.2)
226.2 Recreation Leave Taken during Annual Reference Period. (Numeric 6.2)
Earning codes included should be specified in a user maintained table.
2.2.6.3 Sick Leave Accrued as at Census Date (Numeric 6.2)
2.26.4 Paid Sick Leave Taken during the Quarterly Reference Period. (Numeric
5.2) Earning codes included should be specified in a user maintained table.
2.26.5 Paid Sick Leave Taken during the Annual Reference Period.(Numeric 6.2) :

Earning codes included should be specified in a user maintained table.
Earning codes included should be specified in a user maintained table.
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2566

Unpaid Sick Leave Taken during the Reference Period. (Numeric 6.2)
Earning codes included should be specified in a user maintained table.

2267

Paid Sick Leave Taken as Carer's Leave during the Reference Period. o
(Numeric 6.2) Earning codes included should be specified in a user maintained: -
table. '

2268

Extended Leave Accrued as at Census Date (Numeric 6.2) Earning codes
included should be specified in a user maintained table.

2.26.9

Extended Leave Taken at Full Pay during the Reference Period. (Numeric
6.2) Earning codes included should be specified in a user maintained table.

2.2.6.10

Extended Leave Taken at Half Pay during the Reference period. (Numeric
6.2) Earning codes included should be specified in a user maintained table.

2.2.6.11

Maternity/Parental Leave Taken at Full Pay during the Reference period.
(Numeric 6.2) Earning codes included should be specified in a user maintained
table. :

22612

Maternity/Parental Leave Taken at Half Pay during the Reference period.
(Numeric 6.2) Earning codes included should be specified in a user maintained
table.

2.2.6.13

Unpaid Maternity/Parental Leave taken during the Reference Period.
(Numeric 6.2) Earning codes included should be specified in a user maintained
table. :

226.14

Family and Community Services Leave Taken during the Reference
Period. (Numeric 6.2) Earning codes included should be specified in a user
maintained table.

22615

Unpaid Leave. (Numeric 6.2) Earning codes included should be specified in a
user maintained table.

2.2.6.16

Extended Leave Taken at Double Pay during the Reference period.
(Numeric 6.2)- Earning codes included should be specified in a user maintained
table.

2.2.7

Mobility

2271

Date of Most Recent Public Sector Entry. (Numeric 8.0) - The date of
commencement for the employee's current period of employment in the NSW
public sector.
Other valid codes
-1 = Missing
yyyymm01 = where the day of the month is unknown. d :
yyyy0101 = where the day of the month and the month are unknown. i
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2272

Date of Commencement in Agency. (Numeric 8.0)

Other valid codes
-1 = Missing
yyyymmO1 = where the day of the month is unknown.
yyyy0101 = where the day of the month and the month are unknown.

[GIPAActs 12

2273
cont.

Movement Type. (Numeric 3.0) - An indicator used to describe a change in an

employee’s employment situation that has taken place at some stage during
the annual reference period. If more than one movement has occurred during
the reference period only the most recent movement must be recorded.

Valid Codes include

CONTINUOUS EMPLOYEES

100 = No change over the reference period

101 = Promotion internal

102 = Permanent employee separating and continuing as casual or temporary
employee

103 = Continuous — other/unknown

RECENTLY COMMENCED EMPLOYEES

200 = Promotion from outside the agency but within the NSW public sector
201 = Transfer from outside the agency but within the NSW public sector

202 = Redeployment from outside the agency but within the NSW public sector
203 = Secondment from outside the agency but within the NSW public sector
204 = Commencement from outside the NSW Public Sector

205 = Other/Unknown reason for commencement from within/outside the NSW

public sector

Page 30

HRMS Business Requirements_working.xls



HRMS Business Requirements
DRAFT

2273 Cont. from above
SEPARATED EMPLOYEES
SEPARATED TO ANOTHER NSW PUBLIC SECTOR AGENCY
300 = Promotion to another public sector agency
301 = Transfer to another public sector agency
302 = Redeployment to another public sector agency
303 = Secondment to another public sector agency
SEPARATED FROM THE NSW PUBLIC SECTOR
304 = Resigned
305 = Retirement
306 = Deceased
307 = Dismissed
308 = Invalid Retirement
309 = Voluntary Redundancy
310 = Cessation of a fixed term contract
- 311 = Other reason for separation
312 = Casual and Sessional/Seasonal employees that became unavailable for
employment during the reference period (i.e. were removed from the agency
books
and therefore no longer able to be engaged).

2274 Date of Separation. (Numeric 8.0) - Date of the most recent separation of
employee from the agency, of those employees who ceased employment
during the reference period.
Other valid codes
-2 = Not applicable
yyyymmO01 = where the day of the month is unknown.
yyyy0101 = where the day of the month and the month are unknown.
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Dlsplaced Employees durlng the Annual Reference Period. (Numerlc 2.0) -

2275
Whether the employee was displaced and either informally excess (i.e.
supernumerary) or formally declared excess during the reference perlod
Valid Codes are:
1 = Yes (staff member displaced but not formally declared excess with the
Workforce Management Centre — include supernumerary employees)
2 = Yes (staff member was formally declared excess with the Workforce
Management Centre)
3 = No (staff member’s conditions of employment provide for the option of
being declared excess, but not applied to staff member during the reference
period).
-1 = Missing.
-2 = Not Applicable (staff member's conditions of employment do not provide
for the option of being declared excess, eg casuals).
-3 = Withdrawn.
2.2.8 Agency Optional
2.2.8.1 |Agency Code 1. (Alphanumeric x 8) - Level 1 organisation code used to identify
different units in your Agency hierarchy i.e. sub agency, division, unit cost centre.
The item is optional. '
Other valid codes
-2 = Not provided
2.2.8.2 |Agency Code 2. (Alphanumeric x 8) Level 2 organisation code used to identify
different units in your Agency hierarchy i.e. sub agency, division, unit cost centre.
This item is optional.
Other valid codes
-2 = Not provided S
2.2.8.3 |Agency Code 3. (Alphanumeric x 12) - Level 3 organisation code used to identify f‘ -
different units in your Agency hierarchy i.e. sub agency, division, unit cost centre or- "
any other Agency specific use. This item is optional. ‘
Other valid codes
-2 = Not provided .
229 Calculated FTE and Overrides

The following is not needed as the Premiers Dept derives this from other :
information, however many agencies would like the system to do the calculation for: :
their own purposes.

Any overrides to the FTE (eg due to Leave Paid in Advance) is done outside the
system.
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2.2.91

Census Period FTE (calculated). (Numeric 9.7) - based on the total number of
ordinary time worked (excluding OT etc) during the census payroll fortnight.
FTE = Total Hours paid during the period being calculated

Standard full time award hours for the period being calculated

For more details refer to the Workforce Profile Data Specifications Document

2292

Quarterly Reference Period FTE (calculated). (Numeric 9.7) - based on the
total number of ordinary time worked (excluding OT etc) during the quarterly
reference period.
FTE = Total Hours paid during the period being calculated

Standard full time award hours for the period being calculated

For more details refer to the Workforce Profile Data Specifications Document

2293

Annual Reference Period FTE (calculated). (Numeric 9.7) - - based on the tota
number of ordinary time worked (excluding OT etc) during the annual reference
period.
FTE = Total Hours paid during the period being calculated

Standard full time award hours for the period being calculated

For more details refer to the Workforce Profile Data Specifications Document

2210

Record Work Profile defaults needed by the system to produce the extract
file.

221041

A user maintained Workforce Profile (WFP) Indicator table (selection criteria)
needs to be provided so earning codes can be identified for inclusion in particular
earnings calculations. For example Total Gross Earnings includes payments such
as Base Salary, Public Holiday pay, Leave Loading etc, but does not include
payments such as Meal & Travelling Allowances or Employers Superannuation.

The report would use this table to extract the YTD record of Earnings Codes (Pay
Components/Hours Types/Payment Types, etc.) paid to the employee.

A user maintained table is needed so that if new Earning Codes are created, then
they can be attached to the relevant WFP Indicator. This would avoid program
changes each time a new Eamings Code is created.
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For many of the calculations, the system must determine whether the employee is
eligible for certain types of payments eg Overtime, Higher Duties etc. It is also
necessary to record information such as Legislation, Awards & Conditions of
Employment. The eligibilities are usually linked to these conditions of employment.

It would be useful if the system had an award table to link the Workforce Profile
(WFP) defaults. This "Award Code™ indicator could then be attached to an
employee.

2.2.11

Creating Workforce Profile Reports

22111

Provide a Quarterly Workforce Profile extract that can be loaded into NSW
Premiers department template eg a CSV or Excel file as a standard system report.

22.11.2

Provide a Annual Workforce Profile extract that can be loaded into NSW Premiers
department template eg a CSV or Excel file as a standard system report..

22113

The vendor supports any legislative changes that may be required to the Annual
and or Quarterly Warkforce Profile reports.

2.2.12

EEOQ Reporting

22121

Premier's EEO Reporting is produced from the Workforce Profile reporting and -
reports on fields such as:

* Disability Status.

* People with a disability status requiring a work- related adjustment.

* Gender.

* Job Sharing

* Non-English speaking background.

* Part-time employment

* Part-time leave without pay.

* Aboriginal or Torres Strait Islanders.

Note: The HRMS system collect data for employees and the centralised eRecuit
system will collect data for applicants.
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2.2.12 2 |Additional information that Agencies may need to report on include:
* Disability Type

* Nationality

* Flexible work practices including:

Offered to Disabled employees - part-year employment.
Offered to Disabled employees - Vanable-year employment.
Career break schemes.

Working from home occasionally.

Working from home regularly.

Short term absences for family and community service.
Varying flexible hours as included in industrial instruments.

Performance Management

231 Accommodate balanced score carding approach to organisational performance.
Monitor performance against key performance indicators (KPI's) to link the
Agency's strategy goals, objectives and targets.

233 Automatically generate correspondence to an employee/manager during the
performance review. Eg inform the manager when an employee has completed sel
review and inform employee when manager has completed review.

i
b
:
%
2.3.2 Able to record Performance Appraisals for employees and non-employees i
]
{
fi

234 Record and maintain the various forms of appraisals undertaken on
departmental employees. :

2341 Information required to be recorded includes:

- name of person being appraised

- employee identification number

- employment status (e g. permanent, temporary, probationary etc)

- management unit the employee belongs to

- reason for assessment (e.g. incremental progression, confirmation of
permanency, annual assessment etc)
- date appraisal undertaken

- supervisor carrying out the appraisal
- key achievement targets

- Employee Self appraisals

- Manager appraisals

- record appraisal outcomes and set future assessment criteria if required.
- record any review dates that need to be prompted

- history of appraisal results

- any comments in free-form text

2342 Accommodate changing performance criteria and evaluation methods.
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2343 ‘ Line manager is able to create an individual perforfnanc'e plan, either directly
within the system, or within a web enabled manager seif-service environment.

2344 The system shall enable performance plan assessments to be completed by
employees and line mangers in a web-enabled self service environment.

2345 Allow authorised users to modify appraisal records as required. B
2346 At a designated timeframe prior to the performance review date being reached, .
the system identifies employees who are due for the various types of e
performance reviews (such as for permanency process) and notifies the
nominated reviewer of approaching deadlines.

2347 The system shall enable the user to generate 360° feedback templates.
23438 Automatically populate an individual's performance objectives from the
responsibilities detailed in their position description or organisation unit's
objectives.

235 Record and maintain the various person performance management
plans/programs undertaken on employees.

2351 Link Performance Appraisals to assessment of competencies and capabilities.
* Access competencies/capabilities required for position occupied by person.
* Assign competencies to an individual's record when a specified assessment
or rating has been achieved in the performance plan.

2352 Integrate Performance Management information to training and development
requirements via Competency Management/Skills module. Eg. System to
automatically present available strategies for employee requiring development.

2353 Link Performance Appraisal functionality to Succession Planning functionality.

2354 Record person career path preferences.

23585 Set future assessment criteria, including work plans, developmental

requirements, promotion prospects
2356 Record accelerated or withheld progression as a result of performance.
236 Record and maintain disciplinary style performance management action

plans for persons who are unsuccessful in meeting agreed performance
levels..
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2.3.6.1 Actions that are required to be recorded and maintained include:
- date case referred for review by appropriate conduct unit

- date review of case undertaken

- result of review (i.e. rejected/accepted)

if required:

- date disciplinary action commenced

- penalty determined

- date effective history of grievance details.

- date appeal received

- result of appeal process (e.g. upheld/rejected)
- date of dismissal/annulment

2.3.7 Allow for competency based progression in line with certain award conditions.
Certain payee's are not given an automatic increment.

If service is unsatisfactory, then the increment is withheld.

2.3.8 Support performance-based awards.
239 The system shall enable the user to attach supporting information and
documentation at each stage of the performance process
24 Human Resource Budgeting / Costing
241 Provide actual Vs budgeted costing information on flexible, user defined

organisational levels i.e. department, unit, award, classification.

242 Compare actual against budget data in percentage variations as well as dollar
amounts.

243 Allow variations in the staff profile to be made easily in response to changing staff
requirements.

2.4.4 Provide projected costs based on user defined 'what if' scenarios.

245 Provide reports showing:

2.4.51 Actual and estimated payroll and on costs

2.4.5.2 Forward costing salary projections

2453 Staff profile reports by department, unit, award, facility, dlrectorate
classification

2.45.4 Impact of retrospective pay adjustments

2.4.6 Provide reports weekly, monthly, quarterly and annually

2.5 industrial Relations & Award Management

251 All industrial awards, instruments and agreements can be recorded, tracked
and maintained in a central register.
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Support multiple awards and muitiple agreements within the organisational
structure.

Record and maintain effective-date details against each industrial award and
instrument. For example title, namrative, employee category, negotiation status,|:
employment conditions.

2513

Associate issues, special cases and precedents with relevant award or
agreement on a global or organisational unit basis.

2514

Link award and agreement details to all relevant areas of the system including
Payroll, Leave Management, Time & Attendance and Workforce Profile (refer
to Workforce Profile section).

2515

Record and maintain subscription information for industrial publications and
external organisations. This includes, but is not limited to
publication/organisation title, related award or agreement, subscription period,
renewal date, cost and contact details.

2516

Awards and agreements can be associated with one or more employee
categories, organisational units and conditions of employment.

2517

The system allows the user to link one or more awards with an enterprise
bargaining agreement.

2518

Where the same award is associated with multiple enterprise bargaining
agreements, the system allows for variations to salary for the same
classification level within the award.

Maintain history of changes to award and agreement information.

2.5.2

Research, Development & Consultation

Issues associated with the development and negotiation, implementation and
interpretation of industrial instruments can be recorded, tracked and maintained
in a central register that is made

available to authorised personnel within the Department.

Record details associated with each registered issue, including such items as
an issue description, status, related industrial instruments, interested parties,
consultation/meeting notes (including dates, location, attendees, efc), action
lists, cross references to hard copy files such as submissions and cases,
costing information, impact statements, details of the negotiated outcome and
action taken to implement the outcome.

2523

Provide modelling tools that provide "what if* scenario analysis. Labour force
modelling includes the modelling of costs and benefits due to enterprise
bargaining, as well as modelling the process effects of any proposed award
restructuring.

2524

Provide award and enterprise bargaining medelling.

253

Conciliation & Arbitration
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2.5.3.1

Industrial matters can be recorded, maintained and tracked in a central
register.

2.5.3.2

Record and maintain a range of descriptive data against each registered
industrial matter. This includes items such as matter description, status, dates,
free format comments, work time lost and outcome of the matter.

2533

Associate industrial instruments, issues, unions involved, employee categories
and locations involved with registered matters.

2534

Issues associated with managing industrial matters heard by courts, tribunals
and other industrial bodies can be recorded, maintained and tracked in a
central database.

2535

Record and maintain a range of descriptive data against each registered issue.
This includes items such as issue description, court appearance/decision
dates, strategies for action at court, requests for further information by the
court, documents filed with the court, tracking parties involved e.g. barristers,
solicitors, etc), award relating to issue, and issue resolution.

2536

Report on all employee related information per award. This may include
employee type, absences, terminations, tenure, transfers, performance.

2.5.3.7

Record grievance information - Date, Nature of Dispute, Union involved,
Location, Corrective action taken, Union/Labour representative, Free text

25338

Link Ministerial, Ombudsman and Anti-discrimination complaints to awards.
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Recruitment
Note: This module will be superseded by a new WoG eRecruit system

3.1

Vacancy Management

A vacant position is able to be identified by reference to the Position
Establishment and the Position Occupancy based on specified rules and
criteria.

3.1.2 Automatically assign a vacancy ID number to each advertisement or vacancy
for filling

3.1.3 Allow the creation of a "vacant” status against any nominated position, with
date and reason for vacancy.

3.14 Tag any position as substantively vacant when there is no current substantive
occupancy, with date of vacancy.

3.15 Tag any position as temporarily vacant when the substantive occupant leaves
the position temporarily and there is no replacement for the position, with date
of vacancy. "

3.1.6 Tag any position where the total time fraction of current occupancy is less than e
the occupancy threshold specified for the position.

3.1.7 Record reason for vacancy, eg promotion, transfer, internal appointment, or
external appointment or a combination and whether the vacancy is to be filled
on a permanent, temporary or casual basis.

3.1.8 Record a vacancy or position as a proportion of an FTE count.

3.1.9 Record a Closing Date for a Vacancy. This needs to be recorded

3.1.10 Display vacant position details such as Business unit, branch, section, sub-
section, location, Classification, Award and Job Grading.

3.1.1 Record approving officer delegate for the advertising and filling of the vacancy.

3.1.12 Record and maintain selection criteria and position description documents
against each vacancy and/or position and to automatically distribute these to
applicants as part of a Job Application Kit upon submission of an application
enquiry.

3.1.13 Aboriginal Nursing Undergraduate Cadetship. This is to indicated if position is
an aboriginal nursing undergraduate cadetship to allow reporting.

3.1.14 Display Position Description from Position table.

3.1.15 Record physical requirements for a position.

3.1.16 Record immunisation status required for a position.

3.1.17 For temporary or contracted appointments, record the duration of the
advertised vacancy and to utilise this information in its advertising.

3.1.18 Record, maintain and report on all costs associated with recruitment.

3.1.19 Duration of Vacancy / Appointment
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3.1.2 Advertising Vacant Positions.
Advertisements or expressions of interest for vacant positions can be created and
maintained. Details relating to the vacant position which would be displayed with
the advertisement in addition to information required for internal use must be able
to be recorded and maintained, together with a history of former advertisements for|
the vacant position.

3.1.21 The system shail automatically produce a populated extract/form with details
consistent with multiple media publication requirement formats including but nof
limited to hard copies and electronic formats.

3.1.22 Automate advertising of vacant positions via the internet / intranet or other
media offered by recruitment agencies

3.1.23 Initiate re-advertising of a vacancy (eg. when insufficient or inadequate
applications received)

3124 Interface with websites (eg. JobsNSW), enabling automated posting of
vacancies on the intranet and internet web sites.

3.2 Applicant Management
3.21 Applications for employment or transfer and associated detalls can be logged,
_Jtracked for both internal and external applicants (including non-employees).
322 Capture Applicant data elements (external & Internal applicants)

3221 For external applicants, assign an applicant tracking ID. This would be
employee number for current or past employees.

3222 Register receipt of application for advertised vacancy and notify applicant of
receipt of application

3223 Status of applicant eg. transfer, rehire.

3224 Personal Details such as Title, Name, address, contact details, Date of Birth,
Country of Birth, Citizenship / Residency Status. The current personal details off
any applicant who is an existing employee will be retrieved and not require re-
entry for registration of an application.

3.225 Gender and other EEO group details.

3.2.26 Working with children check data

3.2.2.7 Prohibited employment declaration data

3228 Capture criminal record check data

3.229 Source of application (eg. Via intranet, internet, press advert, recruitment
agency)

3.2.2.10 Immunisation status.
3.2.2.11 Driving licence details
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