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[bookmark: _Toc511977155][bookmark: _Toc511977592][bookmark: _Toc141868054][bookmark: _Ref506276306]Contract terms
Date
Buyer 
Name: The Commonwealth of Australia represented by [insert agency name]
ABN: [insert buyer’s ABN]
Address: [insert buyer’s address]
Short form name: buyer
Seller 
Name: [insert seller’s full legal name]
ABN: [insert seller’s ABN]
Address: [insert seller’s address]
Short form name: seller
buyer and seller agree as follows.

[bookmark: _Toc511977156][bookmark: _Toc511977593][bookmark: _Toc141868055][bookmark: _Toc505935826][bookmark: _Toc505936529][bookmark: _Toc506556683][bookmark: _Toc506556957][bookmark: _Toc506557689][bookmark: _Toc506559352][bookmark: _Toc506558527][bookmark: _Toc506560870][bookmark: _Toc506749335][bookmark: _Toc507157357][bookmark: _Toc507158710][bookmark: _Toc507159604][bookmark: _Toc507162279][bookmark: _Toc507160740][bookmark: _Toc507163525][bookmark: _Toc507161808][bookmark: _Toc507163054][bookmark: _Toc507167954][bookmark: _Toc507166716][bookmark: _Toc507164564][bookmark: _Toc507165112][bookmark: _Toc507170603][bookmark: _Toc507166408][bookmark: _Toc507171516][bookmark: _Toc507167915][bookmark: _Toc507402061][bookmark: _Toc507402198][bookmark: _Toc507403760][bookmark: _Toc507404582][bookmark: _Toc507408279][bookmark: _Toc507409909][bookmark: _Toc507412580][bookmark: _Toc507412994][bookmark: _Toc507413813][bookmark: _Toc507417375][bookmark: _Toc507418471][bookmark: _Toc507418745][bookmark: _Toc507417771][bookmark: _Toc507419156][bookmark: _Toc507491009]Contract Framework and Governance 
[bookmark: _Toc505935827][bookmark: _Toc505936530][bookmark: _Ref505937032][bookmark: _Toc506556684][bookmark: _Toc506556958][bookmark: _Toc506557690][bookmark: _Toc506559353][bookmark: _Toc506558528][bookmark: _Toc506560871][bookmark: _Toc506749336][bookmark: _Toc507157358][bookmark: _Toc507158711][bookmark: _Toc507159605][bookmark: _Toc507162280][bookmark: _Toc507160741][bookmark: _Toc507163526][bookmark: _Toc507161809][bookmark: _Toc507163055][bookmark: _Toc507167955][bookmark: _Toc507166717][bookmark: _Toc507164565][bookmark: _Toc507165113][bookmark: _Toc507170604][bookmark: _Toc507166409][bookmark: _Toc507171517][bookmark: _Toc507167916][bookmark: _Toc507402062][bookmark: _Toc507402199][bookmark: _Toc507403761][bookmark: _Toc507404583][bookmark: _Toc507408280][bookmark: _Toc507409910][bookmark: _Toc507412581][bookmark: _Toc507412995][bookmark: _Toc507413814][bookmark: _Toc507417376][bookmark: _Toc507418472][bookmark: _Toc507418746][bookmark: _Toc507417772][bookmark: _Toc507419157][bookmark: _Toc507491010][bookmark: _Toc511977157][bookmark: _Toc511977594][bookmark: _Ref18686253][bookmark: _Toc141868056]Interpretation and technical contract issues
[bookmark: _Toc505935828][bookmark: _Toc505936531][bookmark: _Toc506556685][bookmark: _Toc506556959][bookmark: _Toc506557691][bookmark: _Toc506559354][bookmark: _Toc506558529][bookmark: _Toc506560872][bookmark: _Toc506749337][bookmark: _Toc507157359][bookmark: _Toc507158712][bookmark: _Toc507159606][bookmark: _Toc507162281][bookmark: _Toc507160742][bookmark: _Toc507163527][bookmark: _Toc507161810][bookmark: _Toc507163056][bookmark: _Toc507167956][bookmark: _Toc507166718][bookmark: _Toc507164566][bookmark: _Toc507165114][bookmark: _Toc507170605][bookmark: _Toc507166410][bookmark: _Toc507171518][bookmark: _Toc507167917][bookmark: _Toc507402063][bookmark: _Toc507402200][bookmark: _Toc507403762][bookmark: _Toc507404584][bookmark: _Toc507408281][bookmark: _Toc507409911][bookmark: _Toc507412582][bookmark: _Toc507412996][bookmark: _Toc507413815][bookmark: _Toc507417377][bookmark: _Toc507418473][bookmark: _Toc507418747][bookmark: _Toc507417773][bookmark: _Toc507419158][bookmark: _Toc507491011][bookmark: _Toc511977158][bookmark: _Toc511977595][bookmark: _Toc18266590][bookmark: _Toc141868057]Defined terms
0. [bookmark: _Toc505935829]Words in bold italics have the meaning given in Schedule A.
[bookmark: _Toc505935830][bookmark: _Toc505936532][bookmark: _Ref506282663][bookmark: _Toc506556686][bookmark: _Toc506556960][bookmark: _Toc506557692][bookmark: _Toc506559355][bookmark: _Toc506558530][bookmark: _Toc506560873][bookmark: _Toc506749338][bookmark: _Toc507157360][bookmark: _Toc507158713][bookmark: _Toc507159607][bookmark: _Toc507162282][bookmark: _Toc507160743][bookmark: _Toc507163528][bookmark: _Toc507161811][bookmark: _Toc507163057][bookmark: _Toc507167957][bookmark: _Toc507166719][bookmark: _Toc507164567][bookmark: _Toc507165115][bookmark: _Toc507170606][bookmark: _Toc507166411][bookmark: _Toc507171519][bookmark: _Toc507167918][bookmark: _Toc507402064][bookmark: _Toc507402201][bookmark: _Toc507403763][bookmark: _Toc507404585][bookmark: _Toc507408282][bookmark: _Toc507409912][bookmark: _Toc507412583][bookmark: _Toc507412997][bookmark: _Toc507413816][bookmark: _Toc507417378][bookmark: _Toc507418474][bookmark: _Toc507418748][bookmark: _Toc507417774][bookmark: _Toc507419159][bookmark: _Toc507491012][bookmark: _Toc511977159][bookmark: _Toc511977596][bookmark: _Toc141868058]Interpretation
[bookmark: _Toc505935831]In this contract, unless otherwise required by the context: 
words importing any gender include other genders;
words in the singular include the plural and vice versa;
where a word or phrase is given a particular meaning in Schedule A, other parts of speech and grammatical forms of that word or phrase have a corresponding meaning; 
a reference to a clause or a Schedule is to a clause of, or schedule to, this contract;
a reference to this contract includes all Schedules to the contract as amended;
if this contract requires an obligation to be performed on a day that is not a business day, it may be performed on the next day that is a business day; 
notes in the contract form part of the contract;
“person” includes an individual, agency, a company, a partnership and an unincorporated organisation;
“and/or” means either or both; 
“relating to” and “relates to” are intended to have a broad meaning and include “in connection with” and “arising out of”; 
“document” includes an electronic record; and
“$” means Australian dollars.
[bookmark: _Toc505935832]If there is a direct inconsistency between the documents forming this contract, a clause or Schedule higher in the following list prevails over a clause or Schedule lower in the list to the extent of the inconsistency: 
clauses 1 to 16 and Schedule A; 
Schedule C; 
Schedule D; 
Schedule B; and
other Schedules in the order in which they appear.
[bookmark: _Ref19543065][bookmark: _Hlk26365689][bookmark: _Toc505935837][bookmark: _Toc505936534][bookmark: _Ref505937057][bookmark: _Toc506556688][bookmark: _Toc506556962][bookmark: _Toc506557694][bookmark: _Toc506559357][bookmark: _Toc506558532][bookmark: _Toc506560875][bookmark: _Toc506749340][bookmark: _Ref506840020][bookmark: _Ref506967368][bookmark: _Ref506967374][bookmark: _Toc507157362][bookmark: _Toc507158715][bookmark: _Toc507159609][bookmark: _Toc507162284][bookmark: _Toc507160745][bookmark: _Toc507163530][bookmark: _Toc507161813][bookmark: _Toc507163059][bookmark: _Toc507167959][bookmark: _Toc507166721][bookmark: _Toc507164569][bookmark: _Toc507165117][bookmark: _Toc507170608][bookmark: _Toc507166413][bookmark: _Toc507171521][bookmark: _Toc507167920][bookmark: _Toc507402066][bookmark: _Toc507402203][bookmark: _Toc507403765][bookmark: _Toc507404587][bookmark: _Toc507408284][bookmark: _Toc507409914][bookmark: _Toc507412585][bookmark: _Toc507412999][bookmark: _Toc507413818][bookmark: _Toc507417380][bookmark: _Toc507418476][bookmark: _Toc507418750][bookmark: _Toc507417776][bookmark: _Toc507419161][bookmark: _Toc507491014][bookmark: _Toc511977161][bookmark: _Toc511977598][bookmark: _Ref18323765][bookmark: _Ref18575458][bookmark: _Ref19433847]Without limiting clause 5.2.2, terms included in this contract, whether expressly or by reference (including by hyperlink or by any other means, no matter how included) have no effect and are not legally enforceable to the extent they:
subject to clause 1.2.3(b), permit seller to unilaterally change this contract;
[bookmark: _Ref26431254]permit the seller to change the cloud services, unless the change has no material effect on the cloud service including in relation to scope, quality, availability, functionality, privacy or security and the seller has notified the buyer of such change;
impose additional costs or charges that are not expressly set out in this contract;
change the liability of buyer from the position which is expressly set out in this contract; 
include additional audit rights of seller;
limit seller’s support obligations, service levels, or security requirements applicable to this contract; or
limit seller’s liability or responsibility for the cloud services, unless those limits are expressly included in this contract.
[bookmark: _Ref26287277][bookmark: _Ref26287283][bookmark: _Ref26287328][bookmark: _Ref26287338][bookmark: _Ref26287375][bookmark: _Ref26287421][bookmark: _Toc141868059]Access by other agencies
[bookmark: _Toc505935838]This clause 1.3 applies unless Item 1 of Schedule B provides that it does not apply.
[bookmark: _Toc505935839][bookmark: _Ref39048939]An agency (other than buyer) may seek to purchase cloud services from seller on terms substantially the same as this contract, by sending an order substantially in the form of Schedule F to seller’s representative.
[bookmark: _Toc505935840]If an agency provides an order to seller under this clause 1.3, seller must enter into a separate contract with the agency to supply the relevant cloud services on substantially the same terms as this contract (including in relation to charges) unless otherwise agreed with the agency. 
[bookmark: _Toc507402067][bookmark: _Toc507402204][bookmark: _Toc507403766][bookmark: _Toc507404588][bookmark: _Toc507408285][bookmark: _Toc507409915][bookmark: _Toc507412586][bookmark: _Toc507413000][bookmark: _Toc507413819][bookmark: _Toc507417381][bookmark: _Toc507418477][bookmark: _Toc507418751][bookmark: _Toc507417777][bookmark: _Toc507419162][bookmark: _Ref507420794][bookmark: _Toc507491015][bookmark: _Toc511977162][bookmark: _Toc511977599][bookmark: _Ref18585894][bookmark: _Ref18585903][bookmark: _Toc141868060]Execution and performance warranty
seller warrants that:
it has the power, authority, capacity, and that any necessary contractual arrangements are in place, to execute this contract and to lawfully perform and comply with it; and
all actions necessary for the authorisation, execution and performance of this contract have been taken.
[bookmark: _Toc505935841][bookmark: _Toc505936535][bookmark: _Ref505937085][bookmark: _Ref506376543][bookmark: _Toc506556689][bookmark: _Toc506556963][bookmark: _Toc506557832][bookmark: _Toc506559358][bookmark: _Toc506558533][bookmark: _Toc506560876][bookmark: _Ref506748971][bookmark: _Toc506749341][bookmark: _Toc507157363][bookmark: _Toc507158716][bookmark: _Toc507159610][bookmark: _Toc507162285][bookmark: _Toc507160746][bookmark: _Toc507163531][bookmark: _Toc507161814][bookmark: _Toc507163060][bookmark: _Toc507167960][bookmark: _Toc507166722][bookmark: _Toc507164570][bookmark: _Toc507165118][bookmark: _Toc507170609][bookmark: _Toc507166414][bookmark: _Toc507171522][bookmark: _Toc507167921][bookmark: _Toc507402068][bookmark: _Toc507402205][bookmark: _Toc507403767][bookmark: _Toc507404589][bookmark: _Toc507408286][bookmark: _Toc507409916][bookmark: _Toc507412587][bookmark: _Toc507413001][bookmark: _Toc507413820][bookmark: _Toc507417382][bookmark: _Toc507418478][bookmark: _Toc507418752][bookmark: _Toc507417778][bookmark: _Toc507419163][bookmark: _Toc507491016][bookmark: _Toc511977163][bookmark: _Toc511977600][bookmark: _Toc141868061]Additional warranty if seller is a trustee
[bookmark: _Toc505935842]This clause 1.5 only applies if Item 2 of Schedule B states that seller is entering into this contract as the trustee of a trust.
[bookmark: _Toc505935843]seller enters into this contract both in its personal capacity and as trustee of the trust named at Item 2 of Schedule B and must not resign as trustee during the term.
[bookmark: _Toc505935844]seller warrants to buyer that:
seller is the sole trustee of the trust named at Item 2 of Schedule B and is authorised under the trust deed to enter into and perform this contract;
seller entering into and performing this contract is not inconsistent with the trust deed or any principle of equity; and
seller has a full right of indemnity from trust assets in relation to any liability relating to this contract.
[bookmark: _Toc505935845][bookmark: _Toc505936536][bookmark: _Toc506556690][bookmark: _Toc506556964][bookmark: _Toc506557833][bookmark: _Toc506559359][bookmark: _Toc506558534][bookmark: _Toc506560877][bookmark: _Toc506749342][bookmark: _Toc507157364][bookmark: _Toc507158717][bookmark: _Toc507159611][bookmark: _Toc507162286][bookmark: _Toc507160747][bookmark: _Toc507163532][bookmark: _Toc507161815][bookmark: _Toc507163061][bookmark: _Toc507167961][bookmark: _Toc507166723][bookmark: _Toc507164571][bookmark: _Toc507165119][bookmark: _Toc507170610][bookmark: _Toc507166415][bookmark: _Toc507171523][bookmark: _Toc507167922][bookmark: _Toc507402069][bookmark: _Toc507402206][bookmark: _Toc507403768][bookmark: _Toc507404590][bookmark: _Toc507408287][bookmark: _Toc507409917][bookmark: _Toc507412588][bookmark: _Toc507413002][bookmark: _Toc507413821][bookmark: _Toc507417383][bookmark: _Toc507418479][bookmark: _Toc507418753][bookmark: _Toc507417779][bookmark: _Toc507419164][bookmark: _Toc507491017][bookmark: _Toc511977164][bookmark: _Toc511977601][bookmark: _Toc141868062]No agency
[bookmark: _Toc505935846][bookmark: _Ref18586092]Other than as expressly provided in this contract, seller is not the agent of buyer and must not represent itself as such.
[bookmark: _Toc505935848][bookmark: _Toc505936537][bookmark: _Toc506556691][bookmark: _Toc506556965][bookmark: _Toc506557834][bookmark: _Toc506559360][bookmark: _Toc506558535][bookmark: _Toc506560878][bookmark: _Toc506749343][bookmark: _Toc507157365][bookmark: _Toc507158718][bookmark: _Toc507159612][bookmark: _Toc507162287][bookmark: _Toc507160748][bookmark: _Toc507163533][bookmark: _Toc507161816][bookmark: _Toc507163062][bookmark: _Toc507167962][bookmark: _Toc507166724][bookmark: _Toc507164572][bookmark: _Toc507165120][bookmark: _Toc507170611][bookmark: _Toc507166416][bookmark: _Toc507171524][bookmark: _Toc507167923][bookmark: _Toc507402070][bookmark: _Toc507402207][bookmark: _Toc507403769][bookmark: _Toc507404591][bookmark: _Toc507408288][bookmark: _Toc507409918][bookmark: _Toc507412589][bookmark: _Toc507413003][bookmark: _Toc507413822][bookmark: _Toc507417384][bookmark: _Toc507418480][bookmark: _Toc507418754][bookmark: _Toc507417780][bookmark: _Toc507419165][bookmark: _Toc507491018][bookmark: _Toc511977165][bookmark: _Toc511977602][bookmark: _Toc141868063]Assignment and novation
[bookmark: _Toc505935849]seller may not assign the benefit of this contract, or take any action to novate this contract, without the prior written approval of buyer.  buyer must not unreasonably withhold its consent to a proposed novation or assignment by seller.
buyer may novate its rights and obligations and assign its rights under the contract to another agency that performs some or all of the functions of buyer, without the consent of seller.
[bookmark: _Toc505935850][bookmark: _Toc505936538][bookmark: _Toc506556692][bookmark: _Toc506556966][bookmark: _Toc506557835][bookmark: _Toc506559361][bookmark: _Toc506558536][bookmark: _Toc506560879][bookmark: _Toc506749344][bookmark: _Toc507157366][bookmark: _Toc507158719][bookmark: _Toc507159613][bookmark: _Toc507162288][bookmark: _Toc507160749][bookmark: _Toc507163534][bookmark: _Toc507161817][bookmark: _Toc507163063][bookmark: _Toc507167963][bookmark: _Toc507166725][bookmark: _Toc507164573][bookmark: _Toc507165121][bookmark: _Toc507170612][bookmark: _Toc507166417][bookmark: _Toc507171525][bookmark: _Toc507167924][bookmark: _Toc507402071][bookmark: _Toc507402208][bookmark: _Toc507403770][bookmark: _Toc507404592][bookmark: _Toc507408289][bookmark: _Toc507409919][bookmark: _Toc507412590][bookmark: _Toc507413004][bookmark: _Toc507413823][bookmark: _Toc507417385][bookmark: _Toc507418481][bookmark: _Toc507418755][bookmark: _Toc507417781][bookmark: _Toc507419166][bookmark: _Toc507491019][bookmark: _Toc511977166][bookmark: _Toc511977603][bookmark: _Toc141868064]Severability
[bookmark: _Toc505935851]If a provision of this contract is unenforceable for any reason, the provision may be severed from the contract and the remainder of the contract remains enforceable.
[bookmark: _Toc505935852][bookmark: _Toc505936539][bookmark: _Toc506556693][bookmark: _Toc506556967][bookmark: _Toc506557836][bookmark: _Toc506559362][bookmark: _Toc506558537][bookmark: _Toc506560880][bookmark: _Toc506749345][bookmark: _Toc507157367][bookmark: _Toc507158720][bookmark: _Toc507159614][bookmark: _Toc507162289][bookmark: _Toc507160750][bookmark: _Toc507163535][bookmark: _Toc507161818][bookmark: _Toc507163064][bookmark: _Toc507167964][bookmark: _Toc507166726][bookmark: _Toc507164574][bookmark: _Toc507165122][bookmark: _Toc507170613][bookmark: _Toc507166418][bookmark: _Toc507171526][bookmark: _Toc507167925][bookmark: _Toc507402072][bookmark: _Toc507402209][bookmark: _Toc507403771][bookmark: _Toc507404593][bookmark: _Toc507408290][bookmark: _Toc507409920][bookmark: _Toc507412591][bookmark: _Toc507413005][bookmark: _Toc507413824][bookmark: _Toc507417386][bookmark: _Toc507418482][bookmark: _Toc507418756][bookmark: _Toc507417782][bookmark: _Toc507419167][bookmark: _Toc507491020][bookmark: _Toc511977167][bookmark: _Toc511977604][bookmark: _Toc141868065]Entire agreement
[bookmark: _Toc505935853]Without limiting clause 7.1.1(a), this contract documents the entire agreement between the parties in relation to the subject matter and supersedes any previous proposals, representations or discussions.
[bookmark: _Toc505935854][bookmark: _Toc505936540][bookmark: _Toc506556694][bookmark: _Toc506556968][bookmark: _Toc506557837][bookmark: _Toc506559363][bookmark: _Toc506558538][bookmark: _Toc506560881][bookmark: _Toc506749346][bookmark: _Toc507157368][bookmark: _Toc507158721][bookmark: _Toc507159615][bookmark: _Toc507162290][bookmark: _Toc507160751][bookmark: _Toc507163536][bookmark: _Toc507161819][bookmark: _Toc507163065][bookmark: _Toc507167965][bookmark: _Toc507166727][bookmark: _Toc507164575][bookmark: _Toc507165123][bookmark: _Toc507170614][bookmark: _Toc507166419][bookmark: _Toc507171527][bookmark: _Toc507167926][bookmark: _Toc507402073][bookmark: _Toc507402210][bookmark: _Toc507403772][bookmark: _Toc507404594][bookmark: _Toc507408291][bookmark: _Toc507409921][bookmark: _Toc507412592][bookmark: _Toc507413006][bookmark: _Toc507413825][bookmark: _Toc507417387][bookmark: _Toc507418483][bookmark: _Toc507418757][bookmark: _Toc507417783][bookmark: _Toc507419168][bookmark: _Toc507491021][bookmark: _Toc511977168][bookmark: _Toc511977605][bookmark: _Toc141868066]Waiver
[bookmark: _Toc505935855]A delay by a party in exercising a right under this contract does not operate as a waiver of that right or any other right under this contract (unless otherwise expressly provided in this contract).
[bookmark: _Toc505935856][bookmark: _Toc505936541][bookmark: _Toc506556695][bookmark: _Toc506556969][bookmark: _Toc506559364][bookmark: _Toc506558539][bookmark: _Toc506560882][bookmark: _Toc506749347][bookmark: _Toc507157369][bookmark: _Toc507158722][bookmark: _Toc507159616][bookmark: _Toc507162291][bookmark: _Toc507160752][bookmark: _Toc507163537][bookmark: _Toc507161820][bookmark: _Toc507163066][bookmark: _Toc507167966][bookmark: _Toc507166728][bookmark: _Toc507164576][bookmark: _Toc507165124][bookmark: _Toc507170615][bookmark: _Toc507166420][bookmark: _Toc507171528][bookmark: _Toc507167927][bookmark: _Toc507402074][bookmark: _Toc507402211][bookmark: _Toc507403773][bookmark: _Toc507404595][bookmark: _Toc507408292][bookmark: _Toc507409922][bookmark: _Toc507412593][bookmark: _Toc507413007][bookmark: _Toc507413826][bookmark: _Toc507417388][bookmark: _Toc507418484][bookmark: _Toc507418758][bookmark: _Toc507417784][bookmark: _Toc507419169][bookmark: _Toc507491022][bookmark: _Toc511977169][bookmark: _Toc511977606][bookmark: _Toc141868067]Governing law and jurisdiction
[bookmark: _Toc505935857]This contract is governed by the laws of the Australian Capital Territory and the parties irrevocably submit to the non-exclusive jurisdiction of the courts of that Territory for any matters relating to this contract.
[bookmark: _Toc505935858][bookmark: _Toc505936542][bookmark: _Toc506556696][bookmark: _Toc506556970][bookmark: _Toc506559365][bookmark: _Toc506558540][bookmark: _Toc506560883][bookmark: _Toc506749348][bookmark: _Toc507157370][bookmark: _Toc507158723][bookmark: _Toc507159617][bookmark: _Toc507162292][bookmark: _Toc507160753][bookmark: _Toc507163538][bookmark: _Toc507161821][bookmark: _Toc507163067][bookmark: _Toc507167967][bookmark: _Toc507166729][bookmark: _Toc507164577][bookmark: _Toc507165125][bookmark: _Toc507170616][bookmark: _Toc507166421][bookmark: _Toc507171529][bookmark: _Toc507167928][bookmark: _Toc507402075][bookmark: _Toc507402212][bookmark: _Toc507403774][bookmark: _Toc507404596][bookmark: _Toc507408293][bookmark: _Toc507409923][bookmark: _Toc507412594][bookmark: _Toc507413008][bookmark: _Toc507413827][bookmark: _Toc507417389][bookmark: _Toc507418485][bookmark: _Toc507418759][bookmark: _Toc507417785][bookmark: _Toc507419170][bookmark: _Toc507491023][bookmark: _Toc511977170][bookmark: _Toc511977607][bookmark: _Toc141868068]Counterparts
[bookmark: _Toc505935859]This contract may be executed in any number of counterparts.  All counterparts constitute the same contract.
[bookmark: _Toc31196143][bookmark: _Toc31196144][bookmark: _Toc31196145][bookmark: _Toc31196146][bookmark: _Toc31196147][bookmark: _Toc31196148][bookmark: _Toc31196149][bookmark: _Toc31196150][bookmark: _Toc31196151][bookmark: _Toc31196152][bookmark: _Toc31196153][bookmark: _Toc31196154][bookmark: _Toc31196156][bookmark: _Toc31196157][bookmark: _Toc31196158][bookmark: _Toc31196159][bookmark: _Toc31196160][bookmark: _Toc31196161][bookmark: _Toc31196162][bookmark: _Toc31196163][bookmark: _Toc505935860][bookmark: _Toc505936543][bookmark: _Toc506556697][bookmark: _Toc506556971][bookmark: _Toc506559366][bookmark: _Toc506558541][bookmark: _Toc506560884][bookmark: _Toc506749349][bookmark: _Toc507157371][bookmark: _Toc507158724][bookmark: _Toc507159618][bookmark: _Toc507162293][bookmark: _Toc507160754][bookmark: _Toc507163539][bookmark: _Toc507161822][bookmark: _Toc507163068][bookmark: _Toc507167968][bookmark: _Toc507166730][bookmark: _Toc507164578][bookmark: _Toc507165126][bookmark: _Toc507170617][bookmark: _Ref507166072][bookmark: _Toc507166422][bookmark: _Toc507171530][bookmark: _Toc507167929][bookmark: _Toc507402076][bookmark: _Toc507402213][bookmark: _Toc507403775][bookmark: _Toc507404597][bookmark: _Toc507408294][bookmark: _Toc507409924][bookmark: _Toc507412595][bookmark: _Toc507413009][bookmark: _Toc507413828][bookmark: _Toc507417390][bookmark: _Toc507418486][bookmark: _Toc507418760][bookmark: _Toc507417786][bookmark: _Toc507419171][bookmark: _Toc507491024][bookmark: _Toc511977171][bookmark: _Toc511977608][bookmark: _Toc141868069]Contract term
[bookmark: _Toc505935861][bookmark: _Ref506999416][bookmark: _Ref507250036]The term of this contract commences on the commencement date and expires on the end date, unless terminated under clauses 16.3 to 16.5 (inclusive).
[bookmark: _Toc505935862][bookmark: _Ref505936823][bookmark: _Ref506999431]Subject to clause 2.1.3, buyer may notify seller at any time during the term of this contract that the term is extended until the date specified in the notice. buyer may give more than one notice under this clause 2.1.2.
[bookmark: _Toc505935863][bookmark: _Ref505936850][bookmark: _Ref505937106][bookmark: _Ref507250076]The total length of all extensions under clause 2.1.2 may not exceed the option period. If buyer issues a notice under clause 2.1.2 that is inconsistent with this clause 2.1.3, the notice is taken to extend this contract for the longest period that is consistent with this clause 2.1.3.
[bookmark: _Toc505935864][bookmark: _Toc505936544][bookmark: _Toc506556698][bookmark: _Toc506556972][bookmark: _Toc506559367][bookmark: _Toc506558542][bookmark: _Toc506560885][bookmark: _Toc506749350][bookmark: _Toc507157372][bookmark: _Toc507158725][bookmark: _Toc507159619][bookmark: _Toc507162294][bookmark: _Toc507160755][bookmark: _Toc507163540][bookmark: _Toc507161823][bookmark: _Toc507163069][bookmark: _Toc507167969][bookmark: _Toc507166731][bookmark: _Toc507164579][bookmark: _Toc507165127][bookmark: _Toc507170618][bookmark: _Toc507166423][bookmark: _Toc507171531][bookmark: _Toc507167930][bookmark: _Toc507402077][bookmark: _Toc507402214][bookmark: _Toc507403776][bookmark: _Toc507404598][bookmark: _Toc507408295][bookmark: _Toc507409925][bookmark: _Toc507412596][bookmark: _Toc507413010][bookmark: _Toc507413829][bookmark: _Toc507417391][bookmark: _Toc507418487][bookmark: _Toc507418761][bookmark: _Toc507417787][bookmark: _Toc507419172][bookmark: _Toc507491025][bookmark: _Toc511977172][bookmark: _Toc511977609][bookmark: _Toc141868070]Contract governance
[bookmark: _Toc505935865][bookmark: _Toc505936545][bookmark: _Toc506556699][bookmark: _Toc506556973][bookmark: _Toc506559368][bookmark: _Toc506558543][bookmark: _Toc506560886][bookmark: _Toc506749351][bookmark: _Toc507157373][bookmark: _Toc507158726][bookmark: _Toc507159620][bookmark: _Toc507162295][bookmark: _Toc507160756][bookmark: _Toc507163541][bookmark: _Toc507161824][bookmark: _Toc507163070][bookmark: _Toc507167970][bookmark: _Toc507166732][bookmark: _Toc507164580][bookmark: _Toc507165128][bookmark: _Toc507170619][bookmark: _Toc507166424][bookmark: _Toc507171532][bookmark: _Toc507167931][bookmark: _Toc507402078][bookmark: _Toc507402215][bookmark: _Toc507403777][bookmark: _Toc507404599][bookmark: _Toc507408296][bookmark: _Toc507409926][bookmark: _Toc507412597][bookmark: _Toc507413011][bookmark: _Toc507413830][bookmark: _Toc507417392][bookmark: _Toc507418488][bookmark: _Toc507418762][bookmark: _Toc507417788][bookmark: _Toc507419173][bookmark: _Toc507491026][bookmark: _Toc511977173][bookmark: _Toc511977610][bookmark: _Toc141868071]Contract representatives
[bookmark: _Toc505935866]The contract representative for each party has authority to represent the party for all matters relating to this contract, including:
sending and receiving notices and day-to-day communications; and
exercising a party’s rights under this contract.
[bookmark: _Toc505935867][bookmark: _Ref505937133][bookmark: _Ref505937178][bookmark: _Ref505937209]A party may change its contract representative and the contact details for its contract representative by notice, without the need for a variation under clause 16.1.
[bookmark: _Toc505935868][bookmark: _Toc505936546][bookmark: _Toc506556700][bookmark: _Toc506556974][bookmark: _Toc506559369][bookmark: _Toc506558544][bookmark: _Toc506560887][bookmark: _Toc506749352][bookmark: _Toc507157374][bookmark: _Toc507158727][bookmark: _Toc507159621][bookmark: _Toc507162296][bookmark: _Toc507160757][bookmark: _Toc507163542][bookmark: _Toc507161825][bookmark: _Toc507163071][bookmark: _Toc507167971][bookmark: _Toc507166733][bookmark: _Toc507164581][bookmark: _Toc507165129][bookmark: _Toc507170620][bookmark: _Toc507166425][bookmark: _Toc507171533][bookmark: _Toc507167932][bookmark: _Toc507402079][bookmark: _Toc507402216][bookmark: _Toc507403778][bookmark: _Toc507404600][bookmark: _Toc507408297][bookmark: _Toc507409927][bookmark: _Toc507412598][bookmark: _Toc507413012][bookmark: _Toc507413831][bookmark: _Toc507417393][bookmark: _Toc507418489][bookmark: _Toc507418763][bookmark: _Toc507417789][bookmark: _Toc507419174][bookmark: _Toc507491027][bookmark: _Toc511977174][bookmark: _Toc511977611][bookmark: _Toc141868072]Notices
[bookmark: _Toc505935869][bookmark: _Ref505937195][bookmark: _Ref506748943]A communication from one party to the other party relating to this contract must be:
in writing, in hard-copy or by email;
(in the case of a hard-copy communication) signed by, or (in the case of an email communication) sent by, the sending party’s contract representative;
addressed to the other party’s contract representative;
in the case of a hard-copy communication, sent by express mail or courier or hand-delivered to the receiving party’s contract representative address in Item 6 of Schedule B (or, if the address has been changed under clause 3.1.2, that changed address); and
in the case of an email communication, sent by email to the receiving party’s contract representative address in Item 6 of Schedule B (or, if the email address has been changed under clause 3.1.2, that changed email address).
[bookmark: _Toc505935870]A notice given in hard-copy is taken to be received when it is delivered by hand or courier or, if it is posted, 3 business days after the date of posting (if posted in Australia) or 10 business days after the date of posting (if posted outside Australia).
[bookmark: _Toc505935871]A notice given by email is taken to be received when it reaches the receiving party’s email server, unless the sending party receives an error message indicating that the receiving party’s contract representative has not received the message.
[bookmark: _Toc505935876][bookmark: _Toc505936548][bookmark: _Toc506556702][bookmark: _Toc506556976][bookmark: _Toc506559371][bookmark: _Toc506558546][bookmark: _Toc506560889][bookmark: _Toc506749354][bookmark: _Toc507157376][bookmark: _Toc507158729][bookmark: _Toc507159623][bookmark: _Toc507162298][bookmark: _Toc507160759][bookmark: _Toc507163544][bookmark: _Toc507161827][bookmark: _Toc507163073][bookmark: _Toc507167973][bookmark: _Toc507166735][bookmark: _Toc507164583][bookmark: _Toc507165131][bookmark: _Toc507170622][bookmark: _Toc507166427][bookmark: _Toc507171535][bookmark: _Toc507167934][bookmark: _Toc507402081][bookmark: _Toc507402218][bookmark: _Toc507403780][bookmark: _Toc507404602][bookmark: _Toc507408299][bookmark: _Toc507409929][bookmark: _Toc507412600][bookmark: _Toc507413014][bookmark: _Toc507413833][bookmark: _Toc507417395][bookmark: _Toc507418491][bookmark: _Toc507418765][bookmark: _Toc507417791][bookmark: _Toc507419176][bookmark: _Ref507421020][bookmark: _Toc507491029][bookmark: _Toc511977176][bookmark: _Toc511977613][bookmark: _Ref16755716][bookmark: _Ref18584887][bookmark: _Toc141868073]Reporting and notifying by seller
seller must comply with any reporting requirements set out in Schedule C and must provide information about the cloud services or this contract as reasonably requested by buyer.
[bookmark: _Ref506371945]seller must notify buyer within 3 business days if any of the following occur:
seller is unable to pay all its debts when they become due; 
if seller is a company, seller is under any form of external administration under the Corporations Act 2001 (Cth) or an equivalent appointment is made under other legislation; 
if seller is a partnership, the partnership is dissolved;
there is a material change to seller’s business (including as a result of a restructure, change in control, divestiture of business or sale of shares) that adversely affects the capacity of seller to perform its obligations under this contract; and
seller or any of seller’s personnel is convicted of a criminal offence, investigated by a government agency for alleged fraudulent behaviour, is subject to any claim or suit for alleged fraudulent behaviour or makes an admission of fraudulent behaviour (whether or not the fraudulent behaviour relates to this contract).
[bookmark: _Toc505935877][bookmark: _Toc505936549][bookmark: _Toc506556703][bookmark: _Toc506556977][bookmark: _Toc506559372][bookmark: _Toc506558547][bookmark: _Toc506560890][bookmark: _Toc506749355][bookmark: _Toc507157377][bookmark: _Toc507158730][bookmark: _Toc507159624][bookmark: _Toc507162299][bookmark: _Toc507160760][bookmark: _Toc507163545][bookmark: _Toc507161828][bookmark: _Toc507163074][bookmark: _Toc507167974][bookmark: _Toc507166736][bookmark: _Toc507164584][bookmark: _Toc507165132][bookmark: _Toc507170623][bookmark: _Toc507166428][bookmark: _Toc507171536][bookmark: _Toc507167935][bookmark: _Toc507402082][bookmark: _Toc507402219][bookmark: _Toc507403781][bookmark: _Toc507404603][bookmark: _Toc507408300][bookmark: _Toc507409930][bookmark: _Toc507412601][bookmark: _Toc507413015][bookmark: _Toc507413834][bookmark: _Toc507417396][bookmark: _Toc507418492][bookmark: _Toc507418766][bookmark: _Toc507417792][bookmark: _Toc507419177][bookmark: _Toc507491030][bookmark: _Toc511977177][bookmark: _Toc511977614][bookmark: _Toc141868074]Risk management and supply chain integrity
seller must identify and manage any risks and issues associated with the performance of its obligations under this contract, including in relation to the introduction of harmful code into buyer’s systems and the risk of loss or corruption of buyer’s material.
seller acknowledges and agrees that cloud services are to be provided to buyer in ICT environments that are critical to the buyer’s functions and that the protection of the buyer cyberspace is a priority for the buyer, including: 
ensuring the security, confidentiality and availability of any cloud services under this contract; and 
maintaining the integrity of the supply chain in relation to any cloud services provided under this contract. 
Without limiting any other clause in this contract, seller must: 
promptly after request by buyer, provide information about its local and global supply chain; 
promptly after request by buyer, provide any additional information reasonably requested by buyer about entities in seller’s local or global supply chain (including the name, location, ownership, and details of the type of service or product provided by those entities); and 
[bookmark: _Ref42094521]if specified in Item 7 of Schedule B, use secure shipping and warehousing for cloud services.
[bookmark: _Toc505935878][bookmark: _Toc505936550][bookmark: _Ref506376578][bookmark: _Toc506556704][bookmark: _Toc506556978][bookmark: _Toc506559373][bookmark: _Toc506558548][bookmark: _Toc506560891][bookmark: _Toc506749356][bookmark: _Toc507157378][bookmark: _Toc507158731][bookmark: _Toc507159625][bookmark: _Toc507162300][bookmark: _Toc507160761][bookmark: _Toc507163546][bookmark: _Toc507161829][bookmark: _Toc507163075][bookmark: _Toc507167975][bookmark: _Toc507166737][bookmark: _Toc507164585][bookmark: _Toc507165133][bookmark: _Toc507170624][bookmark: _Toc507166429][bookmark: _Toc507171537][bookmark: _Toc507167936][bookmark: _Toc507402083][bookmark: _Toc507402220][bookmark: _Toc507403782][bookmark: _Toc507404604][bookmark: _Toc507408301][bookmark: _Toc507409931][bookmark: _Toc507412602][bookmark: _Toc507413016][bookmark: _Toc507413835][bookmark: _Toc507417397][bookmark: _Toc507418493][bookmark: _Toc507418767][bookmark: _Toc507417793][bookmark: _Toc507419178][bookmark: _Toc507491031][bookmark: _Toc511977178][bookmark: _Toc511977615][bookmark: _Toc141868075]Announcements
Subject to clause 3.5.2 and 3.5.3, except as required by law or the rules of a securities exchange, or with the consent of buyer in a notice, seller must not make any public announcement about the award, performance or termination of this contract.
[bookmark: _Ref18576300][bookmark: _Ref505962099]If buyer or another agency makes a public announcement relating to this contract, seller may subsequently make a public announcement on the same subject matter in a similar level of detail.
[bookmark: _Ref506457335][bookmark: _Ref506749902]Unless Item 8 of Schedule B provides otherwise, seller may include buyer’s name and a short factual description of this contract in a list of reference projects, proposals to third parties and its annual report.
[bookmark: _Toc505935879][bookmark: _Toc505936551][bookmark: _Ref506196077][bookmark: _Ref506197752][bookmark: _Ref506199400][bookmark: _Ref506199807][bookmark: _Ref506368482][bookmark: _Ref506376639][bookmark: _Toc506556705][bookmark: _Toc506556979][bookmark: _Toc506559374][bookmark: _Toc506558549][bookmark: _Toc506560892][bookmark: _Toc506749357][bookmark: _Toc507157379][bookmark: _Toc507158732][bookmark: _Toc507159626][bookmark: _Toc507162301][bookmark: _Toc507160762][bookmark: _Toc507163547][bookmark: _Toc507161830][bookmark: _Toc507163076][bookmark: _Toc507167976][bookmark: _Toc507166738][bookmark: _Toc507164586][bookmark: _Toc507165134][bookmark: _Toc507170625][bookmark: _Toc507166430][bookmark: _Toc507171538][bookmark: _Toc507167937][bookmark: _Toc507402084][bookmark: _Toc507402221][bookmark: _Toc507403783][bookmark: _Toc507404605][bookmark: _Toc507408302][bookmark: _Toc507409932][bookmark: _Toc507412603][bookmark: _Toc507413017][bookmark: _Toc507413836][bookmark: _Toc507417398][bookmark: _Toc507418494][bookmark: _Toc507418768][bookmark: _Toc507417794][bookmark: _Toc507419179][bookmark: _Toc507491032][bookmark: _Toc511977179][bookmark: _Toc511977616][bookmark: _Ref18576360][bookmark: _Ref18576610][bookmark: _Ref18576618][bookmark: _Ref18576627][bookmark: _Ref18576638][bookmark: _Ref18584901][bookmark: _Toc141868076]Access and audit (including auditing against standards)
[bookmark: _Ref26385932][bookmark: _Ref506129459]buyer or an accountability body (or their authorised representative) may, on giving reasonable notice to seller:
require the provision, by seller or seller’s personnel, of copies of records and information in a data format and storage medium accessible by buyer for use on buyer’s existing computer, hardware and software in relation to:
0. seller’s compliance with its obligations under this contract; and/or 
0. in relation to the accuracy of any information provided by seller to buyer in relation to this contract, in a reasonable timeframe specified in the notice; and
require assistance in respect of any inquiry or audit into or concerning this contract,
and seller must provide the requested information and assistance. 
If buyer is unable to obtain the information after using reasonable efforts in accordance with clause 3.6.1 to audit seller, seller must, on buyer’s request in a notice, provide reasonable access to seller’s premises, seller’s records and/or seller’s personnel to enable buyer and/or an accountability body to audit seller in relation to seller’s compliance with its obligations under this contract and/or in relation to the accuracy of any information provided by seller to buyer in relation to this contract.
[bookmark: _Ref506196666]buyer may notify seller under this clause 3.6.3 if it or an accountability body wishes to audit seller in relation to this contract. In the notice, buyer must set out:
the scope of the audit;
the name and title of the individuals who will conduct the audit;
the access to seller’s premises, seller’s records and/or seller’s personnel required as part of the audit; and
the proposed timing of the audit.
[bookmark: _Ref18576544]Subject to clause 3.6.5, if buyer gives seller a notice under clause 3.6.3, within 5 business days, seller must notify buyer that:
it agrees to the proposed arrangements for the audit (in which case it must then provide the access requested in buyer’s notice under clause 3.6.3); or
[bookmark: _Ref506198618]it agrees to the proposed arrangements for the audit other than in relation to timing (in which case seller must, acting reasonably, nominate alternative timing for the audit in a notice to buyer).
[bookmark: _Ref18576404][bookmark: _Ref506194494]If seller gives buyer a notice under clause 3.6.4(b), buyer may either:
notify seller that it agrees with seller’s proposed timing (in which case seller must then provide the access requested in buyer’s notice under clause 3.6.3, but with the agreed revised timing); or 
propose alternative timing (in which case buyer must give seller a revised notice under clause 3.6.3).
seller is not obliged under this clause 3.6 to provide buyer or an accountability body with access to the confidential information of seller’s other customers or other confidential information (including costing information) that does not relate to the audit.
If an accountability body is proposing to undertake an audit under this clause 3.6, and the individuals from the accountability body are not bound by statutory confidentiality obligations in relation to the audit, at seller’s request in a notice, the individuals from the accountability body must provide reasonable confidentiality undertakings to seller in relation to seller’s confidential information accessed during the audit. However, these confidentiality undertakings must permit the individuals to assist in carrying out the functions of the accountability body (including, where applicable, the publication of reports) and to provide information to buyer in relation to seller’s compliance with its obligations under this contract.
When conducting an audit under this clause 3.6, buyer or an accountability body must take reasonable steps to minimise disruption to seller’s business operations.
seller must promptly take, at no additional cost to buyer, corrective action to rectify any error, non-compliance or inaccuracy identified in any audit relating to the way seller has performed its obligations under this contract, including the way seller has: 
supplied any cloud service; or 
calculated charges, or any other amounts or fees invoiced to buyer.
The parties must meet their own costs of complying with this clause 3.6.
[bookmark: _Ref506376364]This clause survives the termination or expiry of this contract for a period of 2 years.
[bookmark: _Toc505935880][bookmark: _Toc505936552][bookmark: _Ref506121961][bookmark: _Ref506376591][bookmark: _Toc506556706][bookmark: _Toc506556980][bookmark: _Toc506559375][bookmark: _Toc506558550][bookmark: _Toc506560893][bookmark: _Toc506749358][bookmark: _Toc507157380][bookmark: _Toc507158733][bookmark: _Toc507159627][bookmark: _Toc507162302][bookmark: _Toc507160763][bookmark: _Toc507163548][bookmark: _Toc507161831][bookmark: _Toc507163077][bookmark: _Toc507167977][bookmark: _Toc507166739][bookmark: _Toc507164587][bookmark: _Toc507165135][bookmark: _Toc507170626][bookmark: _Toc507166431][bookmark: _Toc507171539][bookmark: _Toc507167938][bookmark: _Toc507402085][bookmark: _Toc507402222][bookmark: _Toc507403784][bookmark: _Toc507404606][bookmark: _Toc507408303][bookmark: _Toc507409933][bookmark: _Toc507412604][bookmark: _Toc507413018][bookmark: _Toc507413837][bookmark: _Toc507417399][bookmark: _Toc507418495][bookmark: _Toc507418769][bookmark: _Toc507417795][bookmark: _Toc507419180][bookmark: _Toc507491033][bookmark: _Toc511977180][bookmark: _Toc511977617][bookmark: _Ref18576653][bookmark: _Toc141868077]Freedom of Information
This clause 3.7 applies if seller provides services under this contract to a person who is not an agency.
If buyer receives a request for a document under the Freedom of Information Act 1982 (Cth) and:
the document was created by or is in the possession of seller (including seller’s personnel); and
the document relates to, or was created in, the performance of this contract (other than the entry into this contract),
then, if requested to do so by buyer in a notice, seller must provide a copy of the document to buyer at no additional cost to buyer.
[bookmark: _Toc505935881][bookmark: _Toc505936553][bookmark: _Toc506556707][bookmark: _Toc506556981][bookmark: _Toc506559376][bookmark: _Toc506558551][bookmark: _Toc506560894][bookmark: _Toc506749359][bookmark: _Toc507157381][bookmark: _Toc507158734][bookmark: _Toc507159628][bookmark: _Toc507162303][bookmark: _Toc507160764][bookmark: _Toc507163549][bookmark: _Toc507161832][bookmark: _Toc507163078][bookmark: _Toc507167978][bookmark: _Toc507166740][bookmark: _Toc507164588][bookmark: _Toc507165136][bookmark: _Toc507170627][bookmark: _Toc507166432][bookmark: _Toc507171540][bookmark: _Toc507167939][bookmark: _Toc507402086][bookmark: _Toc507402223][bookmark: _Toc507403785][bookmark: _Toc507404607][bookmark: _Toc507408304][bookmark: _Toc507409934][bookmark: _Toc507412605][bookmark: _Toc507413019][bookmark: _Toc507413838][bookmark: _Toc507417400][bookmark: _Toc507418496][bookmark: _Toc507418770][bookmark: _Toc507417796][bookmark: _Toc507419181][bookmark: _Toc507491034][bookmark: _Toc511977181][bookmark: _Toc511977618][bookmark: _Toc141868078]Conflicts of interest
[bookmark: _Ref506371848]seller warrants to buyer from the commencement date of this contract and continuously during the term that neither it nor any seller’s personnel have a conflict of interest in relation to any aspect of the performance of this contract that has not been disclosed in writing to buyer before the commencement date or, for any conflict of interest arising after the commencement date, subsequently in a notice.
[bookmark: _Ref506371567]If seller notifies buyer of a conflict of interest in relation to the performance of this contract, seller must comply with any reasonable direction given by buyer in a notice to manage or mitigate that conflict of interest at no additional cost to buyer.
[bookmark: _Toc505935882][bookmark: _Toc505936554][bookmark: _Toc506556708][bookmark: _Toc506556982][bookmark: _Toc506559377][bookmark: _Toc506558552][bookmark: _Toc506560895][bookmark: _Toc506749360][bookmark: _Toc507157382][bookmark: _Toc507158735][bookmark: _Toc507159629][bookmark: _Toc507162304][bookmark: _Toc507160765][bookmark: _Toc507163550][bookmark: _Toc507161833][bookmark: _Toc507163079][bookmark: _Toc507167979][bookmark: _Toc507166741][bookmark: _Toc507164589][bookmark: _Toc507165137][bookmark: _Toc507170628][bookmark: _Toc507166433][bookmark: _Toc507171541][bookmark: _Toc507167940][bookmark: _Toc507402087][bookmark: _Toc507402224][bookmark: _Toc507403786][bookmark: _Toc507404608][bookmark: _Toc507408305][bookmark: _Toc507409935][bookmark: _Toc507412606][bookmark: _Toc507413020][bookmark: _Toc507413839][bookmark: _Toc507417401][bookmark: _Toc507418497][bookmark: _Toc507418771][bookmark: _Toc507417797][bookmark: _Toc507419182][bookmark: _Ref507420423][bookmark: _Toc507491035][bookmark: _Toc511977182][bookmark: _Toc511977619][bookmark: _Ref26286655][bookmark: _Toc141868079]Problem resolution
[bookmark: _Ref506125958]If a party considers that an issue has arisen, it must notify the other party within 5 business days describing the issue and explaining its position in relation to the issue.
[bookmark: _Ref506126399]If a party receives a notice under clause 3.9.1, within 5 business days the party must notify the other party explaining its position in relation to the issue.
[bookmark: _Ref506129577]If a notice has been given under clause 3.9.2 and a party considers that the issue remains unresolved, within 5 business days that party must notify the other party that a meeting is required to discuss and attempt to resolve the issue.
[bookmark: _Ref506186550]If a notice is given under clause 3.9.3 in relation to an issue, both parties must ensure that their contract representatives meet to discuss and genuinely attempt to resolve the issue within 5 business days. The time and location of such meeting is to be agreed between the contract representatives but, failing agreement, the meeting will be at 11.00am on the fifth business day after the notice is given under clause 3.9.3, at buyer’s address.
[bookmark: _Ref18576746][bookmark: _Ref506186928][bookmark: _Ref506187370][bookmark: _Ref506187508]If either party considers that an issue discussed at a meeting held under clause 3.9.4 remains unresolved after the meeting, that party may give a notice to the other party requiring the issue to be discussed by the senior executives of the parties.
[bookmark: _Ref506750540]If a notice is given under clause 3.9.5, each party must ensure that one or more of its senior executives who have responsibilities in relation to this contract meet with senior executives of the other party who have responsibilities in relation to this contract within 15 business days of the notice (either as part of a scheduled governance meeting or at a specially convened meeting) to discuss and genuinely attempt to resolve the issue. The time and location of such meeting is to be agreed between the senior executives of the parties but, failing agreement, the meeting will be at 11.00am on the fifteenth business day after the notice is given under clause 3.9.5, at buyer’s address.
[bookmark: _Ref506188620]If either party considers that an issue discussed at a meeting held under clause 3.9.6 remains unresolved after that meeting, or that the other party has not complied with the process in clauses 3.9.1 to clause 3.9.6 in relation to an issue, that party may notify the other party that the issue has become a dispute.
[bookmark: _Ref506189804]If Item 9 of Schedule B provides for any dispute to be referred to mediation, if a party gives a notice under clause 3.9.7 in relation to a dispute, the parties must refer the dispute to mediation in accordance with the process set out in Item 9.
[bookmark: _Ref506189828]If Item 10 of Schedule B provides for a category of disputes to be referred to expert determination, if a party gives a notice under clause 3.9.7 in relation to a dispute within that category, the parties must refer the dispute to expert determination in accordance with the process set out in Item 10.
If both clause 3.9.8 and clause 3.9.9 apply to a dispute, the dispute must be referred to mediation before the dispute is referred to expert determination.
[bookmark: _Ref506191860]If neither clause 3.9.8 nor clause 3.9.9 applies to a dispute, the parties must give genuine good faith consideration to whether mediation or expert determination would be a suitable mechanism to attempt to resolve the dispute. If both parties agree to use mediation or expert determination in relation to a dispute, the parties must agree a suitable process and then follow that process in relation to the dispute.
[bookmark: _Ref506192344][bookmark: _Ref507404171]Neither party may commence legal proceedings in relation to an issue or a dispute until all applicable requirements in clause 3.9.1 to clause 3.9.11 have been complied with in relation to the issue or dispute. However, this clause 3.9.12 does not prevent a party from seeking urgent interlocutory relief.
The parties must continue to perform this contract (including, in the case of buyer, paying any undisputed charges that are due under this contract) and the seller must not suspend any cloud services while the parties are complying with the requirements in clause 3.9.1 to clause 3.9.11.
The parties must meet their own costs of complying with the requirements in clause 3.9.1 to clause 3.9.11.
[bookmark: _Toc505935883][bookmark: _Toc505936555][bookmark: _Ref506282669][bookmark: _Ref506371460][bookmark: _Toc506556709][bookmark: _Toc506556983][bookmark: _Toc506559378][bookmark: _Toc506558553][bookmark: _Toc506560896][bookmark: _Toc506749361][bookmark: _Toc507157383][bookmark: _Toc507158736][bookmark: _Toc507159630][bookmark: _Toc507162305][bookmark: _Toc507160766][bookmark: _Toc507163551][bookmark: _Toc507161834][bookmark: _Toc507163080][bookmark: _Toc507167980][bookmark: _Toc507166742][bookmark: _Toc507164590][bookmark: _Toc507165138][bookmark: _Toc507170629][bookmark: _Toc507166434][bookmark: _Toc507171542][bookmark: _Toc507167941][bookmark: _Toc507402088][bookmark: _Toc507402225][bookmark: _Toc507403787][bookmark: _Toc507404609][bookmark: _Toc507408306][bookmark: _Toc507409936][bookmark: _Toc507412607][bookmark: _Toc507413021][bookmark: _Toc507413840][bookmark: _Toc507417402][bookmark: _Toc507418498][bookmark: _Toc507418772][bookmark: _Toc507417798][bookmark: _Toc507419183][bookmark: _Toc507491036][bookmark: _Toc511977183][bookmark: _Toc511977620][bookmark: _Ref18584914][bookmark: _Toc141868080]Compliance with laws and policy
In performing is obligations under this contract, seller must comply with:
law; and
any Commonwealth policy applicable to the provision of the cloud services.
[bookmark: _Toc138850752][bookmark: _Ref141783631][bookmark: _Toc141868081]Notification of Significant Events
For the purposes of this clause, significant event means:
any adverse comments or findings made by a court, commission, tribunal or other statutory or professional body:
(i) regarding the conduct or performance of the seller: or
(ii) impacting on the professional capacity or capability of the seller’s personnel to deliver the cloud services;
any adverse comments or findings made by a court, commission, tribunal or other statutory or professional body regarding the conduct or performance of the seller’s officers, employees, agents or subcontractors that impacts or could be reasonably perceived to materially impact on the seller’s professional capacity, capability, fitness or reputation;
any unsettled judicial decisions made against it relating to unpaid employee entitlements;
other significant matters, including the commencement of legal, or regulatory action, disciplinary action by an independent person or disciplinary action internal to the seller, involving the seller or its officers, employees, agents or subcontractors, that may have a material adverse impact on:
(iii) the seller’s compliance with Commonwealth policy or legislation; or
(iv) the buyer’s compliance with Commonwealth policy or legislation; or
(v) the Commonwealth’s reputation; or
(vi) the professional capacity or capability of the seller or its officers, employees, agents, or subcontractors to deliver the cloud services; and
any non-compliance by:
(vii) the seller or its officers or employees; or
(viii) to the extent that information is known by or reasonably available to the seller, the seller’s agents or subcontractors,
with any judgement against the seller, its officers, employees, agents or subcontractors (as relevant) from any court or tribunal (including overseas jurisdictions but excluding judgments under appeal or instances where the period for appeal or payment/settlement has not expired) relating to a breach of workplace relations law, work health and safety law or workers’ compensation law.
1.1.2 [bookmark: _Ref141362741]During the term of this contract, and to the extent permitted by law, the seller must issue the buyer a notice immediately on becoming aware of a significant event.
1.1.3 The notice issued under clause 3.11.2 must provide, to the extent that information is known by or reasonably available to the seller at the time of giving the notice, a summary of the significant event, including the date that it occurred and whether any specified personnel or other personnel engaged in connection with the cloud services were involved.   
1.1.4 [bookmark: _Ref141865492]Prior to the seller providing a notice under clause 3.11.2 in respect of an event, the buyer may notify the seller in writing that an event is to be considered a significant event for the purposes of this clause, and where this occurs the seller must issue a notice under clause 3.11.2 in relation to the event within 5 business days of being notified by the buyer, unless a different timeframe is agreed in writing with the buyer.
1.1.5 Where reasonably requested by the buyer, the seller must provide the buyer with any additional information regarding the significant event (to the extent that information is known or reasonably available to the seller at the time that the buyer makes the request) within 5 business days of the request, unless a different timeframe is agreed in writing with the buyer.
1.1.6 If the buyer is notified of a significant event in accordance with clause 3.11.2, or notifies the seller of an event under clause 3.11.4, then the buyer may:
(a) notify the seller that no further action in relation to the significant event is required;
(b) notify the seller that a remediation plan is required; or
(c) acting reasonably, determine that the significant event is of such a serious or significant nature that it is not appropriate the contract continue, the buyer may issue a notice to the seller of that and the occurrence of the significant event will be deemed to be a material breach for the purpose of clause 16.4.1(a).
1.1.7 [bookmark: _Ref141362759]If requested by the buyer, the seller must prepare a draft remediation plan and submit that draft plan to the buyer’s representative for approval within 10 business days of the request, unless a different timeframe is agreed in writing with the buyer.
1.1.8 A draft remediation plan prepared by the seller under clause 3.11.7 must include the following information:
(a) how the seller will address the significant event in the context of the cloud services, including confirmation that the implementation of the remediation plan will not:
(i)  materially impact on the delivery of the cloud services: or 
(ii) impact on compliance by the seller with its other obligations under the contract; and
(b) how the seller will ensure events similar to the significant event do not occur again; and
(c) any other information reasonably requested by the buyer.
1.1.9 [bookmark: _Ref141362810]The buyer will review the draft remediation plan and may: 
(a) approve the draft remediation plan; 
(b) [bookmark: _Ref141783564][bookmark: _Ref141866222]notify the seller of the details of any changes that the buyer, acting reasonably, considers are required; or
(c) notify the seller that the buyer considers the draft remediation plan is unsatisfactory having regard to the nature of the significant event and the likelihood that the draft remediation plan addresses the matters raised by the significant event, in which case the buyer will request that the seller give, in writing, and within 5 business days of the request, reasons explaining how the draft remediation plan sufficiently addresses the significant event and propose any further amendments that would assist further with this.
1.1.10 [bookmark: _Ref141866291]The seller must make any changes to the draft remediation plan reasonably requested by the buyer under clause 3.11.9(b) and resubmit the draft remediation plan to the buyer for approval within 5 business days of the request unless a different timeframe is agreed in writing by the buyer. This clause 3.11.10 will apply to any resubmitted draft remediation plan.
1.1.11 The buyer may:
(a) approve the resubmitted draft remediation plan; or
(b) [bookmark: _Ref141774696]notify the seller that the buyer considers that the resubmitted draft remediation plan is unsatisfactory because it has not sufficiently addressed the changes reasonably requested by the buyer under clause 3.11.9(b), in which case the buyer will request that the seller give, in writing, and within 5 business days of the request, reasons explaining how the resubmitted draft remediation plan sufficiently addresses the changes request by the buyer, and propose any further amendments that would assist further.
1.1.12 If the seller provides a response as requested by clause 3.11.11(b) within 5 business days of the request, the buyer must review the response and may:
(a) approve the seller’s reasons and if applicable the further proposed amendments, in which case the buyer will approve the resubmitted draft remediation plan (resubmitted again if relevant); or
(b) reject the resubmitted draft remediation plan (resubmitted again if relevant) if the buyer determines, acting reasonably, that the seller’s reasons and if applicable the further proposed amendments do not sufficiently address the changes requested by the buyer, in which case the buyer will notify the seller of that, and the failure to provide a satisfactory remediation plan will be deemed to be a material breach for the purposes of clause 16.4.1(a).
1.1.13 If the seller does not provide a response as requested by clause 3.11.11(b) within 5 business days of the request, then the seller will be deemed to be in material breach for the purpose of clause 16.4.1(a).
1.1.14 Without limiting its other obligations under the contract, the seller must comply with the remediation plan as approved by the buyer. The seller agrees to provide reports and other information about the seller’s progress in implementing the remediation plan as reasonably requested by the buyer.
1.1.15 The buyer’s rights under this clause are in addition to and do not otherwise limit any other rights the buyer may have under the contract. The performance by the seller of its obligations under this clause will be at no additional cost to the buyer. 
[bookmark: _Toc505935884][bookmark: _Toc505936556][bookmark: _Toc506556710][bookmark: _Toc506556984][bookmark: _Toc506559379][bookmark: _Toc506558554][bookmark: _Toc506560897][bookmark: _Ref506749621][bookmark: _Toc506749362][bookmark: _Toc507157384][bookmark: _Toc507158737][bookmark: _Toc507159631][bookmark: _Toc507162306][bookmark: _Toc507160767][bookmark: _Toc507163552][bookmark: _Toc507161835][bookmark: _Toc507163081][bookmark: _Toc507167981][bookmark: _Toc507166743][bookmark: _Toc507164591][bookmark: _Toc507165139][bookmark: _Toc507170630][bookmark: _Toc507166435][bookmark: _Toc507171543][bookmark: _Toc507167942][bookmark: _Ref507249437][bookmark: _Toc507402089][bookmark: _Toc507402226][bookmark: _Toc507403788][bookmark: _Toc507404610][bookmark: _Toc507408307][bookmark: _Toc507409937][bookmark: _Toc507412608][bookmark: _Toc507413022][bookmark: _Toc507413841][bookmark: _Toc507417403][bookmark: _Toc507418499][bookmark: _Toc507418773][bookmark: _Toc507417799][bookmark: _Toc507419184][bookmark: _Toc507491037][bookmark: _Toc511977184][bookmark: _Toc511977621][bookmark: _Toc141868082]Personnel and Supply Chain
[bookmark: _Toc505935885][bookmark: _Toc505936557][bookmark: _Toc506556711][bookmark: _Toc506556985][bookmark: _Toc506559380][bookmark: _Toc506558555][bookmark: _Toc506560898][bookmark: _Toc506749363][bookmark: _Toc507157385][bookmark: _Toc507158738][bookmark: _Toc507159632][bookmark: _Toc507162307][bookmark: _Toc507160768][bookmark: _Toc507163553][bookmark: _Toc507161836][bookmark: _Toc507163082][bookmark: _Toc507167982][bookmark: _Toc507166744][bookmark: _Toc507164592][bookmark: _Toc507165140][bookmark: _Toc507170631][bookmark: _Toc507166436][bookmark: _Toc507171544][bookmark: _Toc507167943][bookmark: _Toc507402090][bookmark: _Toc507402227][bookmark: _Toc507403789][bookmark: _Toc507404611][bookmark: _Toc507408308][bookmark: _Toc507409938][bookmark: _Toc507412609][bookmark: _Toc507413023][bookmark: _Toc507413842][bookmark: _Toc507417404][bookmark: _Toc507418500][bookmark: _Toc507418774][bookmark: _Toc507417800][bookmark: _Toc507419185][bookmark: _Toc507491038][bookmark: _Toc511977185][bookmark: _Toc511977622][bookmark: _Toc141868083]General personnel requirements
[bookmark: _Ref506291448]seller must ensure that all of seller’s personnel:
are appropriately skilled and qualified to provide the cloud services required to be provided under this contract;
to the extent they are using software, have appropriate formal training on that software; 
providing cloud services in Australia or undertaking any activity relating to this contract in Australia, have the right to work in Australia under law; and
are required by employment contracts or other legally binding arrangements to maintain the confidentiality of buyer’s confidential information.
[bookmark: _Toc505935886][bookmark: _Toc505936558][bookmark: _Ref506371028][bookmark: _Toc506556712][bookmark: _Toc506556986][bookmark: _Toc506559381][bookmark: _Toc506558556][bookmark: _Toc506560899][bookmark: _Toc506749364][bookmark: _Toc507157386][bookmark: _Toc507158739][bookmark: _Toc507159633][bookmark: _Toc507162308][bookmark: _Toc507160769][bookmark: _Toc507163554][bookmark: _Toc507161837][bookmark: _Toc507163083][bookmark: _Toc507167983][bookmark: _Toc507166745][bookmark: _Toc507164593][bookmark: _Toc507165141][bookmark: _Toc507170632][bookmark: _Toc507166437][bookmark: _Toc507171545][bookmark: _Toc507167944][bookmark: _Toc507402091][bookmark: _Toc507402228][bookmark: _Toc507403790][bookmark: _Toc507404612][bookmark: _Toc507408309][bookmark: _Toc507409939][bookmark: _Toc507412610][bookmark: _Toc507413024][bookmark: _Toc507413843][bookmark: _Toc507417405][bookmark: _Toc507418501][bookmark: _Toc507418775][bookmark: _Toc507417801][bookmark: _Toc507419186][bookmark: _Toc507491039][bookmark: _Toc511977186][bookmark: _Toc511977623][bookmark: _Ref18584947][bookmark: _Toc141868084]Specified personnel
[bookmark: _Ref507238863]seller must take all measures within its reasonable control to ensure that specified personnel are available on a consistent basis during the term to provide cloud services under this contract in the role specified in Item 11 of Schedule B.
[bookmark: _Ref506987172][bookmark: _Ref506292661]seller must immediately notify buyer if, during the term, any specified personnel become:
permanently unavailable to provide cloud services under this contract (for example, because of illness or resignation); or
[bookmark: _Ref507250220]unavailable to provide cloud services under this contract during the term for a period of more than the specified personnel unavailability period.
[bookmark: _Ref506292606]buyer may direct seller in a notice to replace any specified personnel who:
in buyer’s opinion, are not a fit and proper person to provide cloud services to buyer;
in buyer’s opinion (acting reasonably), do not meet the requirements for seller’s personnel in clause 4.1.1;
do not have a suitable security clearance or other clearance required under clause 4.5; 
do not sign and deliver a confidentiality deed that is required under clause 4.6; and/or
have acted, or have failed to act, in a manner required under clause 4.4.
[bookmark: _Ref506292823]Within 10 business days of giving buyer a notice under clause 4.2.2 or receiving a notice from buyer under clause 4.2.3, seller must notify buyer proposing replacement specified personnel that are at least as experienced and qualified to provide cloud services under this contract as the specified personnel being replaced.
[bookmark: _Ref506293417]If buyer consents to the replacement specified personnel proposed by seller under clause 4.2.4, it will notify seller of its consent and Item 11 of Schedule B is taken to be amended by substituting the names of the replacement specified personnel for the replaced specified personnel, without any requirement for a formal contract variation under clause 16.1.
[bookmark: _Ref506293428]If buyer (acting reasonably) does not consent to the replacement specified personnel proposed by seller under clause 4.2.4, it will notify seller of this decision and seller must then notify buyer within 10 business days proposing alternative replacement specified personnel that are at least as experienced and qualified to provide cloud services under this contract as the specified personnel being replaced. Clause 4.2.5 and this clause 4.2.6 apply to seller’s nomination of alternative replacement specified personnel.
[bookmark: _Ref18577346][bookmark: _Ref18584955][bookmark: _Toc141868085][bookmark: _Toc507157387][bookmark: _Toc507158740][bookmark: _Toc507159634][bookmark: _Toc507162309][bookmark: _Toc507160770][bookmark: _Toc507163555][bookmark: _Toc507161838][bookmark: _Toc507163084][bookmark: _Toc507167984][bookmark: _Toc507166746][bookmark: _Toc507164594][bookmark: _Toc507165142][bookmark: _Toc507170633][bookmark: _Toc507166438][bookmark: _Toc507171546][bookmark: _Toc507167945][bookmark: _Ref507238580][bookmark: _Toc507402092][bookmark: _Toc507402229][bookmark: _Toc507403791][bookmark: _Toc507404613][bookmark: _Toc507408310][bookmark: _Toc507409940][bookmark: _Toc507412611][bookmark: _Toc507413025][bookmark: _Toc507413844][bookmark: _Toc507417406][bookmark: _Toc507418502][bookmark: _Toc507418776][bookmark: _Toc507417802][bookmark: _Toc507419187][bookmark: _Ref507421084][bookmark: _Toc507491040][bookmark: _Toc511977187][bookmark: _Ref14701627][bookmark: _Toc511977624][bookmark: _Toc505935887][bookmark: _Toc505936559][bookmark: _Ref506291353][bookmark: _Toc506556713][bookmark: _Toc506556987][bookmark: _Toc506559382][bookmark: _Toc506558557][bookmark: _Toc506560900][bookmark: _Toc506749365]Key Service Partners
Subject to this clause 4.3, seller must not enter a contract in relation to the cloud services with a key service partner (other than a key service partner that was disclosed in writing to buyer as a key service partner prior to the commencement date) without the prior consent of buyer in a notice (which will not be unreasonably withheld or delayed). When seeking consent, seller must provide full details of the proposed key service partner including the purpose of the proposed engagement and if the key service partner is an Indigenous enterprise.
seller must not enter into a contract with a key service partner that:
is named by the Workplace Gender Equality Agency as an employer currently not complying with the Workplace Gender Equality Act 2012 (Cth); or 
has a judicial decision against it (not including decisions under appeal) relating to employee entitlements in respect of which it has not paid the judgement amount.
seller must ensure it has written consent of each key service partner to the disclosure of the key service partner’s identity and role in relation to this contract.
If requested by buyer, seller must ensure any key service partner that is a subcontractor executes and delivers a confidentiality undertaking in favour of buyer in a form acceptable to buyer.
[bookmark: _Ref507238549]seller must ensure that the subcontractors (if any) named in Item 13 of Schedule B have the role specified in Item 13 in relation to the delivery of cloud services. If seller wishes to remove or replace any such subcontractor, it must notify buyer and seek buyer’s prior consent. The notice seeking buyer’s consent must explain the circumstances of the proposed removal or replacement. 
[bookmark: _Ref507239024]seller must not enter into a subcontract on terms that would permit the subcontractor to do, or fail to do, something that, if done or not done by seller, would be a breach of this contract. seller must also ensure that each subcontract includes terms consistent with this contract in relation to confidentiality, privacy, security and ensure that each subcontract can be terminated for convenience on similar terms to this contract. If requested by buyer in a notice, seller must provide buyer with a copy of a subcontract to enable buyer to verify that seller has complied with this clause 4.3.6.
seller is responsible for all acts or omissions of subcontractors, seller group companies and individual contractors in relation to this contract (even if the subcontractor has been named in Item 13 of Schedule B or if buyer has consented to the subcontractor). 
[bookmark: _Ref507239089]buyer (acting reasonably) may by notice to seller direct the removal or replacement of any subcontractor. seller must comply with a direction under this clause 4.3.8.
[bookmark: _Toc507157388][bookmark: _Toc507158741][bookmark: _Toc507159635][bookmark: _Toc507162310][bookmark: _Toc507160771][bookmark: _Toc507163556][bookmark: _Toc507161839][bookmark: _Toc507163085][bookmark: _Toc507167985][bookmark: _Toc507166747][bookmark: _Toc507164595][bookmark: _Toc507165143][bookmark: _Toc507170634][bookmark: _Toc507166439][bookmark: _Toc507171547][bookmark: _Toc507167946][bookmark: _Ref507315224][bookmark: _Toc507402093][bookmark: _Toc507402230][bookmark: _Toc507403792][bookmark: _Toc507404614][bookmark: _Toc507408311][bookmark: _Toc507409941][bookmark: _Toc507412612][bookmark: _Toc507413026][bookmark: _Toc507413845][bookmark: _Toc507417407][bookmark: _Toc507418503][bookmark: _Toc507418777][bookmark: _Toc507417803][bookmark: _Toc507419188][bookmark: _Toc507491041][bookmark: _Toc511977188][bookmark: _Toc511977625][bookmark: _Ref18577179][bookmark: _Toc141868086]Conduct of personnel
When seller’s personnel are on or near buyer’s premises in relation to the performance of this contract, seller must:
ensure that those personnel comply with all policies and procedures applicable to buyer’s employees and/or contractors that buyer has notified to seller;
direct those personnel to demonstrate behaviour consistent with the Australian Public Service Code of Conduct; and
ensure that those personnel comply with any reasonable direction given by buyer in relation to conduct, health and safety, or security.
When seller’s personnel are accessing buyer’s systems, using any of buyer’s equipment or accessing buyer’s material, seller must ensure that those personnel comply with all policies and procedures applicable to buyer’s employees and/or contractors that buyer has notified to seller.
[bookmark: _Toc505935888][bookmark: _Toc505936560][bookmark: _Ref506295387][bookmark: _Toc506556714][bookmark: _Toc506556988][bookmark: _Toc506559383][bookmark: _Toc506558558][bookmark: _Toc506560901][bookmark: _Toc506749366][bookmark: _Toc507157389][bookmark: _Toc507158742][bookmark: _Toc507159636][bookmark: _Toc507162311][bookmark: _Toc507160772][bookmark: _Toc507163557][bookmark: _Toc507161840][bookmark: _Toc507163086][bookmark: _Toc507167986][bookmark: _Toc507166748][bookmark: _Toc507164596][bookmark: _Toc507165144][bookmark: _Toc507170635][bookmark: _Toc507166440][bookmark: _Toc507171548][bookmark: _Toc507167947][bookmark: _Toc507402094][bookmark: _Toc507402231][bookmark: _Toc507403793][bookmark: _Toc507404615][bookmark: _Ref507405694][bookmark: _Toc507408312][bookmark: _Toc507409942][bookmark: _Toc507412613][bookmark: _Toc507413027][bookmark: _Toc507413846][bookmark: _Toc507417408][bookmark: _Toc507418504][bookmark: _Toc507418778][bookmark: _Toc507417804][bookmark: _Toc507419189][bookmark: _Ref507421100][bookmark: _Toc507491042][bookmark: _Toc511977189][bookmark: _Toc511977626][bookmark: _Ref18577158][bookmark: _Ref18577580][bookmark: _Ref18584966][bookmark: _Toc141868087]Security clearances
[bookmark: _Ref506751380]If required by Item 14 of Schedule B, seller must ensure that seller’s personnel (or classes of seller’s personnel specified in Item 14):
maintain security clearances specified in that Item throughout the term; and/or
successfully undertake other vetting or suitability screening processes that are specified in that Item.
[bookmark: _Ref506987861]buyer may notify seller that seller’s personnel (or classes of seller’s personnel) must maintain security clearances (at a level specified by buyer in the notice) before accessing any buyer’s confidential information. If buyer gives such a notice, seller must ensure that any of seller’s personnel without the required security clearance do not access buyer’s confidential information.
buyer may notify seller that seller’s personnel (or classes of seller’s personnel) must undertake vetting or suitability screening processes normally required by buyer for its employees and/or contractors. If buyer gives such a notice, seller must ensure that any of seller’s personnel without the required security clearance do not access buyer’s confidential information.
seller must use its best endeavours to ensure that all of seller’s personnel who have a security clearance promptly advise the agency granting the clearance of any change to their personal circumstances that may be relevant to the security clearance.
seller is responsible for the costs of seller’s personnel obtaining and maintaining security clearances and undertaking other vetting or suitability screening processes required under this clause 4.5.
[bookmark: _Toc505935889][bookmark: _Toc505936561][bookmark: _Ref506291278][bookmark: _Toc506556715][bookmark: _Toc506556989][bookmark: _Toc506559384][bookmark: _Toc506558559][bookmark: _Toc506560902][bookmark: _Toc506749367][bookmark: _Toc507157390][bookmark: _Toc507158743][bookmark: _Toc507159637][bookmark: _Toc507162312][bookmark: _Toc507160773][bookmark: _Toc507163558][bookmark: _Toc507161841][bookmark: _Toc507163087][bookmark: _Toc507167987][bookmark: _Toc507166749][bookmark: _Toc507164597][bookmark: _Toc507165145][bookmark: _Toc507170636][bookmark: _Toc507166441][bookmark: _Toc507171549][bookmark: _Toc507167948][bookmark: _Toc507402095][bookmark: _Toc507402232][bookmark: _Toc507403794][bookmark: _Toc507404616][bookmark: _Toc507408313][bookmark: _Toc507409943][bookmark: _Toc507412614][bookmark: _Toc507413028][bookmark: _Toc507413847][bookmark: _Toc507417409][bookmark: _Toc507418505][bookmark: _Toc507418779][bookmark: _Toc507417805][bookmark: _Toc507419190][bookmark: _Ref507421130][bookmark: _Toc507491043][bookmark: _Toc511977190][bookmark: _Toc511977627][bookmark: _Ref18577170][bookmark: _Ref18584975][bookmark: _Toc141868088]Confidentiality deeds
[bookmark: _Ref506276583][bookmark: _Ref26369230]If requested by buyer in a notice, seller must ensure that all of seller’s personnel who have or may have access to buyer’s confidential information execute and deliver to buyer a confidentiality deed substantially in the form of Schedule G (at no additional cost to buyer).
If buyer has made a request under clause 4.6.1, seller must ensure that any of seller’s personnel who have not executed and delivered a confidentiality deed in accordance with clause 4.6.1 do not have any access to buyer’s confidential information.
[bookmark: _Toc505935890][bookmark: _Toc505936562][bookmark: _Ref506371049][bookmark: _Toc506556716][bookmark: _Toc506556990][bookmark: _Toc506559385][bookmark: _Toc506558560][bookmark: _Toc506560903][bookmark: _Toc506749368][bookmark: _Toc507157391][bookmark: _Toc507158744][bookmark: _Toc507159638][bookmark: _Toc507162313][bookmark: _Toc507160774][bookmark: _Toc507163559][bookmark: _Toc507161842][bookmark: _Toc507163088][bookmark: _Toc507167988][bookmark: _Toc507166750][bookmark: _Toc507164598][bookmark: _Toc507165146][bookmark: _Toc507170637][bookmark: _Toc507166442][bookmark: _Toc507171550][bookmark: _Toc507167949][bookmark: _Toc507402096][bookmark: _Toc507402233][bookmark: _Toc507403795][bookmark: _Toc507404617][bookmark: _Toc507408314][bookmark: _Toc507409944][bookmark: _Toc507412615][bookmark: _Toc507413029][bookmark: _Toc507413848][bookmark: _Toc507417410][bookmark: _Toc507418506][bookmark: _Toc507418780][bookmark: _Toc507417806][bookmark: _Toc507419191][bookmark: _Toc507491044][bookmark: _Toc511977191][bookmark: _Toc511977628][bookmark: _Ref18584984][bookmark: _Toc141868089]Work health and safety
When delivering cloud services under this contract, seller must:
ensure that the delivery is done in a manner that does not pose any avoidable health or safety risk to seller’s personnel, buyer’s personnel or any other person;
identify all reasonably foreseeable hazards that could give rise to a risk to health or safety;
ensure that risk assessments are conducted for risks to the health and safety to seller’s personnel, buyer’s personnel and any other person;
ensure that control measures are in place to mitigate identified risks to health or safety;
consult, cooperate and coordinate activities in relation to health and safety matters with other persons who have a health and safety duty in relation to the activities; and
notify buyer (providing full details) and the relevant regulator if a “notifiable event” (within the meaning of that term in the Work Health and Safety Act 2011 (Cth) or a corresponding State or Territory law) occurs.
[bookmark: _Ref18584998][bookmark: _Toc141868090][bookmark: _Toc505935891][bookmark: _Toc505936563][bookmark: _Ref506279970][bookmark: _Ref506369519][bookmark: _Toc506556717][bookmark: _Toc506556991][bookmark: _Toc506559386][bookmark: _Toc506558561][bookmark: _Toc506560904][bookmark: _Toc506749369][bookmark: _Toc507157392][bookmark: _Toc507158745][bookmark: _Toc507159639][bookmark: _Toc507162314][bookmark: _Toc507160775][bookmark: _Toc507163560][bookmark: _Toc507161843][bookmark: _Toc507163089][bookmark: _Toc507167989][bookmark: _Toc507166751][bookmark: _Toc507164599][bookmark: _Toc507165147][bookmark: _Toc507170638][bookmark: _Toc507166443][bookmark: _Toc507171551][bookmark: _Toc507167950][bookmark: _Toc507402097][bookmark: _Toc507402234][bookmark: _Toc507403796][bookmark: _Toc507404618][bookmark: _Toc507408315][bookmark: _Toc507409945][bookmark: _Toc507412616][bookmark: _Toc507413030][bookmark: _Toc507413849][bookmark: _Toc507417411][bookmark: _Toc507418507][bookmark: _Toc507418781][bookmark: _Toc507417807][bookmark: _Toc507419192][bookmark: _Toc507491045][bookmark: _Toc511977192][bookmark: _Toc511977629]Illegal workers
seller must not engage illegal workers in any capacity to carry out any work under or in connection with this contract.
Upon becoming aware of the involvement of an illegal worker, seller must:
promptly notify buyer; and
ensure the illegal worker is immediately removed and arrange for their immediate replacement at no cost to buyer.
[bookmark: _Ref18264061]If requested in writing by buyer, buyer must provide evidence within 14 days that it has taken all reasonable steps to ensure that it has complied and is complying with its obligations in respect of illegal workers.
[bookmark: _Ref18577725][bookmark: _Toc141868091]Workplace gender equity
This clause 4.9 applies if seller is or becomes a “relevant employer” within the meaning of that term in WGEA.
seller must comply with its obligations under WGEA.
If seller becomes non-compliant with WGEA, it must:
immediately notify buyer of the non-compliance with WGEA;
become compliant with WGEA within 40 business days from the date of non-compliance; and
notify buyer when it becomes compliant with WGEA, including to provide a letter from the Workplace Gender Equality Agency confirming compliance.
On each anniversary of the commencement date during the term, seller must provide a notice to buyer that includes a letter from the Workplace Gender Equality Agency confirming that seller is currently compliant with WGEA.
[bookmark: _Toc505935893][bookmark: _Toc505936565][bookmark: _Ref506279174][bookmark: _Toc506556718][bookmark: _Toc506556992][bookmark: _Toc506559387][bookmark: _Toc506558562][bookmark: _Toc506560905][bookmark: _Toc506749370][bookmark: _Toc507157393][bookmark: _Toc507158746][bookmark: _Toc507159640][bookmark: _Toc507162315][bookmark: _Toc507160776][bookmark: _Toc507163561][bookmark: _Toc507161844][bookmark: _Toc507163090][bookmark: _Toc507167990][bookmark: _Toc507166752][bookmark: _Toc507164600][bookmark: _Toc507165148][bookmark: _Toc507170639][bookmark: _Toc507166444][bookmark: _Toc507171552][bookmark: _Toc507167951][bookmark: _Toc507402098][bookmark: _Toc507402235][bookmark: _Toc507403797][bookmark: _Toc507404619][bookmark: _Toc507408316][bookmark: _Toc507409946][bookmark: _Toc507412617][bookmark: _Toc507413031][bookmark: _Toc507413850][bookmark: _Toc507417412][bookmark: _Toc507418508][bookmark: _Toc507418782][bookmark: _Toc507417808][bookmark: _Toc507419193][bookmark: _Ref507421173][bookmark: _Toc507491046][bookmark: _Toc511977193][bookmark: _Toc511977630][bookmark: _Ref18577766][bookmark: _Ref18585007][bookmark: _Ref18585760][bookmark: _Toc141868092]Indigenous procurement policy
seller acknowledges that Australian Government policy stimulates Indigenous entrepreneurship and business development, providing Indigenous Australians with more opportunities to participate in the economy.
[bookmark: _Ref506278606]When delivering cloud services under this contract, seller must use reasonable endeavours to increase its purchasing from Indigenous enterprises (including by entering into subcontracts with Indigenous enterprises and using Indigenous enterprises in seller’s supply chain) and its employment of Indigenous Australians.
If requested by buyer in a notice, seller must provide a written report (including appropriate evidence) to buyer demonstrating seller’s compliance with this clause 4.10 at no additional cost to buyer.
[bookmark: _Ref15658875][bookmark: _Toc141868093]Black economy policy
Note to drafter: A clause substantially in the same form as clause 4.11 below must be used by non-corporate Commonwealth entities for contracts for goods and/or services valued over $4 million (GST inclusive) to meet the requirements of the Black Economy Procurement Connected Policy. Corporate Commonwealth entities and Commonwealth companies are encouraged to use these clauses for contracts entered into following their approaches to market.
seller warrants in relation to any subcontractor it has engaged to deliver goods and/or services with an estimated value of over $4 million (GST inclusive) that seller either:
	provided a valid and satisfactory statement of tax record for the subcontractor as part of its response for the approach to market that resulted in the entry of this contract; or
holds a satisfactory statement of tax record for the subcontractor that was valid at the time of entry into the subcontract by seller and the subcontractor.
If seller is a partnership, seller will ensure that if a new partner joins the partnership and is directly involved in the delivery of the cloud services under this contract that a valid and satisfactory statement of tax record for the partner is provided to buyer as soon as possible after they become a partner to the partnership.
	Note to drafter: Any one or more of the following clauses 4.11.3 to 4.11.7 may be used, together with the above mandatory clauses, by non-corporate Commonwealth entities, corporate Commonwealth entities and Commonwealth companies for contracts following an approach to market on or after 1 July 2019 for a procurement of goods and/or services (including for construction services) valued over $4 million (GST inclusive) for the purposes of the Black Economy Procurement Connected Policy. Review the policy (currently at https://treasury.gov.au/publication/p2019-t369466) for more details on what optional clauses should be included.



[bookmark: _Ref15659688]seller warrants that from the commencement date of this contract it holds a valid and satisfactory statement of tax record.
[bookmark: _Ref15659690]seller must hold a valid and satisfactory statement of tax record at all times during the contract term (including any extension) and, on request by buyer, provide to buyer a copy of any such statement of tax record.
Without limiting its other rights under this contract or at law, any failure by seller to comply with the requirements outlined in clauses 4.11.3 and 4.11.4 will be a breach of this contract.
[bookmark: _Ref15659733]seller must ensure that any subcontractor engaged to deliver goods and/or services with an estimated value of over $4 million (GST inclusive) holds a valid and satisfactory statement of tax record at all times during the term of the relevant subcontract.
[bookmark: _Ref15659862]seller must retain a copy of any statement of tax record held by any subcontractor in accordance with clause 4.11.6 and must, on request by buyer, provide to buyer a copy of any such statement of tax record.
[bookmark: _Ref18264804][bookmark: _Toc141868094]APS Values
seller must ensure that all seller’s personnel comply with the APS Values and Code of Conduct while at or near buyer’s premises and while liaising with buyer’s personnel or members of the public in connection with the provision of the cloud services. In this clause 4.12 'APS Values' and 'Code of Conduct' have the same meaning as they have in the Public Service Act 1999 (Cth).
seller must provide all reasonable assistance to buyer regarding any investigation of a report of a breach by any seller’s personnel of the APS Code of Conduct.
[bookmark: _Ref30249919][bookmark: _Toc141868095]Anti-discrimination
seller must comply with all Commonwealth, State or Territory laws relevant to anti-discrimination as may be relevant to this contract, including but not limited to the:
Disability Discrimination Act 1992 (Cth);
Racial Discrimination Act 1975 (Cth);
Sex Discrimination Act 1984 (Cth); and
Age Discrimination Act 2004 (Cth).
[bookmark: _Toc511977194][bookmark: _Toc511977631][bookmark: _Toc141868096]Delivery and Payment
[bookmark: _Toc507158749][bookmark: _Toc507159643][bookmark: _Toc507162318][bookmark: _Toc507160779][bookmark: _Toc507163564][bookmark: _Toc507161847][bookmark: _Toc507163093][bookmark: _Toc507167993][bookmark: _Ref14774200][bookmark: _Toc141868097]Cloud services
	[bookmark: _Toc506556722][bookmark: _Toc506556996][bookmark: _Toc506559391][bookmark: _Toc506558566][bookmark: _Toc506560909][bookmark: _Toc506749374][bookmark: _Ref507149277][bookmark: _Toc507157396][bookmark: _Toc507158750][bookmark: _Toc507159644][bookmark: _Toc507162319][bookmark: _Toc507160780][bookmark: _Toc507163565][bookmark: _Toc507161848][bookmark: _Toc507163094][bookmark: _Toc507167994][bookmark: _Toc507166755][bookmark: _Toc507164603][bookmark: _Toc507165151][bookmark: _Toc507170642][bookmark: _Toc507166447][bookmark: _Toc507171555][bookmark: _Toc507168096][bookmark: _Toc507402101][bookmark: _Toc507402238][bookmark: _Toc507403800][bookmark: _Toc507404622][bookmark: _Toc507408319][bookmark: _Toc507409949][bookmark: _Toc507412620][bookmark: _Toc507413034][bookmark: _Toc507413853][bookmark: _Toc507417415][bookmark: _Toc507418511][bookmark: _Toc507418785][bookmark: _Toc507417811][bookmark: _Toc507419196]Note to drafter: This contract is for a buyer to purchase a commercially available cloud service and any minor cloud consulting support services related to the cloud service. This contract is not suitable for software development, software integration, managed services or complex configuration of cloud solutions.


[bookmark: _Toc141868098]General
seller must provide the cloud services specified in Schedule C in accordance with the terms of this contract.
[bookmark: _Toc506556723][bookmark: _Toc506556997][bookmark: _Toc506559392][bookmark: _Toc506558567][bookmark: _Toc506560910][bookmark: _Ref506561221][bookmark: _Ref506715308][bookmark: _Ref506721884][bookmark: _Ref506725340][bookmark: _Toc506749375][bookmark: _Ref506751965][bookmark: _Ref506753803][bookmark: _Ref506926650][bookmark: _Ref507149304][bookmark: _Ref507149354][bookmark: _Toc507157397][bookmark: _Toc507158751][bookmark: _Toc507159645][bookmark: _Toc507162320][bookmark: _Toc507160781][bookmark: _Toc507163566][bookmark: _Toc507161849][bookmark: _Toc507163095][bookmark: _Toc507167995][bookmark: _Toc507166756][bookmark: _Toc507164604][bookmark: _Toc507165152][bookmark: _Toc507170643][bookmark: _Toc507166448][bookmark: _Toc507171556][bookmark: _Toc507168097][bookmark: _Ref507231658][bookmark: _Toc507402102][bookmark: _Toc507402239][bookmark: _Toc507403801][bookmark: _Toc507404623][bookmark: _Toc507408320][bookmark: _Toc507409950][bookmark: _Toc507412621][bookmark: _Toc507413035][bookmark: _Toc507413854][bookmark: _Toc507417416][bookmark: _Toc507418512][bookmark: _Toc507418786][bookmark: _Toc507417812][bookmark: _Toc507419197][bookmark: _Ref507420470][bookmark: _Toc507491050][bookmark: _Toc511977197][bookmark: _Ref14773102][bookmark: _Toc141868099]Usage rights
[bookmark: _Ref506227510][bookmark: _Ref506406030][bookmark: _Ref507422148][bookmark: _Ref507325152]Subject to this clause 5, seller grants to buyer for the term an irrevocable right to:
use and access the cloud services:
0. from the buyer’s environment or buyer’s systems; and
0. by any users (subject to any user metrics);
permit adaptation and configuration of the cloud services to the extent necessary to enable them to be used on the buyer’s systems;
at no additional cost, but subject to the user metrics specified in Schedule C, use the cloud services to provide services to another agency, organisation, or the public;
test, evaluate and confirm the suitability (acceptance), compliance with service levels and operation of the cloud services; and
assign the rights in this clause 5.2.1 to other agencies, and at no additional cost to buyer or the assignee, where those agencies require the cloud services as a result of an administrative arrangements order.
[bookmark: _Ref23427835]Without limiting clause 1.2.3, the rights in this clause 5 apply to the buyer’s (and its users’) use of the cloud services to the exclusion of any terms or conditions of use, restrictions or additional charges set out in any:
licensing or usage statement;
shrink wrap arrangements;
hyperlink terms; 
documents incorporated by reference in this contract; or 
click wrap arrangements, 
wherever appearing, and whether or not user ‘acceptance’ is required or provided. 
Where user ‘acceptance’ of such terms is necessary in order to access cloud services, such acceptance is deemed to be acceptance of these usage rights in clause 5, to the exclusion of all other terms, and does not create a separate contract with the buyer or users or impose terms and conditions that are not included in this contract. 
rebranding: If the cloud services (or any part of the cloud services) is bundled, unbundled, rebranded or renamed (rebranding), buyer’s rights under this contract continue without change despite any rebranding, and without additional charge. 
buyer’s data: The data output from the cloud services is buyer’s data and is owned by buyer. seller must not without buyer’s prior written consent, remove buyer’s data or allow buyer’s data to be removed from seller’s premises. 
[bookmark: _Toc31196194][bookmark: _Toc31196195][bookmark: _Toc31196196][bookmark: _Toc31196197][bookmark: _Toc31196198][bookmark: _Toc31196199][bookmark: _Toc31196200][bookmark: _Ref506293170][bookmark: _Toc506556733][bookmark: _Toc506557007][bookmark: _Toc506559402][bookmark: _Toc506558577][bookmark: _Toc506560920][bookmark: _Ref506561601][bookmark: _Toc506749385][bookmark: _Ref506754553][bookmark: _Toc507157405][bookmark: _Toc507158760][bookmark: _Toc507159654][bookmark: _Toc507162329][bookmark: _Toc507160790][bookmark: _Toc507163575][bookmark: _Toc507161858][bookmark: _Toc507163104][bookmark: _Toc507168004][bookmark: _Toc507166764][bookmark: _Toc507164612][bookmark: _Toc507165160][bookmark: _Toc507170651][bookmark: _Toc507166456][bookmark: _Toc507171564][bookmark: _Toc507168105][bookmark: _Toc507402110][bookmark: _Toc507402247][bookmark: _Toc507403809][bookmark: _Toc507404631][bookmark: _Toc507408328][bookmark: _Toc507409958][bookmark: _Toc507412629][bookmark: _Toc507413043][bookmark: _Toc507413862][bookmark: _Toc507417424][bookmark: _Toc507418520][bookmark: _Toc507418794][bookmark: _Toc507417820][bookmark: _Toc507419205][bookmark: _Toc507491058][bookmark: _Toc511977205][bookmark: _Toc141868100]Cloud consulting services
seller must provide any cloud consulting services specified in Schedule C from the date and in accordance with the requirements specified in that Schedule. 
If specified in Schedule C, seller must provide an implementation activities plan on or before the date specified in Schedule C for acceptance by buyer. Once accepted by buyer the implementation activities plan will form part of this contract. seller must complete all implementation activities in accordance with the accepted implementation activities plan.
seller must:
manage all aspects of the delivery of the cloud consulting services;
take timely and corrective action if the cloud consulting services are not performed in accordance with this contract; and
ensure the timely development and provision of corresponding documentation or appropriate electronic records (if any) specified in Schedule C.
[bookmark: _Ref528148812][bookmark: _Toc529882175][bookmark: _Ref26519267][bookmark: _Toc141868101]Cooperation with other providers
seller must, at no additional cost to buyer, cooperate with other contractors nominated by buyer from time to time.  For clarity, no additional amounts are payable to seller in respect of seller complying with its obligations under this clause 5.4.
Without limiting its obligations in clause 15.2.1, if, during seller's performance of its obligations under this contract, any, defect, incident or problem arises in relation to the cloud services that is caused by another contractor(s), seller must work with the other contractor(s) as required to promptly resolve the defect, incident or problem.
The seller must respond to requests for information, assistance or support from the other contractors, as reasonably requested by buyer, on the terms of this contract.
[bookmark: _Toc141868102][bookmark: _Toc505935908][bookmark: _Toc505936580][bookmark: _Toc506556736][bookmark: _Toc506557010][bookmark: _Toc506559405][bookmark: _Toc506558580][bookmark: _Toc506560923][bookmark: _Toc506749388][bookmark: _Toc507157408][bookmark: _Toc507158763][bookmark: _Toc507159657][bookmark: _Toc507162332][bookmark: _Toc507160793][bookmark: _Toc507163578][bookmark: _Toc507161861][bookmark: _Toc507163107][bookmark: _Toc507168007][bookmark: _Toc507166767][bookmark: _Toc507164615][bookmark: _Toc507165163][bookmark: _Toc507170654][bookmark: _Toc507166459][bookmark: _Toc507171567][bookmark: _Toc507168108][bookmark: _Toc507402113][bookmark: _Toc507402250][bookmark: _Toc507403812][bookmark: _Toc507404634][bookmark: _Toc507408331][bookmark: _Toc507409961][bookmark: _Toc507412632][bookmark: _Toc507413046][bookmark: _Toc507413865][bookmark: _Toc507417427][bookmark: _Toc507418523][bookmark: _Toc507418797][bookmark: _Toc507417823][bookmark: _Toc507419208][bookmark: _Toc507491061][bookmark: _Toc511977208]Resellers
seller is responsible for all aspects of the provision of cloud services under this contract, irrespective of whether it is a reseller or an original owner or supplier of the cloud services. 
[bookmark: _Ref507482381]seller must ensure that buyer (and any of its users) is not required to accept or comply with any usage or other terms in respect of the cloud services originating from any other owner or supplier of the cloud services. 
[bookmark: _Toc511977645][bookmark: _Ref17896172][bookmark: _Ref17896545][bookmark: _Ref18579018][bookmark: _Toc141868103]General delivery requirements and warranties
[bookmark: _Toc505935909][bookmark: _Toc505936581][bookmark: _Toc506556737][bookmark: _Toc506557011][bookmark: _Toc506559406][bookmark: _Toc506558581][bookmark: _Toc506560924][bookmark: _Toc506749389][bookmark: _Toc507157409][bookmark: _Toc507158764][bookmark: _Toc507159658][bookmark: _Toc507162333][bookmark: _Toc507160794][bookmark: _Toc507163579][bookmark: _Toc507161862][bookmark: _Toc507163108][bookmark: _Toc507168008][bookmark: _Toc507166768][bookmark: _Toc507164616][bookmark: _Toc507165164][bookmark: _Toc507170655][bookmark: _Toc507166460][bookmark: _Toc507171568][bookmark: _Toc507168109][bookmark: _Toc507402114][bookmark: _Toc507402251][bookmark: _Toc507403813][bookmark: _Toc507404635][bookmark: _Toc507408332][bookmark: _Toc507409962][bookmark: _Toc507412633][bookmark: _Toc507413047][bookmark: _Toc507413866][bookmark: _Toc507417428][bookmark: _Toc507418524][bookmark: _Toc507418798][bookmark: _Toc507417824][bookmark: _Toc507419209][bookmark: _Toc507491062][bookmark: _Toc511977209][bookmark: _Toc511977646][bookmark: _Toc141868104]Complying with requirements and timeframes
[bookmark: _Ref31812491]seller is responsible for the provision of the cloud services to buyer and must ensure the cloud services:
[bookmark: _Ref31812493]comply with the specifications for the cloud services, the terms of this contract (including any minimum service requirements in Schedule C) and any representations made by seller about the cloud services in communications with the buyer or publicly, for example, on a website; 
are fit for purpose having regard to the requirements in this clause and this contract; 
include the provision of all maintenance, updates, and support of the cloud services;
meet or exceed the service levels or other performance measures specified in Schedule C;
are provided in accordance with the start dates and delivery times specified in Schedule C; 
comply with applicable Australian and State and Territory standards or, if there are no applicable standards of that type, any applicable international standards, including those specified in Schedule C; 
comply with any industry standards or other standards specified in Schedule C;
are provided in accordance with any reasonable directions given by buyer to seller from time to time that are consistent with this contract and in relation to seller’s performance of its obligations under this contract; and
in relation to cloud consulting services, are performed to a high professional standard using a professional degree of care, skill and diligence and in accordance with any relevant best practice and achieve acceptance by the applicable delivery time.
[bookmark: _Toc31196206][bookmark: _Toc31196207][bookmark: _Toc505935912][bookmark: _Toc505936584][bookmark: _Toc506556740][bookmark: _Toc506557014][bookmark: _Toc506559410][bookmark: _Toc506558585][bookmark: _Toc506560928][bookmark: _Toc506749393][bookmark: _Toc507157413][bookmark: _Toc507158768][bookmark: _Toc507159662][bookmark: _Toc507162337][bookmark: _Toc507160798][bookmark: _Toc507163583][bookmark: _Toc507161866][bookmark: _Toc507163112][bookmark: _Toc507168012][bookmark: _Toc507166772][bookmark: _Toc507164620][bookmark: _Toc507165168][bookmark: _Toc507170659][bookmark: _Toc507166464][bookmark: _Toc507171572][bookmark: _Toc507168113][bookmark: _Toc507402118][bookmark: _Toc507402255][bookmark: _Toc507403817][bookmark: _Toc507404639][bookmark: _Toc507408336][bookmark: _Toc507409966][bookmark: _Toc507412637][bookmark: _Toc507413051][bookmark: _Toc507413870][bookmark: _Toc507417432][bookmark: _Toc507418528][bookmark: _Toc507418802][bookmark: _Toc507417828][bookmark: _Toc507419213][bookmark: _Toc507491066][bookmark: _Toc511977213][bookmark: _Toc511977650][bookmark: _Toc141868105]Documentation
seller must provide buyer (or provide buyer access to) the documentation specified in Schedule C in the format and at the times specified in that Schedule. 
[bookmark: _Ref506561512]seller must ensure all documentation required to be provided with any cloud service is:
of a reasonable standard in terms of presentation, accuracy and scope;
at the time of delivery, current and accurate, and consistent with the specifications;
published in English with all key terms, words and symbols adequately defined or explained; and
if revised or replaced for any reason, the revisions or replacements are provided at no additional cost to buyer.
[bookmark: _Toc505935915][bookmark: _Toc505936587][bookmark: _Ref506303164][bookmark: _Ref506377808][bookmark: _Toc506556743][bookmark: _Toc506557017][bookmark: _Toc506559413][bookmark: _Toc506558588][bookmark: _Toc506560931][bookmark: _Toc506749396][bookmark: _Toc507157416][bookmark: _Toc507158771][bookmark: _Toc507159665][bookmark: _Toc507162340][bookmark: _Toc507160801][bookmark: _Toc507163586][bookmark: _Toc507161869][bookmark: _Toc507163115][bookmark: _Toc507168015][bookmark: _Toc507166775][bookmark: _Toc507164623][bookmark: _Toc507165171][bookmark: _Toc507170662][bookmark: _Toc507166467][bookmark: _Toc507171575][bookmark: _Toc507168116][bookmark: _Toc507402121][bookmark: _Toc507402258][bookmark: _Toc507403820][bookmark: _Toc507404642][bookmark: _Toc507408339][bookmark: _Toc507409969][bookmark: _Toc507412640][bookmark: _Toc507413054][bookmark: _Toc507413873][bookmark: _Toc507417435][bookmark: _Toc507418531][bookmark: _Toc507418805][bookmark: _Toc507417831][bookmark: _Toc507419216][bookmark: _Toc507491069][bookmark: _Toc511977216][bookmark: _Toc511977653][bookmark: _Ref18578816][bookmark: _Toc141868106]General warranties
Clauses 7.3 to 7.4 do not limit any other warranties, representations or agreements provided under this contract. 
seller warrants that:
it has the rights, title, licences, interest, permits, registrations and property necessary to lawfully provide the cloud services; 
the cloud services will be:
0. fit for the purposes, and meet the other requirements, set out in this contract including the specifications; and
0. complete, accurate and free from material faults in design and functionality; 
all materials (including documentation) supplied with the cloud services will be sufficient to enable buyer and users to make full and proper use of the cloud services;
the cloud services and buyer’s use of the cloud services (including any material provided under this contract or supplied with the cloud services) will not infringe any third party’s intellectual property rights or other third party restrictions on use; 
it has the necessary rights to grant the usage rights and intellectual property rights required or referred to in clauses 5.2 and 9;
there are no provisions in the seller’s own contracts with its key service partners, that if observed, would cause the seller not to comply, or not be able to comply, with any requirement under this contract; and
none of seller’s personnel: 
0. have unlawfully entered or remain in Australia; or 
0. are working in Australia in breach of their visa conditions.
[bookmark: _Toc507402125][bookmark: _Toc507402262][bookmark: _Toc507403824][bookmark: _Toc507404646][bookmark: _Toc507408343][bookmark: _Toc507409973][bookmark: _Toc507412644][bookmark: _Toc507413058][bookmark: _Toc507413877][bookmark: _Toc507417439][bookmark: _Toc507418535][bookmark: _Toc507418809][bookmark: _Toc507417835][bookmark: _Toc507419220][bookmark: _Ref507421198][bookmark: _Toc507491073][bookmark: _Toc511977220][bookmark: _Toc511977657][bookmark: _Ref18578827][bookmark: _Ref18585025][bookmark: _Toc141868107][bookmark: _Toc505935916][bookmark: _Toc505936588][bookmark: _Ref506303167][bookmark: _Ref506377939][bookmark: _Toc506556747][bookmark: _Toc506557021][bookmark: _Toc506559417][bookmark: _Toc506558592][bookmark: _Toc506560935][bookmark: _Toc506749400][bookmark: _Toc507157420][bookmark: _Toc507158775][bookmark: _Toc507159669][bookmark: _Toc507162344][bookmark: _Toc507160805][bookmark: _Toc507163590][bookmark: _Toc507161873][bookmark: _Toc507163119][bookmark: _Toc507168019][bookmark: _Toc507166779][bookmark: _Toc507164627][bookmark: _Toc507165175][bookmark: _Toc507170666][bookmark: _Toc507166471][bookmark: _Toc507171579][bookmark: _Toc507168120]Harmful code 
[bookmark: _Ref507246161][bookmark: _Ref506307988]seller must:
take reasonable precautions (including using best industry practice) to ensure that it does not, and seller’s personnel do not; and
ensure it does not, and seller’s personnel do not, negligently or deliberately,
introduce any harmful code into buyer’s systems or include any harmful code in any cloud service.
If seller becomes aware that harmful code has been, or is likely to have been, introduced into buyer’s systems or included in a cloud service, seller must:
immediately notify buyer (at no additional cost to buyer);
if seller is in breach of clause 7.4.1, take all necessary steps (at no additional cost to buyer) to eliminate the harmful code in buyer’s systems and repair any damage caused by the harmful code to buyer’s systems, subject to any directions given by buyer; and
if seller is not in breach of clause 7.4.1, if directed by buyer in a notice and in accordance with such direction, at buyer’s cost, eliminate the harmful code in buyer’s systems and repair any damage caused by the harmful code to buyer’s systems.
[bookmark: _Ref17998028][bookmark: _Toc141868108]Notification
seller must notify buyer if anything happens or may happen that could affect the:
accuracy of any of the warranties, representations or other agreements in this clause 7; or
seller’s ability to perform its obligations under this contract,
and seller must remedy the inaccuracy or inability to perform obligations at seller’s cost or take any other action as directed by buyer.
[bookmark: _Toc31196212][bookmark: _Toc31196213][bookmark: _Toc31196214][bookmark: _Toc31196215][bookmark: _Toc31196216][bookmark: _Toc31196217][bookmark: _Toc31196218][bookmark: _Toc505935918][bookmark: _Toc505936590][bookmark: _Toc506556748][bookmark: _Toc506557022][bookmark: _Toc506559418][bookmark: _Toc506558593][bookmark: _Toc506560936][bookmark: _Ref506736720][bookmark: _Toc506749401][bookmark: _Ref506751110][bookmark: _Toc507157422][bookmark: _Toc507158777][bookmark: _Toc507159671][bookmark: _Toc507162346][bookmark: _Toc507160807][bookmark: _Toc507163592][bookmark: _Toc507161875][bookmark: _Toc507163121][bookmark: _Toc507168021][bookmark: _Toc507166781][bookmark: _Toc507164629][bookmark: _Toc507165177][bookmark: _Toc507170668][bookmark: _Toc507166473][bookmark: _Toc507171581][bookmark: _Toc507168122][bookmark: _Toc507402127][bookmark: _Toc507402264][bookmark: _Toc507403826][bookmark: _Toc507404648][bookmark: _Toc507408345][bookmark: _Toc507409975][bookmark: _Toc507412646][bookmark: _Toc507413060][bookmark: _Toc507413879][bookmark: _Toc507417441][bookmark: _Toc507418537][bookmark: _Toc507418811][bookmark: _Toc507417837][bookmark: _Toc507419222][bookmark: _Toc507491075][bookmark: _Toc511977222][bookmark: _Ref30243558][bookmark: _Toc141868109]Acceptance
[bookmark: _Toc506749402][bookmark: _Ref506919451][bookmark: _Toc507157423][bookmark: _Toc507158778][bookmark: _Toc507159672][bookmark: _Toc507162347][bookmark: _Toc507160808][bookmark: _Toc507163593][bookmark: _Toc507161876][bookmark: _Toc507163122][bookmark: _Toc507168022][bookmark: _Toc507166782][bookmark: _Toc507164630][bookmark: _Toc507165178][bookmark: _Toc507170669][bookmark: _Toc507166474][bookmark: _Toc507171582][bookmark: _Toc507168123][bookmark: _Toc507402128][bookmark: _Toc507402265][bookmark: _Toc507403827][bookmark: _Toc507404649][bookmark: _Toc507408346][bookmark: _Toc507409976][bookmark: _Toc507412647][bookmark: _Toc507413061][bookmark: _Toc507413880][bookmark: _Toc507417442][bookmark: _Toc507418538][bookmark: _Toc507418812][bookmark: _Toc507417838][bookmark: _Toc507419223][bookmark: _Toc507491076][bookmark: _Toc511977223][bookmark: _Toc141868110][bookmark: _Ref30243218][bookmark: _Toc505935919][bookmark: _Toc505936591][bookmark: _Toc506556749][bookmark: _Toc506557023][bookmark: _Toc506559419][bookmark: _Toc506558594][bookmark: _Toc506560937]Acceptance process 
All cloud consulting services are subject to acceptance by buyer in accordance with this clause 8.
[bookmark: _Ref30243588]If specified in Item 15 of Schedule B, cloud services (other than cloud consulting services) are also subject to acceptance by buyer in accordance with this clause 8. 
seller must promptly notify buyer when the cloud services are ready for acceptance testing. The testing will be conducted by buyer unless otherwise specified in this contract. seller must provide assistance with testing, at no cost, as reasonably requested by buyer. 
If the cloud services which have been delivered do not conform to this contract or do not operate correctly in accordance with the applicable specifications when delivered: 
the buyer may notify seller that some or all of the cloud services are not accepted (along with the reasons for its rejection); 
seller must, at its own cost, remedy the non-accepted cloud services to meet the requirements of this contract within 5 business days after the date of the rejection notice (or such other time as agreed between the parties in writing); and 
allow buyer to repeat the acceptance tests for all or part of the cloud services. 
If any part of the cloud services fails an acceptance test on two or more occasions, buyer may (in addition to its other remedies) terminate this contract immediately by giving the seller a notice. 
[bookmark: _Toc505935922][bookmark: _Toc505936594][bookmark: _Ref506377963][bookmark: _Toc506556752][bookmark: _Toc506557026][bookmark: _Toc506559422][bookmark: _Toc506558597][bookmark: _Toc506560940][bookmark: _Ref506727517][bookmark: _Ref506732879][bookmark: _Toc506749406][bookmark: _Toc507157425][bookmark: _Toc507158780][bookmark: _Toc507159674][bookmark: _Toc507162349][bookmark: _Toc507160810][bookmark: _Toc507163595][bookmark: _Toc507161878][bookmark: _Toc507163124][bookmark: _Toc507168024][bookmark: _Toc507166784][bookmark: _Toc507164632][bookmark: _Toc507165180][bookmark: _Toc507170671][bookmark: _Toc507166476][bookmark: _Toc507171584][bookmark: _Toc507168125][bookmark: _Toc507402130][bookmark: _Toc507402267][bookmark: _Toc507403829][bookmark: _Toc507404651][bookmark: _Toc507408348][bookmark: _Toc507409978][bookmark: _Toc507412649][bookmark: _Toc507413063][bookmark: _Toc507413882][bookmark: _Toc507417444][bookmark: _Toc507418540][bookmark: _Toc507418814][bookmark: _Toc507417840][bookmark: _Toc507419225][bookmark: _Toc507491078][bookmark: _Toc511977225][bookmark: _Toc511977662][bookmark: _Toc141868111]Intellectual property and moral rights
[bookmark: _Toc507357353][bookmark: _Toc507394643][bookmark: _Ref18585034][bookmark: _Ref18585114][bookmark: _Toc141868112][bookmark: _Toc506556753][bookmark: _Toc506557027][bookmark: _Toc506559423][bookmark: _Toc506558598][bookmark: _Toc506560941][bookmark: _Toc505935924][bookmark: _Toc505936596][bookmark: _Toc505935925][bookmark: _Toc505936597][bookmark: _Ref506372355][bookmark: _Toc506556756][bookmark: _Toc506557030][bookmark: _Toc506559426][bookmark: _Toc506558601][bookmark: _Toc506560944][bookmark: _Toc506749410][bookmark: _Toc507157429][bookmark: _Toc507158784][bookmark: _Toc507159678][bookmark: _Toc507162353][bookmark: _Toc507160814][bookmark: _Toc507163599][bookmark: _Toc507161882][bookmark: _Toc507163128][bookmark: _Toc507168028][bookmark: _Toc507166788][bookmark: _Toc507164636][bookmark: _Toc507165184][bookmark: _Toc507170675][bookmark: _Toc507166480][bookmark: _Toc507171588][bookmark: _Toc507168129][bookmark: _Toc507402134][bookmark: _Toc507402271][bookmark: _Toc507403833][bookmark: _Toc507404655][bookmark: _Toc507408352][bookmark: _Toc507409982][bookmark: _Toc507412653][bookmark: _Toc507413067][bookmark: _Toc507413886][bookmark: _Toc507417448][bookmark: _Toc507418544][bookmark: _Toc507418818][bookmark: _Toc507417844][bookmark: _Toc507419229][bookmark: _Ref507424200][bookmark: _Toc507491082][bookmark: _Toc511977229]Intellectual property rights
[bookmark: _Ref19429499]seller grants buyer all intellectual property rights it and its users need to use the cloud services and any documentation, in accordance with this contract (whether seller or a third party owns those intellectual property rights). 
buyer retains intellectual property rights in data and buyer’s material stored in, or produced as an output from the use of, the cloud services (including any reports, documentation, and other content). 
buyer owns intellectual property rights in any new material developed for this contract, from the date of creation, unless otherwise specified in this contract. 
buyer can make and disclose derivative works of documentation for training or internal purposes.
[bookmark: _Toc505935926][bookmark: _Toc505936598][bookmark: _Toc506556757][bookmark: _Toc506557031][bookmark: _Toc506559427][bookmark: _Toc506558602][bookmark: _Toc506560945][bookmark: _Toc506749411][bookmark: _Toc507157430][bookmark: _Toc507158785][bookmark: _Toc507159679][bookmark: _Toc507162354][bookmark: _Toc507160815][bookmark: _Toc507163600][bookmark: _Toc507161883][bookmark: _Toc507163129][bookmark: _Toc507168029][bookmark: _Toc507166789][bookmark: _Toc507164637][bookmark: _Toc507165185][bookmark: _Toc507170676][bookmark: _Toc507166481][bookmark: _Toc507171589][bookmark: _Toc507168130][bookmark: _Toc507402135][bookmark: _Toc507402272][bookmark: _Toc507403834][bookmark: _Toc507404656][bookmark: _Toc507408353][bookmark: _Toc507409983][bookmark: _Toc507412654][bookmark: _Toc507413068][bookmark: _Toc507413887][bookmark: _Toc507417449][bookmark: _Toc507418545][bookmark: _Toc507418819][bookmark: _Toc507417845][bookmark: _Toc507419230][bookmark: _Toc507491083][bookmark: _Toc511977230][bookmark: _Toc511977667][bookmark: _Toc141868113]Claims
If a claim of infringement of intellectual property rights or moral rights is made or threatened by a third party, buyer will allow seller, at seller’s expense, to either:
obtain for buyer the right to continued use of the material; or
[bookmark: _Ref507142964]replace or modify the material so that the alleged infringement ceases, provided the material continues to provide buyer with equivalent functionality and performance as required in the specifications.
[bookmark: _Toc505935927][bookmark: _Toc505936599][bookmark: _Toc506556758][bookmark: _Toc506557032][bookmark: _Toc506559428][bookmark: _Toc506558603][bookmark: _Toc506560946][bookmark: _Toc506749412][bookmark: _Toc507157431][bookmark: _Toc507158786][bookmark: _Toc507159680][bookmark: _Toc507162355][bookmark: _Toc507160816][bookmark: _Toc507163601][bookmark: _Toc507161884][bookmark: _Toc507163130][bookmark: _Toc507168030][bookmark: _Toc507166790][bookmark: _Toc507164638][bookmark: _Toc507165186][bookmark: _Toc507170677][bookmark: _Toc507166482][bookmark: _Toc507171590][bookmark: _Toc507168131][bookmark: _Toc507402136][bookmark: _Toc507402273][bookmark: _Toc507403835][bookmark: _Toc507404657][bookmark: _Toc507408354][bookmark: _Toc507409984][bookmark: _Toc507412655][bookmark: _Toc507413069][bookmark: _Toc507413888][bookmark: _Toc507417450][bookmark: _Toc507418546][bookmark: _Toc507418820][bookmark: _Toc507417846][bookmark: _Toc507419231][bookmark: _Ref507421649][bookmark: _Toc507491084][bookmark: _Toc511977231][bookmark: _Toc511977668][bookmark: _Ref18585043][bookmark: _Toc141868114]Moral rights
seller represents and warrants that its performance of this contract (including provision of any material) or buyer’s use of material in accordance with this contract will not infringe the moral rights of seller’s personnel. 
seller must ensure that no seller’s personnel institute, maintain or support any claim or proceeding against buyer or buyer’s personnel for infringement of any of their moral rights. 
[bookmark: _Toc18503236][bookmark: _Toc18503571][bookmark: _Toc505935928][bookmark: _Toc505936600][bookmark: _Toc506556759][bookmark: _Toc506557033][bookmark: _Toc506559429][bookmark: _Toc506558604][bookmark: _Toc506560947][bookmark: _Toc506749413][bookmark: _Toc507157432][bookmark: _Toc507158787][bookmark: _Toc507159681][bookmark: _Toc507162356][bookmark: _Toc507160817][bookmark: _Toc507163602][bookmark: _Toc507161885][bookmark: _Toc507163131][bookmark: _Toc507168031][bookmark: _Toc507166791][bookmark: _Toc507164639][bookmark: _Toc507165187][bookmark: _Toc507170678][bookmark: _Toc507166483][bookmark: _Toc507171591][bookmark: _Toc507168132][bookmark: _Ref507244479][bookmark: _Toc507402137][bookmark: _Toc507402274][bookmark: _Toc507403836][bookmark: _Toc507404658][bookmark: _Toc507408355][bookmark: _Toc507409985][bookmark: _Toc507412656][bookmark: _Toc507413070][bookmark: _Toc507413889][bookmark: _Toc507417451][bookmark: _Toc507418547][bookmark: _Toc507418821][bookmark: _Toc507417847][bookmark: _Toc507419232][bookmark: _Toc507491085][bookmark: _Toc511977232][bookmark: _Toc511977669][bookmark: _Toc141868115][bookmark: _Toc507158788][bookmark: _Toc507159682][bookmark: _Toc507162357][bookmark: _Toc507160818][bookmark: _Toc507163603][bookmark: _Toc507161886][bookmark: _Toc507163132][bookmark: _Toc507168032]Buyer assistance to seller
[bookmark: _Toc505935929][bookmark: _Toc505936601][bookmark: _Toc507157433][bookmark: _Toc507158789][bookmark: _Toc507159683][bookmark: _Toc507162358][bookmark: _Toc507160819][bookmark: _Toc507163604][bookmark: _Toc507161887][bookmark: _Toc507163133][bookmark: _Toc507168033][bookmark: _Toc507166792][bookmark: _Toc507164640][bookmark: _Toc507165188][bookmark: _Toc507170679][bookmark: _Toc507166484][bookmark: _Toc507171592][bookmark: _Toc507168133][bookmark: _Toc507402138][bookmark: _Toc507402275][bookmark: _Toc507403837][bookmark: _Toc507404659][bookmark: _Toc507408356][bookmark: _Toc507409986][bookmark: _Toc507412657][bookmark: _Toc507413071][bookmark: _Toc507413890][bookmark: _Toc507417452][bookmark: _Toc507418548][bookmark: _Toc507418822][bookmark: _Toc507417848][bookmark: _Toc507419233][bookmark: _Toc507491086][bookmark: _Toc511977233][bookmark: _Toc511977670][bookmark: _Toc141868116][bookmark: _Toc506556760][bookmark: _Toc506557034][bookmark: _Toc506559430][bookmark: _Toc506558605][bookmark: _Toc506560948][bookmark: _Toc506749414]Access to buyer’s material 
[bookmark: _Ref506756687]buyer must provide to seller the buyer’s material (if any) specified in Item 16 of Schedule B. The buyer’s material will:
to buyer’s reasonable knowledge and belief, be fit for the purpose stated in Schedule B; and
remain the property of buyer, and seller must identify it as such. 
seller must not, without buyer’s prior written approval, use buyer’s material other than for the purpose permitted by this contract (including as stated in Schedule B).
seller’s obligations under this contract are not limited by buyer’s provision of buyer’s material. 
[bookmark: _Toc505935933][bookmark: _Toc505936605][bookmark: _Ref506318370][bookmark: _Toc506556765][bookmark: _Toc506557039][bookmark: _Toc506559435][bookmark: _Toc506558610][bookmark: _Toc506560953][bookmark: _Toc506749419][bookmark: _Toc507157438][bookmark: _Toc507158794][bookmark: _Toc507159688][bookmark: _Toc507162363][bookmark: _Toc507160824][bookmark: _Toc507163609][bookmark: _Toc507161892][bookmark: _Toc507163138][bookmark: _Toc507168038][bookmark: _Toc507166797][bookmark: _Toc507164645][bookmark: _Toc507165193][bookmark: _Toc507170684][bookmark: _Toc507166489][bookmark: _Toc507171597][bookmark: _Toc507168138][bookmark: _Toc507402143][bookmark: _Toc507402280][bookmark: _Toc507403842][bookmark: _Toc507404664][bookmark: _Toc507408361][bookmark: _Toc507409991][bookmark: _Toc507412662][bookmark: _Toc507413076][bookmark: _Toc507413895][bookmark: _Toc507417457][bookmark: _Toc507418553][bookmark: _Toc507418827][bookmark: _Toc507417853][bookmark: _Toc507419238][bookmark: _Toc507491091][bookmark: _Toc511977238][bookmark: _Toc511977675][bookmark: _Toc141868117]Charges and payment 
[bookmark: _Ref506318358][bookmark: _Toc506556766][bookmark: _Toc506557040][bookmark: _Toc506559436][bookmark: _Toc506558611][bookmark: _Toc506560954][bookmark: _Toc506749420][bookmark: _Toc507157439][bookmark: _Toc507158795][bookmark: _Toc507159689][bookmark: _Toc507162364][bookmark: _Toc507160825][bookmark: _Toc507163610][bookmark: _Toc507161893][bookmark: _Toc507163139][bookmark: _Toc507168039][bookmark: _Toc507166798][bookmark: _Toc507164646][bookmark: _Toc507165194][bookmark: _Toc507170685][bookmark: _Toc507166490][bookmark: _Toc507171598][bookmark: _Toc507168139][bookmark: _Toc507402144][bookmark: _Toc507402281][bookmark: _Toc507403843][bookmark: _Toc507404665][bookmark: _Toc507408362][bookmark: _Toc507409992][bookmark: _Toc507412663][bookmark: _Toc507413077][bookmark: _Toc507413896][bookmark: _Toc507417458][bookmark: _Toc507418554][bookmark: _Toc507418828][bookmark: _Toc507417854][bookmark: _Toc507419239][bookmark: _Toc507491092][bookmark: _Toc511977239][bookmark: _Toc511977676][bookmark: _Toc505935934][bookmark: _Toc505936606][bookmark: _Toc141868118]Charges
The charges are set out in Schedule D and, subject to seller’s performance of its obligations in accordance with this contract, are payable by buyer in accordance with this clause 11 and Schedule D. 
The basis for calculation of the charges (including any metrics that relate to the charges and any variable charges such as charges for excess usage), must be expressly set out in Schedule D.
[bookmark: _Toc506556767][bookmark: _Toc506557041][bookmark: _Toc506559437][bookmark: _Toc506558612][bookmark: _Toc506560955][bookmark: _Toc506749421][bookmark: _Toc507157440][bookmark: _Toc507158796][bookmark: _Toc507159690][bookmark: _Toc507162365][bookmark: _Toc507160826][bookmark: _Toc507163611][bookmark: _Toc507161894][bookmark: _Toc507163140][bookmark: _Toc507168040][bookmark: _Toc507166799][bookmark: _Toc507164647][bookmark: _Toc507165195][bookmark: _Toc507170686][bookmark: _Toc507166491][bookmark: _Toc507171599][bookmark: _Toc507168140][bookmark: _Ref507169710][bookmark: _Toc507402145][bookmark: _Toc507402282][bookmark: _Toc507403844][bookmark: _Toc507404666][bookmark: _Toc507408363][bookmark: _Toc507409993][bookmark: _Toc507412664][bookmark: _Toc507413078][bookmark: _Toc507413897][bookmark: _Toc507417459][bookmark: _Toc507418555][bookmark: _Toc507418829][bookmark: _Toc507417855][bookmark: _Toc507419240][bookmark: _Toc507491093][bookmark: _Toc511977240][bookmark: _Toc511977677][bookmark: _Toc141868119]Invoices 
[bookmark: _Ref507408257]After acceptance of a cloud service, or as otherwise specified in Schedule B, seller must promptly deliver to buyer at the invoice address specified in Item 17 of Schedule B a correctly rendered invoice covering the charges payable. 
[bookmark: _Toc506556768][bookmark: _Toc506557042][bookmark: _Toc506559438][bookmark: _Toc506558613][bookmark: _Toc506560956][bookmark: _Toc506749422][bookmark: _Toc507157441][bookmark: _Toc507158797][bookmark: _Toc507159691][bookmark: _Toc507162366][bookmark: _Toc507160827][bookmark: _Toc507163612][bookmark: _Toc507161895][bookmark: _Toc507163141][bookmark: _Toc507168041][bookmark: _Toc507166800][bookmark: _Toc507164648][bookmark: _Toc507165196][bookmark: _Toc507170687][bookmark: _Toc507166492][bookmark: _Toc507171600][bookmark: _Toc507168141][bookmark: _Toc507402146][bookmark: _Toc507402283][bookmark: _Toc507403845][bookmark: _Toc507404667][bookmark: _Toc507408364][bookmark: _Toc507409994][bookmark: _Toc507412665][bookmark: _Toc507413079][bookmark: _Toc507413898][bookmark: _Toc507417460][bookmark: _Toc507418556][bookmark: _Toc507418830][bookmark: _Toc507417856][bookmark: _Toc507419241][bookmark: _Toc507491094][bookmark: _Toc511977241][bookmark: _Toc511977678][bookmark: _Toc141868120]Payment
[bookmark: _Ref506319296][bookmark: _Hlk25929965]Subject to clause 11.3.3, buyer will make payment within 30 days of receiving a correctly rendered invoice, unless a shorter period is specified in Schedule B.
[bookmark: _Ref38985383]If specified in Schedule D, buyer will make payment of charges in advance for the cloud services for the periods specified in Schedule D. The period of advance payment of charges must not exceed one year. 
	Note to drafter: See Resource Management Guide 417 – Supplier pay on-time or pay interest policy (currently at https://www.finance.gov.au/resource-management/pay-time-policy/) for guidance on how to apply the policy, including how to value the contract. 


[bookmark: _Ref18256344]If buyer is a non-corporate Commonwealth entity (as defined in the PGPA) and the value of this contract is $1 million (GST inclusive) or less, buyer will make payment within 20 days of receiving a correctly rendered invoice. If this 20 day period ends on a day that is not a business day, payment is due on the next business day.
[bookmark: _Ref39042558]The parties agree that payments may be effected by electronic funds transfer in accordance with Item 18 of Schedule B, or as otherwise agreed. 
If the parties dispute whether any amount included in an invoice is payable, buyer may withhold the disputed portion until the dispute is resolved but will pay the undisputed portion within the period specified in clause 11.3.1.
[bookmark: _Toc31196231][bookmark: _Toc505935935][bookmark: _Toc505936607][bookmark: _Toc506556769][bookmark: _Toc506557043][bookmark: _Toc506559439][bookmark: _Toc506558614][bookmark: _Toc506560957][bookmark: _Toc506749423][bookmark: _Toc507157442][bookmark: _Toc507158798][bookmark: _Toc507159692][bookmark: _Toc507162367][bookmark: _Toc507160828][bookmark: _Toc507163613][bookmark: _Toc507161896][bookmark: _Toc507163142][bookmark: _Toc507168042][bookmark: _Toc507166801][bookmark: _Toc507164649][bookmark: _Toc507165197][bookmark: _Toc507170688][bookmark: _Toc507166493][bookmark: _Toc507171601][bookmark: _Toc507168142][bookmark: _Toc507402147][bookmark: _Toc507402284][bookmark: _Toc507403846][bookmark: _Toc507404668][bookmark: _Toc507408365][bookmark: _Toc507409995][bookmark: _Toc507412666][bookmark: _Toc507413080][bookmark: _Toc507413899][bookmark: _Toc507417461][bookmark: _Toc507418557][bookmark: _Toc507418831][bookmark: _Toc507417857][bookmark: _Toc507419242][bookmark: _Toc507491095][bookmark: _Toc511977242][bookmark: _Toc511977679][bookmark: _Ref17996204][bookmark: _Toc141868121]Service Rebates
[bookmark: _Ref26379752]If specified in Schedule D and if seller fails to achieve a service level, seller:
subject to clause 11.4.1(d), must pay service rebates to buyer in accordance with Schedule D;
acknowledges that any service rebates calculated in accordance with Schedule D are a genuine pre-estimate of the loss and damage buyer will suffer because of the service level failure;
acknowledges that payment of any service rebates will be without prejudice to any other rights or remedies buyer has against seller under, or arising from, this contract because of the service level failure; and
[bookmark: _Ref26379753]will not be liable to pay any service rebates to the extent the service level failure was caused by buyer’s failure to comply with this contract.
The parties agree that the total amount of service rebates payable by seller under this contract must not exceed the total amount of the charges payable to seller under this contract.
[bookmark: _Toc505935936][bookmark: _Toc505936608][bookmark: _Toc506556770][bookmark: _Toc506557044][bookmark: _Toc506559440][bookmark: _Toc506558615][bookmark: _Toc506560958][bookmark: _Toc506749424][bookmark: _Toc507157443][bookmark: _Toc507158799][bookmark: _Toc507159693][bookmark: _Toc507162368][bookmark: _Toc507160829][bookmark: _Toc507163614][bookmark: _Toc507161897][bookmark: _Toc507163143][bookmark: _Toc507168043][bookmark: _Toc507166802][bookmark: _Toc507164650][bookmark: _Toc507165198][bookmark: _Toc507170689][bookmark: _Toc507166494][bookmark: _Toc507171602][bookmark: _Toc507168143][bookmark: _Toc507402148][bookmark: _Toc507402285][bookmark: _Toc507403847][bookmark: _Toc507404669][bookmark: _Toc507408366][bookmark: _Toc507409996][bookmark: _Toc507412667][bookmark: _Toc507413081][bookmark: _Toc507413900][bookmark: _Toc507417462][bookmark: _Toc507418558][bookmark: _Toc507418832][bookmark: _Toc507417858][bookmark: _Toc507419243][bookmark: _Ref507490363][bookmark: _Toc507491096][bookmark: _Toc511977243][bookmark: _Toc511977680][bookmark: _Toc141868122]GST and other taxes
All taxes imposed or levied in Australia or overseas in connection with this contract are the responsibility of seller, and must be included in the charges.
[bookmark: _Ref506321253]In this clause 11.5, a word or expression defined in the GST Act has the meaning given to it in that Act. 
If a party (supplier) makes a supply under or in connection with this contract in respect of which GST is payable, the recipient of the supply must pay to the supplier, an additional amount equal to the GST payable on the supply.
[bookmark: _Toc507402149][bookmark: _Toc507402286][bookmark: _Toc507403848][bookmark: _Toc507404670][bookmark: _Toc507408367][bookmark: _Toc507409997][bookmark: _Toc507412668][bookmark: _Toc507413082][bookmark: _Toc507413901][bookmark: _Toc507417463][bookmark: _Toc507418559][bookmark: _Toc507418833][bookmark: _Toc507417859][bookmark: _Toc507419244][bookmark: _Toc507491097][bookmark: _Toc511977244][bookmark: _Toc511977681][bookmark: _Toc141868123]Maximum charges payable
[bookmark: _Ref507268935]Notwithstanding any other provision of this contract (other than clause 11.7) buyer has no liability to pay charges to seller to the extent that those charges exceed the maximum charges payable.
[bookmark: _Toc505935938][bookmark: _Toc505936610][bookmark: _Ref506373568][bookmark: _Toc506556771][bookmark: _Toc506557045][bookmark: _Toc506559441][bookmark: _Toc506558616][bookmark: _Toc506560959][bookmark: _Toc506749425][bookmark: _Toc507157444][bookmark: _Toc507158800][bookmark: _Toc507159694][bookmark: _Toc507162369][bookmark: _Toc507160830][bookmark: _Toc507163615][bookmark: _Toc507161898][bookmark: _Toc507163144][bookmark: _Toc507168044][bookmark: _Toc507166803][bookmark: _Toc507164651][bookmark: _Toc507165199][bookmark: _Toc507170690][bookmark: _Toc507166495][bookmark: _Toc507171603][bookmark: _Toc507168144][bookmark: _Toc507402150][bookmark: _Toc507402287][bookmark: _Toc507403986][bookmark: _Toc507404671][bookmark: _Toc507408368][bookmark: _Ref507409224][bookmark: _Ref507409225][bookmark: _Ref507409226][bookmark: _Toc507409998][bookmark: _Toc507412669][bookmark: _Toc507413083][bookmark: _Toc507413902][bookmark: _Toc507417464][bookmark: _Toc507418560][bookmark: _Toc507418834][bookmark: _Toc507417860][bookmark: _Toc507419245][bookmark: _Toc507491098][bookmark: _Toc511977245][bookmark: _Toc511977682][bookmark: _Ref18580576][bookmark: _Toc141868124]Late payment of invoices
[bookmark: _Ref26434050]This clause 11.7 only applies where:
buyer is a non-corporate Commonwealth entity (as defined in the PGPA);
[bookmark: _Toc507158801][bookmark: _Toc507159695][bookmark: _Toc507162370][bookmark: _Toc507160831][bookmark: _Toc507163616][bookmark: _Toc507161899][bookmark: _Toc507163145][bookmark: _Toc507168045][bookmark: _Toc507166804][bookmark: _Toc507164652][bookmark: _Toc507165200][bookmark: _Toc507170691][bookmark: _Toc507166496][bookmark: _Toc507171604][bookmark: _Toc507168145][bookmark: _Ref507243603]the value of this contract is $1 million (GST inclusive) or less; and
the amount of the interest payable exceeds $100 (GST inclusive).
For payments made by buyer more than 20 days after the amount became due and payable, buyer must pay the interest accrued on the payment. 
Interest payable under this clause 11.7 will be simple interest on the unpaid amount at the general interest charge rate, calculated in respect of each day after the amount was due and payable, up to and including the day buyer effects payment as represented by the following formula:
SI	=	UA x GIC x D, where:
SI	=	simple interest amount;
UA	=	the unpaid amount;
GIC	=	general interest charge rate daily rate; and
D	=	the number of days from the day after payment was due up to and including the day that payment is made (for example, when buyer’s systems generate a payment request into the banking system for payment to seller). 
1.1.1 [bookmark: _Toc505935939][bookmark: _Toc505936611][bookmark: _Toc506556772][bookmark: _Toc506557046][bookmark: _Toc506559442][bookmark: _Toc506558617][bookmark: _Toc506560960][bookmark: _Toc506749426][bookmark: _Toc507157445][bookmark: _Toc507158802][bookmark: _Toc507159696][bookmark: _Toc507162371][bookmark: _Toc507160832][bookmark: _Toc507163617][bookmark: _Toc507161900][bookmark: _Toc507163146][bookmark: _Toc507168046][bookmark: _Toc507166805][bookmark: _Toc507164653][bookmark: _Toc507165201][bookmark: _Toc507170692][bookmark: _Toc507166497][bookmark: _Toc507171605][bookmark: _Toc507168146][bookmark: _Toc507402151][bookmark: _Toc507402288][bookmark: _Toc507403987][bookmark: _Toc507404672][bookmark: _Toc507408369][bookmark: _Toc507409999][bookmark: _Toc507412670][bookmark: _Toc507413084][bookmark: _Toc507413903][bookmark: _Toc507417465][bookmark: _Toc507418561][bookmark: _Toc507418835][bookmark: _Toc507417861][bookmark: _Toc507419246][bookmark: _Toc507491099][bookmark: _Toc511977246][bookmark: _Toc511977683]seller must not suspend access to the cloud services for late payment of an invoice unless: 
[bookmark: _Ref26434070]the invoice has not been paid for at least 60 days after the amount became due and payable; and 
seller has notified buyer after the period specified in clause 11.7.4(a) on two occasions at least 10 days apart, and buyer has not invoked the dispute resolution process in clause 3.9 of this contract in relation to an aspect of the invoice.
[bookmark: _Toc141868125]Withhold payment
buyer may withhold from any payment due to seller, such amounts that buyer deems reasonable or appropriate to protect it from loss because of any failure by seller, in any material respect, to perform its obligations under this contract, until such time as buyer is satisfied that those obligations have been completed.
[bookmark: _Toc31196237][bookmark: _Toc141868126]Right to recover money
[bookmark: _Ref506372661]Without limiting buyer’s rights or remedies under this contract or at law, if seller owes any debt to buyer (e.g. an invoice is found to have been rendered incorrectly after payment) in relation to this contract, buyer may do one or both of the following:
[bookmark: _Ref18580629]deduct the amount of the debt from payment of any claim or monies owed to seller by buyer; and
[bookmark: _Ref506372662]give seller a notice requesting payment of the debt by seller.
seller must pay the amount claimed by buyer in a notice issued under clause 11.9.1(b) within 30 days of the notice date. 
[bookmark: _Toc505935940][bookmark: _Toc505936612][bookmark: _Toc506556773][bookmark: _Toc506557047][bookmark: _Toc506559443][bookmark: _Toc506558618][bookmark: _Toc506560961][bookmark: _Toc506749427][bookmark: _Toc507157446][bookmark: _Toc507158803][bookmark: _Toc507159697][bookmark: _Toc507162372][bookmark: _Toc507160833][bookmark: _Toc507163618][bookmark: _Toc507161901][bookmark: _Toc507163147][bookmark: _Toc507168047][bookmark: _Toc507166806][bookmark: _Toc507164654][bookmark: _Toc507165202][bookmark: _Toc507170693][bookmark: _Toc507166498][bookmark: _Toc507171606][bookmark: _Toc507168147][bookmark: _Toc507402152][bookmark: _Toc507402289][bookmark: _Toc507403988]If any money owed to buyer is not received by the due date for payment, seller must pay buyer interest for each day of the delay at the general interest charge rate current at the due date for payment. 

[bookmark: _Toc507404673][bookmark: _Toc507408370][bookmark: _Toc507410000][bookmark: _Toc507412671][bookmark: _Toc507413085][bookmark: _Toc507413904][bookmark: _Toc507417466][bookmark: _Toc507418562][bookmark: _Toc507418836][bookmark: _Toc507417862][bookmark: _Toc507419247][bookmark: _Toc507491100][bookmark: _Toc511977247][bookmark: _Toc511977684][bookmark: _Toc141868127]Contract Management and Performance
[bookmark: _Toc505935941][bookmark: _Toc505936613][bookmark: _Ref506369569][bookmark: _Ref506369648][bookmark: _Ref506376684][bookmark: _Toc506556774][bookmark: _Toc506557048][bookmark: _Toc506559444][bookmark: _Toc506558619][bookmark: _Toc506560962][bookmark: _Toc506749428][bookmark: _Toc507157447][bookmark: _Toc507158804][bookmark: _Toc507159698][bookmark: _Toc507162373][bookmark: _Toc507160834][bookmark: _Toc507163619][bookmark: _Toc507161902][bookmark: _Toc507163148][bookmark: _Toc507168048][bookmark: _Toc507166807][bookmark: _Toc507164655][bookmark: _Toc507165203][bookmark: _Toc507170694][bookmark: _Toc507166499][bookmark: _Toc507171607][bookmark: _Toc507168148][bookmark: _Toc507402153][bookmark: _Toc507402290][bookmark: _Toc507403989][bookmark: _Toc507404674][bookmark: _Toc507408371][bookmark: _Toc507410001][bookmark: _Toc507412672][bookmark: _Toc507413086][bookmark: _Toc507413905][bookmark: _Toc507417467][bookmark: _Toc507418563][bookmark: _Toc507418837][bookmark: _Toc507417863][bookmark: _Toc507419248][bookmark: _Ref507421427][bookmark: _Toc507491101][bookmark: _Toc511977248][bookmark: _Toc511977685][bookmark: _Ref18585051][bookmark: _Toc141868128]Information management
[bookmark: _Toc505935942][bookmark: _Toc505936614][bookmark: _Ref506449378][bookmark: _Ref506449890][bookmark: _Toc506556775][bookmark: _Toc506557049][bookmark: _Toc506559445][bookmark: _Toc506558620][bookmark: _Toc506560963][bookmark: _Toc506749429][bookmark: _Toc507157448][bookmark: _Toc507158805][bookmark: _Toc507159699][bookmark: _Toc507162374][bookmark: _Toc507160835][bookmark: _Toc507163620][bookmark: _Toc507161903][bookmark: _Toc507163149][bookmark: _Toc507168049][bookmark: _Toc507166808][bookmark: _Toc507164656][bookmark: _Toc507165204][bookmark: _Toc507170695][bookmark: _Toc507166500][bookmark: _Toc507171608][bookmark: _Toc507168149][bookmark: _Toc507402154][bookmark: _Toc507402291][bookmark: _Toc507403990][bookmark: _Toc507404675][bookmark: _Toc507408372][bookmark: _Toc507410002][bookmark: _Toc507412673][bookmark: _Toc507413087][bookmark: _Toc507413906][bookmark: _Toc507417468][bookmark: _Toc507418564][bookmark: _Toc507418838][bookmark: _Toc507417864][bookmark: _Toc507419249][bookmark: _Toc507491102][bookmark: _Toc511977249][bookmark: _Toc511977686][bookmark: _Toc141868129]Privacy
seller must, in relation to the performance of this contract:
not do any act, omit any act or engage in any practice; 
ensure that seller’s personnel do not do any act, omit any act or engage in any practice; and
ensure that every subcontract makes it a breach of the subcontract by the subcontractor if the subcontractor does any act, omits any act or engages in any practice,
that: 
if done or omitted by buyer, would be a breach of an Australian Privacy Principle under the Privacy Act 1988 (Cth); and/or
would be an interference with the privacy of an individual, within the meaning of that expression in the Privacy Act 1988 (Cth).
[bookmark: _Ref506757159]seller must comply with, and ensure that seller’s personnel comply with, any privacy policy or guidelines specified at Item 19 of Schedule B.
seller must ensure that all of seller’s personnel who access personal information in relation to this contract are informed about seller’s obligations under this clause 12.1.
seller must immediately notify buyer if any of the following occur:
seller receives a complaint from a third party about the handling of any personal information held or accessed by seller in relation to this contract;
the Privacy Commissioner in any Australian jurisdiction requests information about or commences an investigation in relation to this contract; or
seller breaches its obligations under this clause 12.1 or becomes aware of circumstances that may reasonably suggest that it could have breached its obligations under this clause.
[bookmark: _Toc505935943][bookmark: _Toc505936615][bookmark: _Ref506458438][bookmark: _Toc506556776][bookmark: _Toc506557050][bookmark: _Toc506559446][bookmark: _Toc506558621][bookmark: _Toc506560964][bookmark: _Toc506749430][bookmark: _Toc507157449][bookmark: _Toc507158806][bookmark: _Toc507159700][bookmark: _Toc507162375][bookmark: _Toc507160836][bookmark: _Toc507163621][bookmark: _Toc507161904][bookmark: _Toc507163150][bookmark: _Toc507168050][bookmark: _Toc507166809][bookmark: _Toc507164657][bookmark: _Toc507165205][bookmark: _Toc507170696][bookmark: _Ref507166071][bookmark: _Toc507166501][bookmark: _Toc507171609][bookmark: _Toc507168150][bookmark: _Toc507402155][bookmark: _Toc507402292][bookmark: _Toc507403991][bookmark: _Toc507404676][bookmark: _Toc507408373][bookmark: _Toc507410003][bookmark: _Toc507412674][bookmark: _Toc507413088][bookmark: _Toc507413907][bookmark: _Toc507417469][bookmark: _Toc507418565][bookmark: _Toc507418839][bookmark: _Toc507417865][bookmark: _Toc507419250][bookmark: _Toc507491103][bookmark: _Toc511977250][bookmark: _Toc511977687][bookmark: _Toc141868130]Confidentiality
[bookmark: _Ref506454673]Subject to clause 12.2.2, seller must:
keep all buyer’s confidential information confidential;
only use buyer’s confidential information for the purpose of performing this contract; and 
not disclose buyer’s confidential information to any third party except as expressly authorised by this contract or in a notice from buyer to seller.
[bookmark: _Ref506454621][bookmark: _Ref506448126]seller may disclose buyer’s confidential information as required by law or the rules of a securities exchange or if it is publicly available. However, any such disclosure must be the minimum disclosure required. 
Unless prevented by law, seller must inform buyer in a notice about any proposed disclosure of buyer’s confidential information under clause 12.2.2.
Clause 12.2.1 does not prevent seller providing access to buyer’s confidential information to seller’s personnel, auditors and advisers on a confidential basis for purposes relating to this contract.
[bookmark: _Ref506456542]Subject to clause 12.2.6, buyer must:
keep seller’s confidential information confidential;
only use seller’s confidential information for purposes relating to this contract; and 
not disclose seller’s confidential information to any third party except as expressly authorised by this contract or in a notice from seller to buyer.
[bookmark: _Ref506757232][bookmark: _Ref506455725]buyer may disclose seller’s confidential information:
[bookmark: _Ref506757234]as required by law (including under the Freedom of Information Act 1982 (Cth)); or
pursuant to an accountability obligation.
[bookmark: _Ref18582767]Unless prevented by law, buyer must inform seller about any proposed disclosure of buyer’s confidential information under clause 12.2.6(a).
Clause 12.2.5 does not prevent buyer providing access to seller’s confidential information on a confidential basis to:
buyer’s employees, contractors, auditors and advisers for purposes relating to this contract; or 
an agency, in relation to the operation of clause 1.3 or for a purpose relating to the agency’s functions.
If a party becomes aware that it has breached its obligations under this clause 12.2, it must immediately notify the other party.
seller must limit access to confidential information to seller’s personnel with a need for such access and who are bound by personal confidentiality obligations satisfactory to buyer.
[bookmark: _Toc506556777][bookmark: _Toc506557051][bookmark: _Toc506559447][bookmark: _Toc506558622][bookmark: _Toc506560965][bookmark: _Toc506749431][bookmark: _Toc507157450][bookmark: _Toc507158807][bookmark: _Toc507159701][bookmark: _Toc507162376][bookmark: _Toc507160837][bookmark: _Toc507163622][bookmark: _Toc507161905][bookmark: _Toc507163151][bookmark: _Toc507168051][bookmark: _Toc507166810][bookmark: _Toc507164658][bookmark: _Toc507165206][bookmark: _Toc507170697][bookmark: _Toc507166502][bookmark: _Toc507171610][bookmark: _Toc507168151][bookmark: _Toc507402156][bookmark: _Toc507402293][bookmark: _Toc507403992][bookmark: _Toc507404677][bookmark: _Toc507408374][bookmark: _Toc507410004][bookmark: _Toc507412675][bookmark: _Toc507413089][bookmark: _Toc507413908][bookmark: _Toc507417470][bookmark: _Toc507418566][bookmark: _Toc507418840][bookmark: _Toc507417866][bookmark: _Toc507419251][bookmark: _Toc507491104][bookmark: _Toc511977251][bookmark: _Toc511977688][bookmark: _Toc141868131][bookmark: _Toc505935944][bookmark: _Toc505936616]Buyer’s material
[bookmark: _Ref507241632]seller must maintain any buyer’s material it holds securely and in accordance with clause 13 and Item 22 and Item 23 of Schedule B.
seller is permitted to access and use buyer’s material for the sole purpose of performing this contract. seller has no rights in relation to buyer’s material.
seller must provide buyer access to buyer’s material as and when requested by buyer in a notice to seller.
[bookmark: _Ref26380390][bookmark: _Ref507242531]seller acknowledges that:
the cloud services may be used to store commonwealth records and that the requirements of the Archives Act 1983 (Cth) apply to commonwealth records; and
seller has an obligation under this contract not to dispose of any buyer’s material (which may include commonwealth records) unless directed in writing to do so by buyer.
buyer may at any time issue reasonable directions to seller in a notice to comply with archival and information management requirements for buyer’s material that are necessary or desirable to enable buyer to comply with government policy and seller must comply with such directions.
buyer must ensure it implements minimum metadata requirements in providing the cloud services that comply with the Australian Government Recordkeeping Metadata Standard (AGRkMS) available at: https://www.naa.gov.au/sites/default/files/2019-09/AGRkMS-Version-2.2-June-2015_tcm16-93990_1.pdf or any successor website address. 
[bookmark: _Ref507242691]Without limiting clause 12.3.4, upon the expiry or termination of this contract, seller must:
transfer all of buyer’s material to buyer, in accordance with any reasonable directions of buyer in a notice to seller; and
unless otherwise required by law or otherwise permitted in Item 23 of Schedule B, delete or destroy any buyer’s material from seller’s systems within a timeframe notified by buyer, provide buyer with confirmation that this has been done in a notice and return all buyers material that is in physical form to buyer.
[bookmark: _Toc506556778][bookmark: _Toc506557052][bookmark: _Toc506559448][bookmark: _Toc506558623][bookmark: _Toc506560966][bookmark: _Toc506749432][bookmark: _Toc507157451][bookmark: _Toc507158808][bookmark: _Toc507159702][bookmark: _Toc507162377][bookmark: _Toc507160838][bookmark: _Toc507163623][bookmark: _Toc507161906][bookmark: _Toc507163152][bookmark: _Toc507168052][bookmark: _Toc507166811][bookmark: _Toc507164659][bookmark: _Toc507165207][bookmark: _Toc507170698][bookmark: _Toc507166503][bookmark: _Toc507171611][bookmark: _Toc507168152][bookmark: _Toc507402157][bookmark: _Toc507402294][bookmark: _Toc507403993][bookmark: _Toc507404678][bookmark: _Toc507408375][bookmark: _Toc507410005][bookmark: _Toc507412676][bookmark: _Toc507413090][bookmark: _Toc507413909][bookmark: _Toc507417471][bookmark: _Toc507418567][bookmark: _Toc507418841][bookmark: _Toc507417867][bookmark: _Toc507419252][bookmark: _Toc507491105][bookmark: _Toc511977252][bookmark: _Toc511977689][bookmark: _Toc141868132]Records
[bookmark: _Ref506459887][bookmark: _Ref26380490]seller must maintain sufficient, accurate and up-to-date business and accounting records (including supporting documentation) of all transactions or events in relation to this contract (including records of all material provided under this contract, and substantiation for all amounts claimed in any invoice issued under this contract) until the latter of 3 years after the termination or expiry of this contract and 3 years after the transaction or event.
seller must ensure the records maintained under clause 12.4.1Error! No bookmark name given.:
are kept securely;
are kept in a manner that enables them to be conveniently audited; and 
comply with any applicable accounting standards.
[bookmark: _Toc505935946][bookmark: _Toc505936618][bookmark: _Ref506369687][bookmark: _Ref506369689][bookmark: _Ref506376752][bookmark: _Ref506467246][bookmark: _Toc506556780][bookmark: _Toc506557054][bookmark: _Toc506559450][bookmark: _Toc506558625][bookmark: _Toc506560968][bookmark: _Toc506749434][bookmark: _Toc507157453][bookmark: _Toc507158810][bookmark: _Toc507159704][bookmark: _Toc507162379][bookmark: _Toc507160840][bookmark: _Toc507163625][bookmark: _Toc507161908][bookmark: _Toc507163154][bookmark: _Toc507168054][bookmark: _Toc507166813][bookmark: _Toc507164661][bookmark: _Toc507165209][bookmark: _Toc507170700][bookmark: _Toc507166505][bookmark: _Toc507171613][bookmark: _Toc507168154][bookmark: _Toc507402159][bookmark: _Toc507402296][bookmark: _Toc507403995][bookmark: _Toc507404680][bookmark: _Toc507408377][bookmark: _Toc507410007][bookmark: _Toc507412678][bookmark: _Toc507413092][bookmark: _Toc507413911][bookmark: _Toc507417473][bookmark: _Toc507418569][bookmark: _Toc507418843][bookmark: _Toc507417869][bookmark: _Toc507419254][bookmark: _Toc507491107][bookmark: _Toc511977254][bookmark: _Toc511977691][bookmark: _Ref17906866][bookmark: _Toc141868133]Security, data protection and data mining
[bookmark: _Toc506556781][bookmark: _Toc506557055][bookmark: _Toc506559451][bookmark: _Toc506558626][bookmark: _Toc506560969][bookmark: _Toc506749435][bookmark: _Toc507157454][bookmark: _Toc507158811][bookmark: _Toc507159705][bookmark: _Toc507162380][bookmark: _Toc507160841][bookmark: _Toc507163626][bookmark: _Toc507161909][bookmark: _Toc507163155][bookmark: _Toc507168055][bookmark: _Toc507166814][bookmark: _Toc507164662][bookmark: _Toc507165210][bookmark: _Toc507170701][bookmark: _Toc507166506][bookmark: _Toc507171614][bookmark: _Toc507168155][bookmark: _Toc507402160][bookmark: _Toc507402297][bookmark: _Toc507403996][bookmark: _Toc507404681][bookmark: _Toc507408378][bookmark: _Toc507410008][bookmark: _Toc507412679][bookmark: _Toc507413093][bookmark: _Toc507413912][bookmark: _Toc507417474][bookmark: _Toc507418570][bookmark: _Toc507418844][bookmark: _Toc507417870][bookmark: _Toc507419255][bookmark: _Toc507491108][bookmark: _Toc511977255][bookmark: _Toc511977692][bookmark: _Toc141868134][bookmark: _Toc505935947][bookmark: _Toc505936619]General requirements
[bookmark: _Ref17904616][bookmark: _Ref506757511]seller must:
[bookmark: _Ref30246118]ensure that buyer’s material, in respect of which the seller has custody or control for purposes connected with this contract, or which is accessed, transmitted or stored using or on the seller’s information systems or equipment under this contract:
[bookmark: _Ref30246119]is protected at all times from unauthorised access or use by a third party, and from misuse, damage, loss, destruction by any person or from being corrupted or rendered inaccessible; and
has protective measures, including but not limited to access and authentication controls, administrative, physical, technical, disaster recovery, and business continuity practices in place, that are no less rigorous than accepted industry standards and commensurate with the consequences and probability of those events specified in clause 13.1.1(a)(i);
maintain and provide to buyer on request an audit log of access to buyer’s material;
ensure that buyer is advised of remote access to buyer’s systems and that remote access is strictly limited to access:
0. approved by buyer; and
0. in accordance with this contract;
ensure that remote access does not damage, alter or destroy buyer’s material;
ensure that buyer’s material is not accessed from, stored or transferred outside Australia unless expressly permitted by buyer in writing;
[bookmark: _Ref18583446]ensure that if buyer’s material is stored in, or transferred to, any location outside of Australia (including through the remote access or control of any server or other hardware or software), access is restricted to seller’s personnel with the appropriate authorisations who have a need for such access, and that access is limited to the minimum access necessary to enable seller to comply with its obligations under this contract;
[bookmark: _Ref17904619]comply with the Protective Security Framework and the Commonwealth Information Security Manual (including any updates or replacements to those documents from time to time) and any other reasonable security requirements specified in Item 24 of Schedule B (or security accreditation requirements specified in Schedule C) or given by the buyer from time to time regarding any aspect of security of, or access to, buyer’s material, buyer’s systems or buyer’s premises;
[bookmark: _Ref19287195]when using or accessing buyer’s premises, comply with (and ensure buyer’s personnel are aware of and comply with) all reasonable directions of buyer and any security and safety requirements notified to seller by buyer;
notify buyer immediately (or as soon as practicable in the circumstances) in the event of any requests from foreign governments or agencies for access to any of buyer’s material (unless such notification is prohibited by law) and attempt to redirect any foreign government or agency requesting access to buyer’s material to request the access directly from the buyer;
inform buyer by telephone as soon as possible after it comes aware of any security incident, and as soon as practicable (and at least within 5 business days) confirm the details by notice. In the event of any security incident, seller must comply with all directions of the buyer to resolve the security incident, including in relation to:
0. notifying the Australian Cyber Security Centre, or any other relevant body, as required by buyer;
obtaining evidence about how, when and by whom the seller’s information system, and/or buyer’s material, and/or buyer’s systems has or may have been compromised, providing it to buyer on request, and preserving and protecting that evidence for a period of up to 12 months;
implementing any mitigation strategies to reduce the impact of the security incident or the likelihood or impact of any future similar incident; and
preserving and protecting buyer’s material (including as necessary reverting to any backup or alternative site to taking other action to recover buyer’s material).
[bookmark: _Ref16071941]Unless authorised in writing by buyer’s representative, seller must not at any time conduct data mining activities in respect of the cloud services or any buyer’s material, user material or information uploaded, accessed or manipulated in the cloud services by buyer or its users.
The prohibition on data mining applies even if a user is required to click through and accept seller terms permitting seller to conduct data mining on a user, or a collection of user accounts. Such terms have no effect whatsoever.
Subject to clause 13.1.2, if data mining is ordinarily conducted by seller by means of an automated process, seller must disable it for the cloud services.
[bookmark: _Ref506466763]If a direction under clause 13.1.1(h) would substantially increase the costs of performing this contract, the seller may propose a variation to this contract. Any proposal by seller under this clause must be substantiated. buyer will consider any such request in good faith.
[bookmark: _Toc141868135][bookmark: _Toc506556782][bookmark: _Toc506557056][bookmark: _Toc506559452][bookmark: _Toc506558627][bookmark: _Toc506560970][bookmark: _Toc506749436][bookmark: _Toc507157455][bookmark: _Toc507158812][bookmark: _Toc507159706][bookmark: _Toc507162381][bookmark: _Toc507160842][bookmark: _Toc507163627][bookmark: _Toc507161910][bookmark: _Toc507163156][bookmark: _Toc507168056][bookmark: _Toc507166815][bookmark: _Toc507164663][bookmark: _Toc507165211][bookmark: _Toc507170702][bookmark: _Toc507166507][bookmark: _Toc507171615][bookmark: _Toc507168156][bookmark: _Toc507402161][bookmark: _Toc507402298][bookmark: _Toc507403997][bookmark: _Toc507404682][bookmark: _Toc507408379][bookmark: _Toc507410009][bookmark: _Toc507412680][bookmark: _Toc507413094][bookmark: _Toc507413913][bookmark: _Toc507417475][bookmark: _Toc507418571][bookmark: _Toc507418845][bookmark: _Toc507417871][bookmark: _Toc507419256][bookmark: _Toc507491109][bookmark: _Toc511977256][bookmark: _Toc511977693]General Data Protection 
Clause 13.2.2 applies: 
if seller is supplying or otherwise handling buyer’s material within the European Union; and 
without limiting seller’s obligations in this contract or otherwise at law. 
[bookmark: _Ref18583625]At no additional cost, and in the performance of this contract, seller must comply with Regulation (EU) 2016/679 (General Data Protection Regulation or GDPR) as if it were a: 
data processor; and
data controller, 
for the purposes of the GDPR. 
[bookmark: _Toc141868136]Mandatory data breach notification 
[bookmark: _Ref17906196]If seller is aware that there has been an event which amounts to an eligible data breach in connection with the cloud services, seller must: 
	as soon as possible, but within 2 business days, notify buyer; 
	comply with its obligations under the Privacy Act 1988 (Cth) in relation to that event; 
provide buyer with all information requested by buyer about the event; and 
if requested by buyer, allow buyer to participate in seller’s assessment of the event and whether it amounts to an eligible data breach. 
If seller, after complying with clause 13.3.1, determines that an eligible data breach has occurred and notification of that eligible data breach is required under the Privacy Act 1988 (Cth): 
seller and buyer must meet to discuss and endeavour to agree who will issue the notification; and 
	if seller is to issue a notification, then: 
0. seller must as soon as possible, but within 2 business days, provide buyer a draft of the notification; 
0. make any changes to the draft notification that are reasonably required by buyer (as the case may be); and 
0. issue the notification in accordance with the requirements of the Privacy Act 1988 (Cth) (including any applicable time periods). 
If buyer is to issue the notification, then buyer must: 
as soon as possible, but within 2 business days, notify seller and provide a draft of the notification; 
make any changes to the notification that are reasonably required by seller for consistency with the Privacy Act 1988 (Cth); and 
issue the notification in accordance with the requirements of the Privacy Act 1988 (Cth) (including any applicable time periods). 
[bookmark: _Ref17906474]seller must ensure that, to the extent it is aware: 
1. buyer is promptly notified of any investigation or other action taken by the Commissioner (as defined by the Privacy Act 1988 (Cth)) in connection with any actual or suspected eligible data breach, or notification in relation to that matter; and 
1. buyer is kept informed in relation to that investigation or other action. 
The parties acknowledge and agree that nothing in clauses 13.3.1 to 13.3.4 affects their obligations under the Privacy Act 1988 (Cth). 
seller acknowledges and agrees that nothing in clauses 13.3.1 to 13.3.4 affects the parties’ obligations to comply with this contract, unless otherwise agreed in writing by the parties. 
If requested by buyer, seller must provide for acceptance by buyer, a data breach response plan that sets out how seller will deal with a data breach during the provision of the cloud services. The data breach response plan must: 
be consistent with the requirements of this contract; 
be consistent with the requirements of the Privacy Act 1988 (Cth); 
set out the steps and processes that seller will follow to address any data breach that occurs during the term of this contract; 
be consistent with any guidance published by the Office of the Australian Information Commissioner from time to time; and 
be consistent with any other requirements as notified by buyer from time to time. 
[bookmark: _Toc141868137]Physical security
seller must:
ensure that seller’s premises are kept secure; 
ensure that buyer’s material in physical form is kept in appropriate security containers for its security classification; 
ensure that seller’s personnel who have access to buyer’s material are briefed on security requirements for buyer’s material; and
at buyer’s request in a notice, provide details of seller’s physical security measures in place to protect buyer’s material.
[bookmark: _Toc505935950][bookmark: _Toc505936622][bookmark: _Ref506376776][bookmark: _Toc506556785][bookmark: _Toc506557059][bookmark: _Toc506559455][bookmark: _Toc506558630][bookmark: _Toc506560973][bookmark: _Toc506749439][bookmark: _Ref506756537][bookmark: _Toc507157458][bookmark: _Toc507158815][bookmark: _Toc507159709][bookmark: _Toc507162384][bookmark: _Toc507160845][bookmark: _Toc507163630][bookmark: _Toc507161913][bookmark: _Toc507163159][bookmark: _Toc507168059][bookmark: _Toc507166818][bookmark: _Toc507164666][bookmark: _Toc507165214][bookmark: _Toc507170705][bookmark: _Toc507166510][bookmark: _Toc507171618][bookmark: _Toc507168159][bookmark: _Toc507402164][bookmark: _Toc507402301][bookmark: _Toc507404000][bookmark: _Toc507404685][bookmark: _Toc507408382][bookmark: _Toc507410012][bookmark: _Toc507412683][bookmark: _Toc507413097][bookmark: _Toc507413916][bookmark: _Toc507417478][bookmark: _Toc507418574][bookmark: _Toc507418848][bookmark: _Toc507417874][bookmark: _Toc507419259][bookmark: _Toc507491112][bookmark: _Toc511977259][bookmark: _Ref15299503][bookmark: _Toc511977696][bookmark: _Toc141868138]Liability
[bookmark: _Toc506556786][bookmark: _Toc506557060][bookmark: _Toc506559456][bookmark: _Toc506558631][bookmark: _Toc506560974][bookmark: _Toc506749440][bookmark: _Toc507157459][bookmark: _Toc507158816][bookmark: _Toc507159710][bookmark: _Toc507162385][bookmark: _Toc507160846][bookmark: _Toc507163631][bookmark: _Toc507161914][bookmark: _Toc507163160][bookmark: _Toc507168060][bookmark: _Toc507166819][bookmark: _Toc507164667][bookmark: _Toc507165215][bookmark: _Toc507170706][bookmark: _Toc507166511][bookmark: _Toc507171619][bookmark: _Toc507168160][bookmark: _Toc507402165][bookmark: _Toc507402302][bookmark: _Toc507404001][bookmark: _Toc507404686][bookmark: _Toc507408383][bookmark: _Toc507410013][bookmark: _Toc507412684][bookmark: _Toc507413098][bookmark: _Toc507413917][bookmark: _Toc507417479][bookmark: _Toc507418575][bookmark: _Toc507418849][bookmark: _Toc507417875][bookmark: _Toc507419260][bookmark: _Toc507491113][bookmark: _Toc511977260][bookmark: _Ref15299411][bookmark: _Toc511977697][bookmark: _Toc141868139][bookmark: _Toc505935951][bookmark: _Toc505936623]Liability
seller is responsible for any act or omission of seller’s personnel in relation to this contract, whether or not the act or omission is authorised by seller.
Each party must use reasonable endeavours to mitigate its loss or damage relating to this contract if the other party is liable for the loss or damage (whether because of breach of this contract or otherwise).
[bookmark: _Ref15299302]The liability of a party to the other party in relation to this contract (including under an indemnity) is reduced proportionately to the extent that the party incurring the loss or suffering the damage has contributed to the loss or damage through:
a breach of its obligations under this contract; and/or
a negligent or deliberately wrongful act or omission (including, in the case of seller, an act or omission by seller’s personnel, and in the case of buyer, an act or omission by buyer’s employees or officers).
[bookmark: _Toc506556787][bookmark: _Toc506557061][bookmark: _Toc506559457][bookmark: _Toc506558632][bookmark: _Toc506560975][bookmark: _Toc506749441][bookmark: _Toc507157460][bookmark: _Toc507158817][bookmark: _Toc507159711][bookmark: _Toc507162386][bookmark: _Toc507160847][bookmark: _Toc507163632][bookmark: _Toc507161915][bookmark: _Toc507163161][bookmark: _Toc507168061][bookmark: _Toc507166820][bookmark: _Toc507164668][bookmark: _Toc507165216][bookmark: _Toc507170707][bookmark: _Toc507166512][bookmark: _Toc507171620][bookmark: _Toc507168161][bookmark: _Toc507402166][bookmark: _Toc507402303][bookmark: _Toc507404002][bookmark: _Toc507404687][bookmark: _Toc507408384][bookmark: _Toc507410014][bookmark: _Toc507412685][bookmark: _Toc507413099][bookmark: _Toc507413918][bookmark: _Toc507417480][bookmark: _Toc507418576][bookmark: _Toc507418850][bookmark: _Toc507417876][bookmark: _Toc507419261][bookmark: _Toc507491114][bookmark: _Toc511977261][bookmark: _Toc511977698][bookmark: _Ref17998188][bookmark: _Toc141868140]Limitations of liability
[bookmark: _Ref506478307]If an amount is included at Item 25 of Schedule B, subject to clause 14.2.2, the liability of each party to the other party in relation to this contract (including under an indemnity) is limited to that amount.
[bookmark: _Ref506472679]The limitation of liability in clause 14.2.1 does not apply to liability for any of the following:
personal injury (including sickness and death);
the loss of, or damage to, tangible property;
for an infringement of intellectual property rights;
for a breach of any obligation relating to confidentiality, privacy or security;
malicious, unlawful or illegal acts or conduct;
any conduct that would amount to repudiation; or
unless specified in Item 25 of Schedule B, any loss, damage, corruption or loss of buyer material.
[bookmark: _Ref506480855]Subject to clause 14.2.4, neither party is liable to the other party for loss or damage of the following types:
loss of goodwill; or
loss of business revenue, business opportunity or business profits.
[bookmark: _Ref506757620]Clause 14.2.3 does not prevent a party recovering from the other party loss or damage of the following type:
additional internal or project costs;
the cost of repairing or replacing cloud services;
the cost of having additional services performed by a third party; or
[bookmark: _Ref506480616]legal fees.
[bookmark: _Ref507414347][bookmark: _Toc505935952][bookmark: _Toc505936624][bookmark: _Toc506556788][bookmark: _Toc506557062][bookmark: _Toc506559458][bookmark: _Toc506558633][bookmark: _Toc506560976][bookmark: _Toc506749442][bookmark: _Toc507157461][bookmark: _Toc507158818][bookmark: _Toc507159712][bookmark: _Toc507162387][bookmark: _Toc507160848][bookmark: _Toc507163633][bookmark: _Toc507161916][bookmark: _Toc507163162][bookmark: _Toc507168062][bookmark: _Toc507166821][bookmark: _Toc507164669][bookmark: _Toc507165217][bookmark: _Toc507170708][bookmark: _Toc507166513][bookmark: _Toc507171621][bookmark: _Toc507168162]Subject to clause 14.2.6, seller is not responsible for a failure to meet its obligations under this contract to the extent that the failure is directly caused by inaccurate or incomplete buyer’s data which is required by seller to perform this contract.
[bookmark: _Ref507414153]seller is only entitled to the benefit of clause 14.2.5 in relation to inaccurate or incomplete buyer’s data if seller notifies buyer immediately when it becomes aware that the relevant buyer’s data is inaccurate or incomplete or is inconsistent with other buyer’s data. 
[bookmark: _Toc507402167][bookmark: _Toc507402304][bookmark: _Toc507404003][bookmark: _Toc507404688][bookmark: _Toc507408385][bookmark: _Toc507410015][bookmark: _Toc507412686][bookmark: _Toc507413100][bookmark: _Toc507413919][bookmark: _Toc507417481][bookmark: _Toc507418577][bookmark: _Toc507418851][bookmark: _Toc507417877][bookmark: _Toc507419262][bookmark: _Toc507491115][bookmark: _Toc511977262][bookmark: _Toc511977699][bookmark: _Toc141868141]Indemnities
[bookmark: _Ref506486807]seller indemnifies buyer and buyer’s employees, officers, agents and contractors against losses reasonably sustained or incurred by any of them as a result of any claim made or threatened by a third party (including a subcontractor) in relation to any of the following:
a breach of this contract, including any breach of seller’s warranties in this contract;
any claim that any cloud service or documentation provided by seller to buyer under this contract infringes the intellectual property rights of a third party (in both cases, as updated from time to time); and
any negligent or deliberately wrongful act or omission, or breach of law, in relation to this contract.
buyer holds the benefit of the indemnity in clause 14.3.1 on trust for buyer’s personnel.
For the purpose of clause 14.3.1Error! No bookmark name given., a claim by a third party that it is entitled to payment from buyer in relation to its use of cloud services provided by seller to buyer under this contract is taken to be a claim by the third party that the cloud services infringe the third party’s intellectual property rights, despite statutory provisions providing protection to the Commonwealth for infringement of intellectual property rights (for example, section 183 of the Copyright Act 1968 (Cth)).
[bookmark: _Ref506488877]To enforce the indemnity in clause 14.3.1Error! No bookmark name given., buyer must:
notify seller;
subject to clause 14.3.5, permit seller, at seller’s expense, to manage settlement negotiations and any litigation with the third party; and
if seller does manage settlement negotiations and any litigation with the third party, to provide (at seller’s request in a notice) reasonable assistance to seller in relation to the negotiations or litigation.
[bookmark: _Ref506488444]If seller handles settlement negotiations and any litigation with the third party under clause 14.3.4, seller must:
comply with law (including the legal services directions) and government policy in relation to the negotiations and/or litigation as if seller was an agency of the same type as buyer;
comply with any direction issued by the Commonwealth Attorney‑General to buyer (and notified to seller) in relation to the negotiations and/or litigation; and
promptly provide buyer with any information reasonably requested by buyer in a notice to seller in relation to the negotiations and/or litigation (including all information required by buyer to comply with reporting obligations under the legal services directions).
The rights of buyer and buyer’s personnel under clause 14.3.1 are in addition to any other rights.
[bookmark: _Toc505935953][bookmark: _Toc505936625][bookmark: _Ref506369735][bookmark: _Toc506556789][bookmark: _Toc506557063][bookmark: _Toc506559459][bookmark: _Toc506558634][bookmark: _Toc506560977][bookmark: _Toc506749443][bookmark: _Toc507157462][bookmark: _Toc507158819][bookmark: _Toc507159713][bookmark: _Toc507162388][bookmark: _Toc507160849][bookmark: _Toc507163634][bookmark: _Toc507161917][bookmark: _Toc507163163][bookmark: _Toc507168063][bookmark: _Toc507166822][bookmark: _Toc507164670][bookmark: _Toc507165218][bookmark: _Toc507170709][bookmark: _Toc507166514][bookmark: _Toc507171622][bookmark: _Toc507168163][bookmark: _Toc507402168][bookmark: _Toc507402305][bookmark: _Toc507404004][bookmark: _Toc507404689][bookmark: _Toc507408386][bookmark: _Toc507410016][bookmark: _Toc507412687][bookmark: _Toc507413101][bookmark: _Toc507413920][bookmark: _Toc507417482][bookmark: _Toc507418578][bookmark: _Toc507418852][bookmark: _Toc507417878][bookmark: _Toc507419263][bookmark: _Toc507491116][bookmark: _Toc511977263][bookmark: _Toc511977700][bookmark: _Ref18585073][bookmark: _Toc141868142]Insurance
[bookmark: _Ref506490020]seller must maintain the following insurance policies on ordinary terms with no unusual exclusions:
workers compensation insurance, during the term, as required by law;
[bookmark: _Ref507408541]property and public liability insurance, in an amount of at least the value specified in Item 26 of Schedule B;
[bookmark: _Ref507408542]if seller provides cloud consulting services under this contract, professional indemnity insurance or (if approved by buyer) errors and omissions insurance, in an amount of at least the value specified in Item 27 of Schedule B; and
[bookmark: _Ref507408544]any other insurance (including cyber security insurance) specified in Item 28 of Schedule B, in an amount of at least the value specified in Item 28 of Schedule B.
All amounts specified in clause 14.4.1 are per claim (or series of related claims).
[bookmark: _Ref506991606]seller must maintain all insurance policies required under clause 14.4.1 during the term, other than “claims made” polices which must be maintained for at least 2 years (or such longer period if any specified in Item 29 of Schedule B) after the expiry or termination of this contract.
If requested by buyer in a notice, seller must provide buyer with certificates of currency of all insurance policies required under clause 14.4.1 and details of the extent of cover.
[bookmark: _Toc141868143]Performance Assessment and Management
[bookmark: _Toc141868144]Service Level Measurement and Monitoring Tools
seller must:
implement and maintain during the term, measuring and monitoring tools capable of measuring its performance against the service levels and calculating service rebates (and report at least monthly to buyer on its performance against the service levels or in accordance with any alternative timeframe set out in Schedule C);
provide buyer access to the data and information gathered by those tools;
if requested by buyer, demonstrate to buyer the operation and accuracy of those tools; 
provide buyer access to an incident management system that enables buyer to log and then track progress of any incidents and defects; and
investigate and remedy any failure to provide the cloud services in accordance with the service levels and report its findings to buyer. 
If buyer is not satisfied with the seller representative’s response to a failure to meet a service level, the issue will be escalated to the seller representative’s manager.
buyer reserves the right to request a new seller representative if the current incumbent’s performance has not met any requirements of this contract, including the service levels.  
[bookmark: _Toc141868145]Notification and Resolution of Defects
[bookmark: _Ref30240213]When:
advised by buyer of a defect in the cloud services; or
otherwise becoming aware of a defect in the cloud services, seller must promptly inform buyer (or ensure buyer has access to appropriate tools which allow buyer to be promptly notified of any defect),
seller must promptly (and within 5 business days of being advised or otherwise becoming aware of the defect) do all that is required, to ensure the cloud services meet the requirements of this contract including:
investigating the cause of any defect;
minimising the impact on the performance of the cloud services and preventing the defect from reoccurring; 
fixing the defect; and
re-performing any cloud consulting services specified in Schedule C, to correct any deficiency.
seller must notify buyer of the action taken by it under clause 15.2.1 including the outcome of any investigation.  If seller is unable to rectify a defect reported in accordance buyer with clause 15.2.1, seller must promptly refund all charges paid by buyer in respect of the cloud services in which the defect subsists.  The charges must be refunded from the date seller is advised or otherwise becomes aware of the defect in accordance with clause 15.2.1.
[bookmark: _Toc31196258][bookmark: _Toc31196259][bookmark: _Toc31196260][bookmark: _Ref30248643][bookmark: _Toc141868146]Circumstances Beyond Control
Without limiting clause 7.5, if seller cannot perform its obligations under this contract (including meeting any timeframes) due to:
[bookmark: _Ref520193189]circumstances beyond seller’s reasonable control (for example, but not limited to, acts of God, natural disasters, pandemics, acts of war, riots and strikes outside that party’s organisation); or
circumstances caused by buyer, 
seller must notify the buyer’s representative as soon as possible. The notice must describe the circumstances, how they have or will affect seller’s obligations under this contract, and explain seller’s proposed way to manage the circumstances.
seller must make all reasonable efforts to minimise the effects of any circumstances beyond seller’s reasonable control on this contract.
seller may request an extension of time if the performance of its obligations under this contract is prevented by circumstances beyond seller’s reasonable control. If buyer agrees to an extension of time under this contract (which must not be unreasonably withheld), the parties must amend this contract accordingly.
For clarity, a circumstance will not be considered beyond the seller’s reasonable control under this clause 15.3 if the circumstance arises because seller has not complied with all of its security, data protection, business continuity, redundancy and other related obligations under this contract or required by industry best practice for a particular cloud service.
2. [bookmark: _Toc505935962][bookmark: _Toc505936634][bookmark: _Ref505937044][bookmark: _Toc506556796][bookmark: _Toc506557070][bookmark: _Toc506559466][bookmark: _Toc506558641][bookmark: _Toc506560984][bookmark: _Toc506749450][bookmark: _Toc507157469][bookmark: _Toc507158826][bookmark: _Toc507159720][bookmark: _Toc507162395][bookmark: _Toc507160856][bookmark: _Toc507163641][bookmark: _Toc507161924][bookmark: _Toc507163170][bookmark: _Toc507168070][bookmark: _Toc507166829][bookmark: _Toc507164677][bookmark: _Toc507165225][bookmark: _Toc507170716][bookmark: _Toc507166521][bookmark: _Toc507171629][bookmark: _Toc507168170][bookmark: _Toc507402175][bookmark: _Toc507402312][bookmark: _Toc507404011][bookmark: _Toc507404696][bookmark: _Toc507408393][bookmark: _Toc507410023][bookmark: _Toc507412694][bookmark: _Toc507413108][bookmark: _Toc507413927][bookmark: _Toc507417489][bookmark: _Toc507418585][bookmark: _Toc507418859][bookmark: _Toc507417885][bookmark: _Toc507419270][bookmark: _Toc507491123][bookmark: _Toc511977270][bookmark: _Toc511977707][bookmark: _Ref26383516][bookmark: _Toc141868147]Changing and ending the contract
2.1 [bookmark: _Toc505935963][bookmark: _Toc505936635][bookmark: _Ref506293084][bookmark: _Ref506294704][bookmark: _Ref506359153][bookmark: _Ref506361673][bookmark: _Ref506365898][bookmark: _Ref506462140][bookmark: _Ref506535123][bookmark: _Toc506556797][bookmark: _Toc506557071][bookmark: _Toc506559467][bookmark: _Toc506558642][bookmark: _Toc506560985][bookmark: _Ref506748870][bookmark: _Toc506749451][bookmark: _Ref506754790][bookmark: _Toc507157470][bookmark: _Toc507158827][bookmark: _Toc507159721][bookmark: _Toc507162396][bookmark: _Toc507160857][bookmark: _Toc507163642][bookmark: _Toc507161925][bookmark: _Toc507163171][bookmark: _Toc507168071][bookmark: _Toc507166830][bookmark: _Toc507164678][bookmark: _Toc507165226][bookmark: _Toc507170717][bookmark: _Toc507166522][bookmark: _Toc507171630][bookmark: _Toc507168171][bookmark: _Toc507402176][bookmark: _Toc507402313][bookmark: _Toc507404012][bookmark: _Toc507404697][bookmark: _Toc507408394][bookmark: _Toc507410024][bookmark: _Toc507412695][bookmark: _Toc507413109][bookmark: _Toc507413928][bookmark: _Toc507417490][bookmark: _Toc507418586][bookmark: _Toc507418860][bookmark: _Toc507417886][bookmark: _Toc507419271][bookmark: _Toc507491124][bookmark: _Toc511977271][bookmark: _Toc511977708][bookmark: _Ref18576114][bookmark: _Ref18577288][bookmark: _Toc141868148]Variation
2.1.1 Other than as expressly provided in this contract, this contract may only be varied in writing, signed by the parties. buyer is not responsible for any additional charges or for any additional costs incurred by seller in relation to a proposed variation until the variation is recorded in writing and is signed by the parties.
2.1.2 [bookmark: _Ref506359606]If a party proposes a change to this contract, that party must complete Schedule E in relation to the proposed change and include the completed change order in a notice to the other party for that party’s consideration.
2.1.3 [bookmark: _Ref506757658]If a limitation of liability amount is included at Item 25 of Schedule B and the risks relating to this contract for a party would increase or decrease as a result of a proposed variation of this contract, the parties must negotiate in good faith (as part of negotiations for the variation) to increase or decrease the limitation of liability amount to reflect the changed risks.
2.1.4 Each party must meet its own costs of varying this contract under this clause 16.1.
2.2 [bookmark: _Toc505935965][bookmark: _Toc505936637][bookmark: _Toc506556799][bookmark: _Toc506557073][bookmark: _Toc506559469][bookmark: _Toc506558644][bookmark: _Toc506560987][bookmark: _Toc506749453][bookmark: _Toc507157472][bookmark: _Toc507158829][bookmark: _Toc507159723][bookmark: _Toc507162398][bookmark: _Toc507160859][bookmark: _Toc507163644][bookmark: _Toc507161927][bookmark: _Toc507163173][bookmark: _Toc507168073][bookmark: _Toc507166832][bookmark: _Toc507164680][bookmark: _Toc507165228][bookmark: _Toc507170719][bookmark: _Toc507166524][bookmark: _Toc507171632][bookmark: _Toc507168173][bookmark: _Toc507402178][bookmark: _Toc507402315][bookmark: _Toc507404014][bookmark: _Toc507404699][bookmark: _Toc507408396][bookmark: _Toc507410026][bookmark: _Toc507412697][bookmark: _Toc507413111][bookmark: _Toc507413930][bookmark: _Toc507417492][bookmark: _Toc507418588][bookmark: _Toc507418862][bookmark: _Toc507417888][bookmark: _Toc507419273][bookmark: _Toc507491126][bookmark: _Toc511977273][bookmark: _Toc511977710][bookmark: _Toc141868149]Pricing contract variations
2.2.1 [bookmark: _Ref507096410]seller may only propose increased charges for a contract variation when completing Schedule E under clause 16.1.2 if the proposed variation would involve seller incurring additional costs, compared to the costs of performing this contract without the variation. 
2.2.2 [bookmark: _Ref507482556]seller must ensure that such increased charges are reasonable, calculated on the same basis as Schedule D and, if requested by buyer in a notice to seller, substantiated.
2.2.3 If Schedule D includes a pricing mechanism for contract variations, seller must apply that mechanism when proposing increased charges for a contract variation when completing Schedule E under clause 16.1.2.
2.3 [bookmark: _Toc505935966][bookmark: _Toc505936638][bookmark: _Ref506364038][bookmark: _Toc506556800][bookmark: _Toc506557074][bookmark: _Toc506559470][bookmark: _Toc506558645][bookmark: _Toc506560988][bookmark: _Ref506748739][bookmark: _Toc506749454][bookmark: _Ref507096438][bookmark: _Toc507157473][bookmark: _Toc507158830][bookmark: _Toc507159724][bookmark: _Toc507162399][bookmark: _Toc507160860][bookmark: _Toc507163645][bookmark: _Toc507161928][bookmark: _Toc507163174][bookmark: _Toc507168074][bookmark: _Toc507166833][bookmark: _Toc507164681][bookmark: _Toc507165229][bookmark: _Toc507170720][bookmark: _Toc507166525][bookmark: _Toc507171633][bookmark: _Toc507168174][bookmark: _Toc507402179][bookmark: _Toc507402316][bookmark: _Toc507404015][bookmark: _Toc507404700][bookmark: _Toc507408397][bookmark: _Toc507410027][bookmark: _Toc507412698][bookmark: _Toc507413112][bookmark: _Toc507413931][bookmark: _Toc507417493][bookmark: _Toc507418589][bookmark: _Toc507418863][bookmark: _Toc507417889][bookmark: _Toc507419274][bookmark: _Toc507491127][bookmark: _Toc511977274][bookmark: _Toc511977711][bookmark: _Ref31207457][bookmark: _Ref31207464][bookmark: _Toc141868150]Termination and reduction for convenience
2.3.1 [bookmark: _Ref506363240][bookmark: _Ref31207417]buyer may at any time for buyer’s convenience terminate this contract or reduce the scope of the cloud services by giving not less than 7 business days notice to seller.
2.3.2 If buyer gives seller a notice under clause 16.3.1, seller must:
(a) in the case of a termination, stop the delivery of cloud services under this contract from the date the termination takes effect; or
(b) in the case of a reduction in scope, stop the delivery of cloud services under this contract covered by the reduction in scope from the date the reduction takes effect but continue the delivery of all other cloud services under this contract.
2.3.3 [bookmark: _Ref506364615]If buyer exercises its right to terminate or reduce the scope of this contract under this clause 16.3:
(a) subject to clause 16.3.3(b), buyer has no liability to seller in relation to any costs incurred by seller and which are attributable to the termination or reduction in scope; 
(b) [bookmark: _Ref30249471]seller will be entitled to retain any charges for cloud services already provided by, and paid to, seller prior to the date of termination;
(c) seller will be entitled to retain any charges for cloud services already paid to seller for cloud services that were not provided prior to the date of termination but that were due to be provided within the 12 month period after the buyer gave notice of termination in accordance with this clause 16.3;
(d) seller must repay to the buyer all charges for cloud services due to be provided 12 month or more after the buyer gave notice of termination in accordance with clause 16.3; and
(e) buyer has no liability to seller in relation to loss of future or prospective charges or profits.
2.4 [bookmark: _Toc505935967][bookmark: _Toc505936639][bookmark: _Toc506556801][bookmark: _Toc506557075][bookmark: _Toc506559471][bookmark: _Toc506558646][bookmark: _Toc506560989][bookmark: _Toc506749455][bookmark: _Ref507096471][bookmark: _Toc507157474][bookmark: _Toc507158831][bookmark: _Toc507159725][bookmark: _Toc507162400][bookmark: _Toc507160861][bookmark: _Toc507163646][bookmark: _Toc507161929][bookmark: _Toc507163175][bookmark: _Toc507168075][bookmark: _Toc507166834][bookmark: _Toc507164682][bookmark: _Toc507165230][bookmark: _Toc507170721][bookmark: _Toc507166526][bookmark: _Toc507171634][bookmark: _Toc507168175][bookmark: _Ref507242841][bookmark: _Toc507402180][bookmark: _Toc507402317][bookmark: _Toc507404016][bookmark: _Toc507404701][bookmark: _Toc507408398][bookmark: _Toc507410028][bookmark: _Toc507412699][bookmark: _Toc507413113][bookmark: _Toc507413932][bookmark: _Toc507417494][bookmark: _Toc507418590][bookmark: _Toc507418864][bookmark: _Toc507417890][bookmark: _Toc507419275][bookmark: _Toc507491128][bookmark: _Toc511977275][bookmark: _Toc511977712][bookmark: _Toc141868151]Termination by buyer for default
2.4.1 Without limiting any other rights or remedies buyer may have against seller arising out of or in connection with this contract, buyer may by notice to seller terminate or reduce the scope of this contract with immediate effect if:
(a) [bookmark: _Ref141785595]seller is in material breach of this contract and the breach cannot be cured;
(b) seller does not comply with an obligation in clause 7.5;
(c) seller is in breach of this contract and seller has not cured the breach within 10 business days after receipt of a notice from buyer requiring seller to do so in (or such longer period as may be specified in the notice);
(d) seller would incur liability which, but for clause 14.2, would exceed the limitation amount set out in Item 25 of Schedule B; 
(e) seller fails to give a notice under clause 3.3.2 in circumstances where the notice was required to be given;
(f) seller gives a notice under clause 3.3.2 and buyer (in its discretion) considers that it has or may be adversely affected by the matters set out in the notice, and buyer’s right to terminate on the basis of the matters set out in the notice is not stayed by operation of law;
(g) seller is in material breach of this contract and the breach results, or is likely to result, in material damage to buyer’s reputation and/or the Australian Government’s reputation;
(h) seller is in breach of any of the following clauses: 3.3, 3.6, 3.10, 4.2, 4.3, 4.5, 4.6, 4.7, 4.8, 4.9, 4.10, 4.11, 4.13, 7.4, 9.1, 9.3, 12, 13, 14.4 and the breach is not immaterial;
(i) seller fails to notify buyer of a conflict of interest in breach of its warranty in clause 3.8.1;
(j) seller or any seller’s personnel have a conflict of interest that cannot be managed to the reasonable satisfaction of buyer;
(k) seller fails to comply with a direction by buyer under clause 3.8.2;
(l) seller is in breach of clause 9.1.1; or
(m) the improper or illegal conduct of seller or seller’s personnel (whether or not in connection with this contract) results in significant damage to buyer’s reputation and/or the Australian Government’s reputation in relation to this contract.
2.5 [bookmark: _Toc31196267][bookmark: _Toc31196268][bookmark: _Toc31196269][bookmark: _Toc31196270][bookmark: _Toc31196271][bookmark: _Toc31196272][bookmark: _Toc31196273][bookmark: _Toc31196274][bookmark: _Toc31196275][bookmark: _Toc31196276][bookmark: _Toc31196277][bookmark: _Toc505935968][bookmark: _Toc505936640][bookmark: _Ref506372418][bookmark: _Ref506374565][bookmark: _Ref506374869][bookmark: _Ref506530380][bookmark: _Ref506531063][bookmark: _Toc506556802][bookmark: _Toc506557076][bookmark: _Toc506558237][bookmark: _Toc506559472][bookmark: _Toc506558647][bookmark: _Toc506560990][bookmark: _Ref506748746][bookmark: _Toc506749456][bookmark: _Ref507096492][bookmark: _Toc507157475][bookmark: _Toc507158832][bookmark: _Toc507159726][bookmark: _Toc507162401][bookmark: _Toc507160862][bookmark: _Toc507163647][bookmark: _Toc507161930][bookmark: _Toc507163176][bookmark: _Toc507168076][bookmark: _Toc507166835][bookmark: _Toc507164683][bookmark: _Toc507165231][bookmark: _Toc507170722][bookmark: _Toc507166527][bookmark: _Toc507171635][bookmark: _Toc507168176][bookmark: _Toc507402181][bookmark: _Toc507402318][bookmark: _Toc507404017][bookmark: _Toc507404702][bookmark: _Toc507408399][bookmark: _Toc507410029][bookmark: _Toc507412700][bookmark: _Toc507413114][bookmark: _Toc507413933][bookmark: _Toc507417495][bookmark: _Toc507418591][bookmark: _Toc507418865][bookmark: _Toc507417891][bookmark: _Toc507419276][bookmark: _Toc507491129][bookmark: _Toc511977276][bookmark: _Toc511977713][bookmark: _Ref18585135][bookmark: _Toc141868152]Termination by seller for default
2.5.1 seller may only terminate this contract in accordance with this clause 16.5.
2.5.2 [bookmark: _Ref506373864]If buyer fails to comply with its obligation to pay a correctly rendered invoice under clause 11 for more than 60 days after the due date, seller may demand immediate payment by sending a notice to buyer and also providing a copy of the notice to the invoice address.
2.5.3 [bookmark: _Ref506374468][bookmark: _Ref507272670]If a correctly rendered invoice remains unpaid for a period of 30 days after the date of a notice from seller under clause 16.5.2 relating to the invoice, seller may make a further demand for immediate payment by sending a notice to buyer and also providing a copy of the notice to the invoice address. seller must ensure the notice refers to seller’s right to terminate this contract under this clause 16.5.
2.5.4 Subject to clause 16.5.5, if a correctly rendered invoice remains unpaid for a period of 30 days after the date of a notice from seller under clause 16.5.3, seller may terminate this contract with 5 business days’ notice by giving a notice to buyer.
2.5.5 [bookmark: _Ref506374311]seller may not terminate this contract under this clause 16.5 because of buyer’s failure to pay an invoice if buyer has paid all undisputed amounts claimed by seller in the invoice and:
(a) the issue of whether the disputed amounts are payable under this contract is an issue or a dispute; and
(b) the procedure in clauses 3.9.1 to clause 3.9.11 has commenced but has not concluded in relation to the issue or dispute.
2.5.6 [bookmark: _Ref506530930]If:
(a) there is a dispute; and
(b) the procedure in clauses 3.9.1 to clause 3.9.11 has concluded in relation to the dispute without the dispute being resolved,
seller may notify buyer that it proposes to terminate this contract under this clause 16.5 because the dispute remains unresolved.
2.5.7 [bookmark: _Ref506531027][bookmark: _Toc505935969][bookmark: _Toc505936641]If seller gives buyer a notice under clause 16.5.6 and the dispute remains unresolved for a further 10 business days, seller may terminate this contract by giving a notice to buyer. seller must give 5 business days’ notice of termination under this clause 16.5.7.
2.5.8 If seller terminates this contract under this clause 16.5, buyer has no liability to seller in relation to loss of future or prospective charges or profits.
2.6 [bookmark: _Toc506556803][bookmark: _Toc506557077][bookmark: _Toc506558238][bookmark: _Toc506559473][bookmark: _Toc506558648][bookmark: _Toc506560991][bookmark: _Toc506749457][bookmark: _Toc507157476][bookmark: _Toc507158833][bookmark: _Toc507159727][bookmark: _Toc507162402][bookmark: _Toc507160863][bookmark: _Toc507163648][bookmark: _Toc507161931][bookmark: _Toc507163177][bookmark: _Toc507168077][bookmark: _Toc507166836][bookmark: _Toc507164684][bookmark: _Toc507165232][bookmark: _Toc507170723][bookmark: _Toc507166528][bookmark: _Toc507171636][bookmark: _Toc507168177][bookmark: _Toc507402182][bookmark: _Toc507402319][bookmark: _Toc507404018][bookmark: _Toc507404703][bookmark: _Toc507408400][bookmark: _Toc507410030][bookmark: _Toc507412701][bookmark: _Toc507413115][bookmark: _Toc507413934][bookmark: _Toc507417496][bookmark: _Toc507418592][bookmark: _Toc507418866][bookmark: _Toc507417892][bookmark: _Toc507419277][bookmark: _Toc507491130][bookmark: _Toc511977277][bookmark: _Toc511977714][bookmark: _Toc141868153]Consequences of expiry or termination
2.6.1 The expiry or termination of this contract does not affect any accrued rights, remedies or liability of a party to the other party arising before termination.
2.6.2 In addition to the operation of clause 3.6.11, clause 12.4.1 and clause 14.4.3, the following clauses have continuing operation and survive the expiry or termination of this contract: 1.4, 1.5, 3.5, 3.6, 3.7, 3.9, 5.2, 7.3, 7.4, 9, 11, 12, 13, 14, 16.7.
2.7 [bookmark: _Ref18258072][bookmark: _Toc141868154]Disengagement
2.7.1 [bookmark: _Ref15295339]seller must take all actions that are reasonably necessary to ensure there is an efficient and effective disengagement from the cloud services and/or transfer to buyer or its nominee when the provision of cloud services ends under this contract, so as to cause minimum disruption and inconvenience to buyer. Without prejudice to the generality of that obligation, seller must: 
(a) assist buyer in accordance with this clause 16.7 at least 2 months before the expiry of this contract (or in the case of termination, from the date of termination) and continuing for a period of up to 1 month after expiry or termination of this contract);
(b) liaise with buyer to plan and implement all necessary actions;
(c) comply with its security and data protection obligations in this contract and applicable Commonwealth policies;
(d) transfer to buyer or its nominee all buyer’s material in a non-proprietary format that is readily usable by buyer or its nominee and sufficient information to allow reading of, searching of, interpretation and processing of the buyer’s material by buyer or its nominee; 
(e) subject to this contract, remove from the cloud services all stored and backed-up versions of the buyer’s material; and 
(f) if requested by buyer, provide reasonable transition assistance to buyer, including by making specified personnel and other seller’s personnel available for discussions with buyer and providing any information relating to the cloud services that is reasonably requested by buyer.
2.7.2 If required, seller must provide to buyer such verification that buyer or its nominee reasonably requires verifying seller’s performance of its obligations under clause 16.7.1.
2.7.3 seller must not destroy any buyer’s material unless it has prior written approval of buyer. 

2.7.4 

[bookmark: _Toc511977280][bookmark: _Toc511977717]Executed by the parties as an agreement
Executed for and on behalf of the Commonwealth
of Australia, as represented by [insert name of
buyer] ABN [insert ABN of buyer]
(Signature)
(Name)
(Position)
Date of execution:	XX/XX/20XX


Executed by [insert name of seller] ABN [insert ABN of seller]
in accordance with section 127 of the Corporations Act 2001

2

		35

 (Signature)	 
(Name)
Director	
(Signature)
(Name)
Director/Company Secretary (delete one)


Date of execution:	XX/XX/20XX


[bookmark: _Ref505935416][bookmark: _Toc505935971][bookmark: _Toc505936643][bookmark: _Toc506556805][bookmark: _Toc506557079][bookmark: _Toc506558240][bookmark: _Toc506559475][bookmark: _Toc506558650][bookmark: _Toc506560993][bookmark: _Toc506749459][bookmark: _Ref506796564][bookmark: _Toc507157479][bookmark: _Toc507158836][bookmark: _Toc507159730][bookmark: _Toc507162405][bookmark: _Toc507160866][bookmark: _Toc507163651][bookmark: _Toc507161934][bookmark: _Toc507163180][bookmark: _Toc507168080][bookmark: _Toc507166839][bookmark: _Toc507164687][bookmark: _Toc507165235][bookmark: _Toc507170726][bookmark: _Toc507166531][bookmark: _Toc507171639][bookmark: _Toc507168180][bookmark: _Toc507402185][bookmark: _Toc507402322][bookmark: _Toc507404021][bookmark: _Toc507404706][bookmark: _Toc507408403][bookmark: _Toc507410033][bookmark: _Toc507412704][bookmark: _Toc507413118][bookmark: _Toc507413937][bookmark: _Toc507417499][bookmark: _Toc507418595][bookmark: _Toc507418869][bookmark: _Toc507417895][bookmark: _Toc507419280][bookmark: _Toc507491133][bookmark: _Toc511977718][bookmark: _Toc141868155]– Glossary
	Term
	Meaning

	acceptance 
	signification by buyer that, to the extent it can be reasonably determined at that time by the conduct of acceptance testing, the specified cloud service(s) provided by seller meet the requirements of the contract including any applicable acceptance criteria. ‘accept’ and ‘accepted’ have corresponding meanings

	accountability body
	the Commonwealth Parliament (including Committees); a Commonwealth Minister; the Auditor-General (including the Australian National Audit Office); the Australian Privacy Commissioner; the Commonwealth Ombudsman; and any person (including a commission or inquiry) whose functions include reviewing, inquiring into, auditing or investigating buyer

	accountability obligation
	any obligation under a law, requirement under Commonwealth policy or request by an accountability body for buyer to provide information relating to this contract

	administrative arrangements order
	a ministerial order that administrative functions be allocated or reallocated between various agencies as specified in the order, or any replacement order

	agency
	a corporate Commonwealth entity or a non-corporate Commonwealth entity (within the meaning of PGPA)

	audit
	includes investigate and/or review

	Black Economy Procurement Connected Policy
	the document named “Black economy – increasing the integrity of government procurement: Procurement connected policy guidelines March 2019” which (at April 2020) is available at https://treasury.gov.au/publication/p2019-t369466

	business day
	any day other than a Saturday, a Sunday or a public holiday in the Australian Capital Territory

	buyer
	the agency named as buyer on the first page of this contract or, if another agency commences performing the functions to which this contract relates because of a machinery of government change, that agency

	buyer’s address
	the address of buyer noted on the first page of this contract

	buyer’s confidential information
	information in one or more of the following categories:
1. information described in Item 20 of Schedule B;
information of buyer held or accessed by seller that is personal information, security classified information (including with delimiting markers), information protected by statutory confidentiality provisions, information marked “confidential” (or marked in some other way that indicates it is confidential) and/or information that relates to buyer’s customers, commercial dealings, technology systems, finances, compliance programs and/or security systems and/or procedures; and
information developed by seller using information in one of the above categories,
but does not include information in either of the following categories:
information in the public domain (otherwise than as a consequence of a breach of this contract or any other confidentiality obligation); and
information independently held or developed by seller without reference or reliance on any information of buyer held or accessed by seller

	buyer’s data
	any of the following held or accessed by seller in relation to this contract or provided to seller by buyer:
1. buyer’s confidential information;
other information, data or documentation provided by buyer to seller or to which seller is given access; and
information developed by seller that incorporates, modifies or supplements buyer’s confidential information or other information or document provided by buyer to seller or to which seller is given access

	buyer’s material
	any material (including buyer’s data) provided to or developed, accessible, stored or hosted by seller in connection with this contract

	buyer’s representative
	the person named as buyer’s representative in Item 6 of Schedule B, as updated in accordance with clause 3.1.2

	buyer’s personnel
	employees, officers, contractors (including outsourced providers), agents, customers and visitors of buyer and other persons providing services to buyer 

	buyer’s premises
	any business or office premises occupied by buyer to carry out its functions 

	buyer’s systems
	any computer system used by buyer (including cloud systems) to carry out its functions

	charges
	the charges payable by buyer for seller’s provision of cloud services in accordance with this contract, as specified in Schedule D

	cloud consulting services
	cloud related professional services to assist buyers as set out in Schedule C including assistance with cloud strategy development, planning, commissioning and decommissioning.

	cloud service
	any service, material or other item required to be provided by seller to buyer under this contract and specified in Schedule C, including any of the ISO 17788 ‘as-a-service’ types (compute, communications, data storage, infrastructure, network, platform and software) and any cloud consulting services.

	commencement date
	the date in Item 3 of Schedule B; or if no date is specified, the date this contract is signed by both parties

	commonwealth record
	has the meaning given under clause 3 of Archives Act 1983 (Cth)

	confidential information
	buyer’s confidential information or seller’s confidential information

	conflict of interest
	any circumstance where seller or one or more of seller’s personnel:
1. currently has;
1. is likely in the future to have; or
1. is likely to be perceived by a reasonable fair-minded third party to have now or in the future, 
a personal interest or a duty to a third party that conflicts with the diligent and proper performance of this contract for buyer’s benefit

	contract
	this contract between buyer and seller [insert number].

	contract representative
	buyer’s representative and seller’s representative

	control
	of a corporation or other body means the power to determine the outcome of decisions about the financial and operating policies of that corporation or body or the membership of the majority of the board of directors (or members of a governing body having functions similar to a board of directors) of that corporation or body

	correctly rendered invoice
	an invoice that:
1. is correctly addressed in accordance with Item 17 of Schedule B;
1. contains amounts calculated in accordance with Schedule D;
1. relates only to the cloud services that have been provided to buyer in accordance with this contract;
1. contains sufficient detail to enable buyer to identify:
8. the applicable cloud service;
8. the period over which the cloud service was provided; and
8. the amount payable in respect of each item;
if submitted in relation to a cloud service that requires acceptance, is accompanied by all relevant acceptance certificates;
1. sets out the amount paid by buyer as GST for taxable supplies made under this contract; 
1. is a valid tax invoice in accordance with the GST Act; and
1. meets any other requirement specified in Schedule D, or as otherwise agreed by the parties in writing

	data breach response plan
	a plan that sets out the roles and responsibilities involved in managing a data breach, describes the steps an entity will take if a data breach occurs, and is in accordance with guidance from the Office of the Australian Information Commissioner as updated from time to time

	data controller
	has the meaning given in Regulation (EU) 2016/679 (General Data Protection Regulation)

	data mining
	analysing or searching for patterns in data sets to extract information and transform it into an understandable structure, whether through automated or human means, and includes data dredging, data fishing and data snooping or similar methods

	data processor
	has the meaning given in Regulation (EU) 2016/679 (General Data Protection Regulation)

	defect
	a cloud service, or any part of a cloud service, where one or more of the following apply: 
1. it does not meet the specifications;
1. it becomes unavailable; 
it has an error;
it is damaged or lost;
it is not fit for buyer’s purposes, as described in this contract;
      it adversely affects buyer’s systems; and/or
it otherwise does not comply with the requirements of this contract

	delivery location
	the location to which seller must deliver a cloud service, as specified in Schedule C

	delivery time
	the time by which seller must deliver a cloud service, as specified in Schedule C

	documentation 
	the documentation (including publications and aids) required to be provided by seller under this contract, including that information specified in Schedule C 

	dispute
	an issue that has been the subject of a notice under clause 3.9.7

	eligible data breach
	has the meaning given in the Privacy Act 1988 (Cth)

	end date
	the date in Item 4 of Schedule B or if no date is specified, but a time period is specified, the date that is the last day of that time period, commencing on the commencement date 

	general interest charge rate
	the general interest charge rate determined under section 8AAD of the Taxation Administration Act 1953 (Cth) on the day the payment is due, expressed as a decimal rate per day

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

	harmful code
	any virus, denial of service, disabling or malicious device or code, ‘worm’, ‘trojan’, ‘time bomb’, or other harmful or destructive code, but does not include any ‘software lock’ or other technical mechanism that is included to manage the proper use of any software

	illegal worker
	a person who:
1. has unlawfully entered and remains in Australia;
has lawfully entered Australia, but remains in Australia after his or her visa has expired; or
is working in breach of his or her visa conditions.
For more information refer to Department of Home Affairs website at: https://immi.homeaffairs.gov.au/visas/employing-and-sponsoring-someone/learn-about-employing-migrants 

	Indigenous enterprise
	an organisation that is 50 per cent or more Indigenous owned that is operating a business

	individual contractor
	1. an individual engaged by seller who is managed and performs duties in a similar way to seller’s employees; and
an individual engaged by a seller group company who is managed and performs duties in a similar way to seller group company’s employees

	intellectual property rights
	all intellectual property rights, whether or not such rights are registered or capable of being registered, including but not limited to, the following:
1. patents, copyright, rights in circuit layouts, designs, trade marks (including goodwill in those marks), and domain names;
1. any application or right to apply for registration of any of the rights referred to in paragraph (a); and
1. all rights of a similar nature to any of the rights in paragraphs (a) and (b) which may subsist in Australia or elsewhere

	invoice address
	the address for invoices specified in Item 17 of Schedule B, or any substitute address notified by buyer to seller at any time

	issue
	1. a disagreement between the parties about the correct interpretation of this contract; 
a failure by a party to comply with its obligations under this contract; and/or
a breach of a warranty given by a party under this contract

	key service partner
	means: 
1. a third party with which the seller has a contract for using or accessing cloud infrastructure used for the cloud services; or 
1. a subcontractor

	law
	the statute law of the Commonwealth and of Australian States and Territories in force from time to time (including regulations and instruments of a legislative character and court rules)

	legal services directions 
	the Legal Services Directions made under section 55ZF of the Judiciary Act 1903 (Cth)

	material
	any software, firmware, data, documented methodology or process, tools, object libraries, documentation or other material in whatever form, including without limitation any reports, specifications, business rules or requirements, user manuals, user guides, operations manuals, training materials and instructions, and the subject matter of any intellectual property rights

	maximum charges payable
	the GST inclusive amount specified as the maximum charges payable in Schedule D

	moral rights
	1. a right of attribution of authorship;
a right not to have authorship falsely attributed; or
a right of integrity of authorship

	new material 
	any material created by seller that is delivered or required to be delivered to buyer for the purpose of or as a result of performing its obligations under this contract

	notice 
	a communication that meets the requirements of clause 3.2.1

	notify
	to send a notice

	option period
	the period (if any) specified in Item 5 of Schedule B 

	party
	buyer or seller

	personal information
	the same meaning as in the Privacy Act 1988 (Cth)

	PGPA 
	Public Governance, Performance and Accountability Act 2013 (Cth)

	satisfactory
	for the purposes of clause 4.11, it meets the conditions set out in Part 6.b of the Black Economy Procurement Connected Policy or, if the circumstances in Part 6.c of the Black Economy Procurement Connected Policy apply, the conditions set out in Part 8.b of the Black Economy Procurement Connected Policy

	security incident
	security breach, violation, contact or approach from those seeking unauthorised access to material relating to the cloud services, including: 
1. action taken through the use of computer networks that result in an actual or potentially adverse effect on the seller’s system and/or buyer’s material residing on that system; or 
1. any other unauthorised access or use by a third party or misuse, damage or destruction by any person 

	seller
	the person named as seller on the first page of this contract

	seller group company
	a “related body corporate” of seller (within the meaning of that term in the Corporations Act 2001 (Cth)) 

	seller’s confidential information
	information described in Item 21 of Schedule B, any information provided by seller under this contract in relation to seller’s security systems and processes but not the total value of this contract or any other information relating to this contract to which an accountability obligation applies

	seller’s personnel
	1. a subcontractor; and
1. officers, employees or individual contractors of seller, a seller group company or subcontractors who:
26. are involved in the delivery of services under this contract and/or the performance of seller’s obligations under this contract; and/or
(i) have access to buyer’s premises, buyer’s systems or buyer’s material in relation to the performance of this contract

	seller’s premises
	any premises of seller or third party (including the premises of seller’s personnel) where buyer’s material is stored or where components of seller’s systems are located

	seller’s records
	any records that seller is required to maintain under this contract

	seller’s representative
	the person named as seller’s representative in Item 6 of Schedule B, as updated in accordance with clause 3.1.2

	seller’s systems
	any system of seller (including the systems of seller’s personnel) that accesses, transmits or stores buyer’s material

	service levels
	the levels of performance the cloud services must achieve or exceed as set out in Schedule C

	service rebates
	the amounts due to be paid by seller to buyer, calculated in accordance with Schedule D as a result of seller failing to achieve a service level

	specifications
	the technical, functional, non-functional and other operational or performance characteristics required of a cloud service, as specified in Schedule C and including any published specifications (including, for example, on a website). 

	specified personnel
	seller’s personnel who are named at Item 11 of Schedule B, as amended in accordance with clause 4.2.5

	specified personnel unavailability period
	10 business days or a longer period specified in Item 12 of Schedule B

	start date
	the date for commencement of a particular cloud service, as specified in Schedule C

	statement of tax record
	in relation to clause 4.11, a statement of tax record issued by the Australian Taxation Office following an application made in accordance with the process set out at https://www.ato.gov.au/Business/Bus/Statement-of-tax-record/?page=1#Requesting_an_STR

	subcontract
	a contract or arrangement between seller and a third party for the delivery of cloud services to buyer under this contract, but does not include a contract or arrangement between seller and a seller group company or between seller and individual contractors

	subcontractor
	a party to a subcontract, other than seller

	taxes
	all taxes, duties and government charges

	term
	defined in clause 2.1.1 and subject to modification in accordance with clause 2.1.2

	third party
	any person other than buyer or seller

	users
	any of buyer’s personnel, agents or other persons authorised by buyer to use and/or access the cloud services

	user metrics
	the metrics that apply to the cloud services (e.g. named or concurrent users etc), as specified in Schedule C

	valid
	in relation to clause 4.11, valid in accordance with Part 7.e of the Black Economy Procurement Connected Policy

	WGEA
	Workplace Gender Equality Act 2012 (Cth)
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	Item
Number
	Related clause
	Subject
	Description

	Purpose, interpretation and technical contract issues

	[bookmark: _Toc511977720][bookmark: _Toc15291851][bookmark: _Toc18266686][bookmark: _Ref506967504]
	1.3
	agency access
	[if other agencies are not able to access this contract insert “no agency access, clause 1.3 does not apply” otherwise insert “clause 1.3 applies”]

	[bookmark: _Toc511977721][bookmark: _Toc15291852][bookmark: _Toc18266687][bookmark: _Ref506788931]
	1.5
	seller as trustee
	[“not applicable” or “seller is entering this contract in its capacity as trustee of the [insert name] trust”]

	[bookmark: _Toc511977722][bookmark: _Toc15291853]Contract term

	[bookmark: _Toc511977723][bookmark: _Toc15291854][bookmark: _Toc18266688][bookmark: _Ref507249717]
	2.1.1 and – Glossary
	commencement date
	[insert commencement date or “the date that this contract is signed by both parties”]

	[bookmark: _Toc511977724][bookmark: _Toc15291855][bookmark: _Toc18266689][bookmark: _Ref506758455]
	2.1.1 and – Glossary
	end date
	[insert end date, or if the contract has a particular term (for example, 3 years) insert that time period]

	[bookmark: _Toc511977725][bookmark: _Toc15291856][bookmark: _Toc18266690][bookmark: _Ref506758479]
	2.1.3 and – Glossary
	option period
	[insert “not applicable” or the total option period]

	Contract governance

	[bookmark: _Toc511977726][bookmark: _Toc15291857][bookmark: _Toc18266691][bookmark: _Ref506967955]
	3.2.1 and – Glossary
	contract representatives
	buyer’s representative
name:
position:
address:
email:
cc email:
seller’s representative
name: 
position:
address:
email:

	[bookmark: _Ref42094597]
	3.4.3(c)
	shipping and warehousing
	[“not applicable” or specify the details]

	[bookmark: _Toc511977727][bookmark: _Toc15291858][bookmark: _Toc511977728][bookmark: _Toc15291859][bookmark: _Toc18266692][bookmark: _Ref506749900]
	3.5.3
	prohibition on seller referencing contract
	[“not applicable” or “clause 3.5.3 does not apply – buyer may not publish contract details”]

	[bookmark: _Toc511977729][bookmark: _Toc15291860][bookmark: _Toc18266693][bookmark: _Ref506750577]
	3.9.8
	mediation
	[“not applicable” or specify what disputes must be referred to mediation if required by a party and the full process for the mediation]

	[bookmark: _Toc511977730][bookmark: _Toc15291861][bookmark: _Toc18266694][bookmark: _Ref506750659]
	3.9.9
	expert determination
	[“not applicable” or specify what disputes must be referred for expert determination if required by a party and the full process for the expert determination]

	Personnel

	[bookmark: _Toc511977731][bookmark: _Toc15291862][bookmark: _Toc18266695][bookmark: _Ref506988110]
	4.2.1 and – Glossary
	specified personnel
	Name
	Level
	Role

	[bookmark: _Toc15291863][bookmark: _Toc18266696]
	
	
	
	
	

	[bookmark: _Toc15291864][bookmark: _Toc18266697]
	
	
	
	
	

	[bookmark: _Toc511977732][bookmark: _Toc15291865][bookmark: _Toc18266698][bookmark: _Ref507250273]
	4.2.2(b) and – Glossary 
	specified personnel unavailability period
	[insert “10 business days” or a longer period of time]

	[bookmark: _Toc511977733][bookmark: _Toc15291866][bookmark: _Toc18266699][bookmark: _Ref507238522]
	4.3.5
	approved subcontractors
	Name
	ABN
	Role

	[bookmark: _Toc15291867][bookmark: _Toc18266700]
	
	
	
	
	

	[bookmark: _Toc15291868][bookmark: _Toc18266701]
	
	
	
	
	

	[bookmark: _Toc511977734][bookmark: _Toc15291869][bookmark: _Toc18266702][bookmark: _Ref506751430]
	4.5.1
	security clearances and other clearances
	[“not applicable” or specify requirements for security clearances and any other clearance processes that must be completed by seller’s personnel such as an employment suitability clearance]

	[bookmark: _Ref30243610]
	8.1.2
	Acceptance
	cloud consulting services are subject to acceptance. Specify here if other cloud services are subject to acceptance and clause 8.1 applies [Yes/No]

	Buyer assistance to seller

	[bookmark: _Toc511977740][bookmark: _Toc15291875][bookmark: _Ref506756598]
	10.1.1
	access to buyer’s material 
	[insert “not applicable” or insert details of buyer material to be provided to seller and the purpose for which buyer’s material is being provided]

	[bookmark: _Toc511977741][bookmark: _Toc15291876]Charges and payment

	[bookmark: _Toc511977745][bookmark: _Toc15291880][bookmark: _Toc18266703][bookmark: _Ref507270771]
	11.2.1 and – Glossary
	invoice address
	name:
position:
address:
email:
cc email:

	[bookmark: _Ref39054026]
	11.3.4
	electronic funds transfer details
	[insert seller’s electronic funds transfer details]

	Information management

	[bookmark: _Toc511977746][bookmark: _Toc15291881][bookmark: _Toc18266704][bookmark: _Ref506757183]
	12.1.2
	privacy policies and guidelines
	[insert “not applicable” or specify any privacy policies and/or guidelines that seller must comply with]

	[bookmark: _Toc511977747][bookmark: _Toc15291882][bookmark: _Toc18266705][bookmark: _Ref507419843]
	12.2 and – Glossary
	buyer’s confidential information
	[insert “In accordance with definition of buyer’s confidential information and the following: [insert any specific information to come within the definition of buyer’s confidential information] OR insert “in accordance with definition of buyer’s confidential information”]

	[bookmark: _Toc511977748][bookmark: _Toc15291883][bookmark: _Toc18266706][bookmark: _Ref507419845]
	12.2 and – Glossary
	seller’s confidential information
	[insert “In accordance with definition of seller’s confidential information and the following: [insert any specific information to come within the definition of seller’s confidential information] OR insert “in accordance with definition of seller’s confidential information”]

	[bookmark: _Toc511977749][bookmark: _Toc15291884][bookmark: _Toc18266707][bookmark: _Ref39043674]
	12.3.1
	requirements for holding buyer’s data
	[insert any additional requirements on seller for holding buyer’s data, or insert “no additional requirements”] 

	[bookmark: _Toc511977750][bookmark: _Toc15291885][bookmark: _Toc18266708][bookmark: _Ref506757304]
	12.3.1 and 12.3.7
	deletion of buyer’s data
	[insert “not applicable” unless seller is permitted to retain buyer’s data after the expiry or termination of this contract – in which case specify what is permitted and any conditions]

	[bookmark: _Toc511977751][bookmark: _Toc15291886]Security

	[bookmark: _Toc511977752][bookmark: _Toc15291887][bookmark: _Toc18266709][bookmark: _Ref506757476]
	13.1.1(g)
	buyer’s security policies
	[insert “not applicable” or specify any security policies that seller must comply with]

	Liability

	[bookmark: _Toc511977753][bookmark: _Toc15291888][bookmark: _Toc18266710][bookmark: _Ref506757579]
	14.2.1 and 16.1.3
	limitation of liability
	[insert “not applicable” or if liability of the parties is limited, specify the amount of the limitation and whether the limitation applies (a) in respect of each single occurrence or a series of related occurrences arising from a single cause OR (b) in the aggregate]. 

	[bookmark: _Toc511977754][bookmark: _Toc15291889][bookmark: _Toc18266711][bookmark: _Ref506757705]
	14.4.1(b) 
	public liability insurance
	[specify value]

	[bookmark: _Toc511977755][bookmark: _Toc15291890][bookmark: _Toc18266712][bookmark: _Ref506757735]
	14.4.1(c)
	professional indemnity insurance
	[specify if required and, if so, the value]

	[bookmark: _Toc511977756][bookmark: _Toc15291891][bookmark: _Toc511977757][bookmark: _Toc15291892][bookmark: _Toc18266713][bookmark: _Ref506757802]
	14.4.1(d)
	other insurance
	[specify if any other insurance required, for example, cyber security insurance, and, if so, type and the value]

	[bookmark: _Toc511977758][bookmark: _Toc15291893][bookmark: _Toc18266714][bookmark: _Ref507419841]
	14.4.3
	period of insurance
	[specify a period between 2 years and years after the expiry or termination of this contract or state: ‘in accordance with clause 14.4.3’]


[bookmark: _Toc511977759][bookmark: _Toc15291894][bookmark: _Ref505935653][bookmark: _Toc505935973][bookmark: _Toc505936645][bookmark: _Ref506550068][bookmark: _Toc506556807][bookmark: _Toc506557081][bookmark: _Toc506558242][bookmark: _Toc506559477][bookmark: _Toc506558652][bookmark: _Toc506560995][bookmark: _Toc506749461][bookmark: _Toc507157481][bookmark: _Toc507158838][bookmark: _Toc507159732][bookmark: _Toc507162407][bookmark: _Toc507160868][bookmark: _Toc507163653][bookmark: _Toc507161936][bookmark: _Toc507163182][bookmark: _Toc507168082][bookmark: _Toc507166841][bookmark: _Toc507164689][bookmark: _Toc507165237][bookmark: _Toc507170728][bookmark: _Toc507166533][bookmark: _Toc507171641][bookmark: _Toc507168182][bookmark: _Toc507402187][bookmark: _Toc507402324][bookmark: _Toc507404023][bookmark: _Toc507404708][bookmark: _Toc507408405][bookmark: _Toc507410035][bookmark: _Toc507412706][bookmark: _Toc507413120][bookmark: _Toc507413939][bookmark: _Toc507417501][bookmark: _Toc507418597][bookmark: _Toc507418871][bookmark: _Toc507417897][bookmark: _Toc507419282][bookmark: _Toc507491135][bookmark: _Toc511977763][bookmark: _Ref26519163][bookmark: _Toc141868157]– Requirements
[bookmark: _Toc18266716]Cloud services [select if required]
☐  communications as-a-service  
☐  compute as-a-service
☐  data storage as-a-service
☐  infrastructure as-a-service
☐  network as-a-service
☐  platform as-a-service
☐  software as-a-service
☐  platform as-a-service
☐  cloud consulting services
	Note to users: A cloud service should align to the ISO 17788 standard and have the characteristics specified in the ISO from time to time (which were as below as at February 2020). Please remove this note box prior to execution of the contract.
Broad network access: A feature where the physical and virtual resources are available over a network and accessed through standard mechanisms that promote use by heterogeneous client platforms. The focus of this key characteristic is that cloud computing offers an increased level of convenience in that users can access physical and virtual resources from wherever they need to work, as long as it is network accessible, using a wide variety of clients including devices such as mobile phones, tablets, laptops, and workstations;

Measured service: A feature where the metered delivery of cloud services is such that usage can be monitored, controlled, reported, and billed. This is an important feature needed to optimize and validate the delivered cloud service. The focus of this key characteristic is that the customer may only pay for the resources that they use. From the customers' perspective, cloud computing offers the users value by
enabling a switch from a low efficiency and asset utilization business model to a high efficiency one;

Multi-tenancy: A feature where physical or virtual resources are allocated in such a way that multiple tenants and their computations and data are isolated from and inaccessible to one another. Typically, and within the context of multi-tenancy, the group of cloud service users that form a tenant will all belong to the same cloud service customer organization. There might be cases where the group of cloud
service users involves users from multiple different cloud service customers, particularly in the case of public cloud and community cloud deployments. However, a given cloud service customer organization might have many different tenancies with a single cloud service provider representing different groups within the organization;

On-demand self-service: A feature where a cloud service customer can provision computing capabilities, as needed, automatically or with minimal interaction with the cloud service provider. The focus of this key characteristic is that cloud computing offers users a relative reduction in costs, time, and effort needed to take an action, since it grants the user the ability to do what they need, when they need it, without requiring additional human user interactions or overhead;

Rapid elasticity and scalability: A feature where physical or virtual resources can be rapidly and elastically adjusted, in some cases automatically, to quickly increase or decrease resources. For the cloud service customer, the physical or virtual resources available for provisioning often appear to be unlimited and can be purchased in any quantity at any time automatically, subject to constraints of service agreements. Therefore, the focus of this key characteristic is that cloud computing means that
the customers no longer need to worry about limited resources and might not need to worry about capacity planning;

Resource pooling: A feature where a cloud service provider's physical or virtual resources can be aggregated in order to serve one or more cloud service customers. The focus of this key characteristic is that cloud service providers can support multi-tenancy while at the same time using abstraction to mask the complexity of the process from the customer. From the customer's perspective, all they know is
that the service works, while they generally have no control or knowledge over how the resources are being provided or where the resources are located. This offloads some of the customer's original workload, such as maintenance requirements, to the provider. Even with this level of abstraction, it should be pointed out that users might still be able to specify location at a higher level of abstraction (e.g. country, state, or data centre).





1. [bookmark: _Toc18266717]cloud services (clause 5.2)
General (complete for all cloud services)
	Requirement
	Option (if applicable)
	Description of specification to meet requirement

	Cloud service description and specifications 
	
	[list all cloud services being supplied including name, description, components, deployment model(s), standards and accreditations achieved, protocols supported, solution access interface, supported web browsers etc]

	start date
	
	[insert the start date]

	service model
	
	[insert service model specifications for cloud services, e.g. user types] 

	user numbers
	
	[insert user numbers for cloud services]

	user metrics
	
	[insert user metrics for cloud services]

	restrictions on use
	
	[insert restrictions on use for cloud services]

	documentation
	
	[insert details of the documentation to be provided with the cloud service]

	Minimum buyer’s system requirements
	
	[insert details of any minimum requirements buyer’s systems or environment must meet]

	Host infrastructure
	☐ seller’s infrastructure
☐ third party’s infrastructure
☐ seller and third-party infrastructure
	[specify infrastructure details]

	Infrastructure and data processing/storage location
	☐ Onshore
☐ Offshore

	[specify infrastructure and data processing/storage location]

	Storage media [if applicable
	
	[insert details of storage media]

	Memory [if applicable]
	
	[insert details of memory]

	Storage [if applicable]
	
	[insert details of storage]

	Virtualisation platform [if applicable]
	
	[insert details of virtualisation platform]

	Average CPU throughput [if applicable]
	
	[insert details of average CPU throughput]

	cloud service scalability up and down
	☐ Yes
☐ No
	[identify minimum and maximum levels of service] 

	Accessibility to service [if applicable]
	☐ Desktop computer
☐ Notebook computers
☐ Mobile devices
	[specify operating systems and other specifications]

	Time to scale up
	☐ Yes
☐ No
	[insert details of the maximum time it takes to scale up the cloud service at the request of the buyer and by how much e.g. in software as a service, buyer must be able to increase the user numbers by up to three times within 24 hours]

	Time to scale down
	☐ Yes
☐ No
	[insert details of the maximum time it takes to scale down the cloud service at the request of the buyer and by how much e.g. in software as a service, buyer must be able to decrease the user numbers by three times within 24 hours]

	cloud services monitoring and service usage information
	
	[insert details of the live dashboard monitoring on usage, uptime, processing time etc] 

	System integration 
	☐ Required
☐ Not required
	[provide list of required or existing integrations e.g. software as a service product has existing integrations with XYZ product]

	Security accreditation level
	☐ Agency IRAP (PROTECTED)
☐ Agency IRAP (UNCLASSIFIED-DLM)
☐ ASD CCSL (PROTECTED)
☐ ASD CCSL (UNCLASSIFIED-DLM)
☐ UNCLASSIFIED
☐ Other
	[insert details of security accreditation required for the cloud service]

	Other security requirements
	
	[insert details of any other security requirements]

	Support channels
	☐ Phone support
☐ Online support
☐ Onsite technician 
	[specify operating hours for each channel, any limitations on the number of users that can access each channel etc]
Phone Support
☐ Australian business hours only (8am – 6pm AEST on business days)
☐ 24 hours, Australian business days Only
☐ 24 x 7 x 365
Online Support
☐ 24 x 7 x 365
Method of lodging help desk requests
Onsite technician 
☐ Onsite technician
☐ Australian business hours only (8am – 6pm AEST on business days)
☐ 24 hours, Australian business days Only
☐ 24 x 7 x 365

	cloud service availability per month (as a percentage)
	☐ >=99.9%
☐ >=99.5%
☐ >=99%
☐ >=95%
☐ Other
	[specify how measured, if other]

	maximum scheduled outage hours per month
	☐ <=1 hour
☐ <=2 hours
☐ <=3 hours
☐ <=4 hours
☐ Other
	[specify details including any restrictions on when outages can be scheduled e.g. not in Australian business hours (8am – 6pm AEST on business days)]

	Other service levels
	
	[insert details of other service levels including how they are measured]

	Backup and restore 
	
	[insert details of the backup and restore requirements]

	cloud service reporting 
	
	[insert other reporting requirements e.g. monthly reports, annual reports and content etc]

	acceptance details (if applicable)
	
	[insert details of acceptance testing, criteria, timing etc]


[bookmark: _Toc18266718]


1. [bookmark: _Toc18266721]cloud consulting services (clause 5.3)
	Requirement of service
	Option (if applicable)
	Description of specification to meet requirement

	start date
	
	[insert start date for services] 

	delivery time
	
	[insert delivery times for completion of the services]

	delivery location
	
	[insert the delivery location(s) for provision of the services]

	specifications
	
	[insert the details of services]

	documentation
	
	[insert details of the documentation to be provided with the consulting service]

	service levels 
	
	[insert details of any service levels]

	buyer assistance 
	
	[insert details of any buyer assistance that will be provided]

	Implementation activities plan
	
	[insert due date]
[insert details of requirements for the implementation activities plan]

	acceptance details (if applicable)
	
	[insert details of acceptance testing, acceptance criteria, timing etc]


[bookmark: _Ref18584756][bookmark: _Ref18584766][bookmark: _Ref18585509][bookmark: _Ref18585666][bookmark: _Ref18676494][bookmark: _Ref18676500][bookmark: _Ref18686303][bookmark: _Toc141868158]– Charges
[Insert details of all relevant charges, costs or fees for the provision of the cloud services and when each item is payable. All charges specified in this schedule are exclusive of GST unless otherwise specified]
[bookmark: _Toc511977302][bookmark: _Toc511977793][bookmark: _Toc15291900][bookmark: _Toc18266723]Maximum Charges Payable
[bookmark: _Toc511977303][bookmark: _Toc511977794][bookmark: _Toc15291901][bookmark: _Toc18266724]Clause references
Clause 11.6.1 – The maximum value of this contract is $[insert] (inclusive of GST)
[bookmark: _Toc511977304][bookmark: _Toc511977795][bookmark: _Toc15291902][bookmark: _Toc18266725]cloud services charges
[if there is only one unit charge regardless of volume, use the table below] 
	product description
	Unit type
	unit charge (GST exclusive)
	Invoicing Frequency

	e.g. financial management whiz saas
	e.g. user
	[insert $ ex GST]
	[e.g. monthly, payment in advance]

	e.g. whiz saas provisioning
	
	
	

	e.g. whiz saas decommissioning
	
	
	


[if there are different charges based on different volumes and/or minimum units that can be purchased, use the table below] 
	product description
	Unit type
	unit charge (GST exclusive)
	unit charge (GST exclusive)
	Minimum units 
	Invoicing Frequency

	e.g. financial management whiz saas
	e.g. user
	[insert band e.g. 1-99 units and insert $ ex GST]
	[insert band e.g. 100-499 units and insert $ ex GST]
	
	[e.g. monthly, payment in advance]

	e.g. whiz saas provisioning
	
	
	
	
	

	e.g. whiz saas decommissioning
	
	
	
	
	


[bookmark: _Toc511977318][bookmark: _Toc511977809][bookmark: _Toc15291911][bookmark: _Toc18266739]service rebates
[insert details of the service rebates payable for failure to meet the service levels in Schedule C, including the method of calculating the service rebates and any caps on the service rebates]
cloud consulting service charges
Time based charges
[bookmark: _Toc511977305][bookmark: _Toc511977796][bookmark: _Toc15291903][bookmark: _Toc18266726]Applicable services 
[specify the cloud consulting services subject to time-based charges]
[bookmark: _Toc511977306][bookmark: _Toc511977797][bookmark: _Toc15291904][bookmark: _Toc18266727]Time based pricing
[insert either “not applicable” or “seller may invoice on a time basis up to a total maximum amount of [insert] ex GST]
Rates
The following rates apply for seller’s personnel:
	Level/position
	Daily rate (GST exclusive)
	Hourly rate (ex GST)

	
	
	

	
	
	


Milestone based charges
[insert either “not applicable” or “seller may invoice based on acceptance of milestones as specified in the table below]
	Service description 
	Milestone
	Maximum amount (ex GST)

	[e.g. consultancy services to assist with transition-in]
	[e.g. transition-in plan development]
	[insert $ ex GST] 

	
	
	

	
	
	


[bookmark: _Toc511977308][bookmark: _Toc511977799][bookmark: _Toc15291906][bookmark: _Toc18266729]Expenses
[set out any permitted expenses or insert “seller is not entitled to be reimbursed for expenses”]
[bookmark: _Toc511977309][bookmark: _Toc511977800][bookmark: _Toc15291907][bookmark: _Toc18266730]Invoicing frequency
seller may invoice [insert frequency] 
[bookmark: _Toc511977310][bookmark: _Toc511977801][bookmark: _Toc15291908][bookmark: _Toc18266731]Variation to pricing 
[if charges are subject to an adjustment mechanism, for example, the consumer price index, set out the mechanism or insert “not applicable”]
Fixed charges
Applicable services 
[specify the cloud consulting services that will be charged using fixed prices, including any milestones]
	Service description 
	Milestone
	Amount (ex GST)

	[e.g. consultancy services to assist with transition-in]
	[e.g. transition-in plan development]
	[insert $ ex GST] 

	
	
	

	
	
	


[bookmark: _Toc511977316][bookmark: _Toc511977807][bookmark: _Toc15291909][bookmark: _Toc18266737]charges variation formula
[bookmark: _Toc511977317][bookmark: _Toc511977808][bookmark: _Toc15291910][bookmark: _Toc18266738]charge variation formula (clause 16.2.2) 
[if there is pricing mechanism for contract variations insert here or state “not applicable”]


[bookmark: _Ref511952358][bookmark: _Toc511977817][bookmark: _Toc141868159] – Form of Change Order
This is a change order to the contract between [name of buyer] ABN [ABN of buyer] and [name of seller] ABN [ABN of seller] dated [date of contract] reference [insert buyer’s reference number for contract] (contract).
In this change order, terms in bold italic have the same meaning as in the contract, unless otherwise defined in this change order.
[bookmark: _Toc511977324][bookmark: _Toc511977818][bookmark: _Toc15291921][bookmark: _Toc18266742]Part A 
[to be completed by party proposing change]
	Change order number
	[insert reference number]

	Date proposed
	

	Description of proposed change
	

	Reason for proposed change
	

	Effect on delivery times, risk, implementation, documentation and users of the cloud services
	

	Effect on charges
	

	Effect on service levels
	

	Other relevant matters (e.g. effect on reporting)
	


[bookmark: _Toc511977325][bookmark: _Toc511977819][bookmark: _Toc15291922][bookmark: _Toc18266743]Part B
	Contract clauses affected 
	

	Marked up clauses showing proposed changes
	

	Date of effect of changes
	




[bookmark: _Toc511977326][bookmark: _Toc511977820][bookmark: _Toc15291923][bookmark: _Toc18266744]Agreed by the parties

Signed on behalf of buyer
(Signature)
(Name and position)
Date:
signed on behalf of seller
(Signature)
(Name and position)
Date:



[bookmark: _Toc505935981][bookmark: _Toc505936653][bookmark: _Ref505936714][bookmark: _Ref505936716][bookmark: _Toc506556815][bookmark: _Toc506557089][bookmark: _Toc506558250][bookmark: _Toc506559485][bookmark: _Toc506558660][bookmark: _Toc506561003][bookmark: _Toc506749469][bookmark: _Toc507157489][bookmark: _Toc507158846][bookmark: _Toc507159740][bookmark: _Toc507162415][bookmark: _Toc507160876][bookmark: _Toc507163661][bookmark: _Toc507161944][bookmark: _Toc507163190][bookmark: _Toc507168090][bookmark: _Toc507166849][bookmark: _Toc507164697][bookmark: _Toc507165245][bookmark: _Toc507170736][bookmark: _Toc507166541][bookmark: _Toc507171649][bookmark: _Toc507168190][bookmark: _Toc507402195][bookmark: _Toc507402332][bookmark: _Toc507404031][bookmark: _Toc507404716][bookmark: _Toc507408413][bookmark: _Toc507410043][bookmark: _Toc507412714][bookmark: _Toc507413128][bookmark: _Toc507413947][bookmark: _Toc507417509][bookmark: _Toc507418605][bookmark: _Toc507418879][bookmark: _Toc507417905][bookmark: _Toc507419290][bookmark: _Toc507491143][bookmark: _Toc511977821][bookmark: _Toc141868160] – Form of Agency Order
To: 	[name of seller’s representative], 
[name of seller] ABN [ABN of seller] (seller)
This is an agency order under clause 1.3.2 of the contract between seller and [name of buyer] ABN [ABN of buyer] dated [date of contract] reference number [buyer’s reference number] (principal contract).
[name of ordering agency] ABN [ABN of ordering agency] (ordering agency) orders the following cloud services from seller, on the terms of the principal contract unless otherwise agreed by seller and ordering agency:
[specify services ordered].
seller and ordering agency must enter into a separate contract for the provision of the services that have been ordered.
All communications regarding this order should be sent to [insert name and contact details for ordering agency’s representative].
Executed on behalf of the Commonwealth
of Australia, as represented by [insert name 
of ordering agency] ABN [insert ABN of 
ordering agency]
Signature:
Name and position:
Date:
[bookmark: _Toc505935982][bookmark: _Toc505936654][bookmark: _Toc506556816][bookmark: _Toc506557090][bookmark: _Toc506558251][bookmark: _Toc506559486][bookmark: _Toc506558661][bookmark: _Toc506561004][bookmark: _Toc506749470][bookmark: _Toc507157490][bookmark: _Toc507158847][bookmark: _Toc507159741][bookmark: _Toc507162416][bookmark: _Toc507160877][bookmark: _Toc507163662][bookmark: _Toc507161945][bookmark: _Toc507163191][bookmark: _Toc507168091][bookmark: _Toc507166850][bookmark: _Toc507164698][bookmark: _Toc507165246][bookmark: _Toc507170737][bookmark: _Toc507166542][bookmark: _Toc507171650][bookmark: _Toc507168191][bookmark: _Toc507402196][bookmark: _Toc507402333][bookmark: _Toc507404032][bookmark: _Toc507404717][bookmark: _Toc507408414][bookmark: _Toc507410044][bookmark: _Toc507412715][bookmark: _Toc507413129][bookmark: _Toc507413948][bookmark: _Toc507417510][bookmark: _Toc507418606][bookmark: _Toc507418880][bookmark: _Toc507417906][bookmark: _Toc507419291][bookmark: _Toc507491144][bookmark: _Toc511977822][bookmark: _Ref18577604][bookmark: _Toc141868161] – Form of Deed of Confidentiality
THIS DEED POLL is made on [date]
for the benefit of the Commonwealth of Australia represented by [name of buyer] ABN [buyer’s ABN], of [buyer’s address] (buyer)
by 
[name of person signing deed] of [address of person signing deed] (confidant)
as an employee of
[name of seller] ABN [seller’s ABN] (seller)
[bookmark: _Toc511977327][bookmark: _Toc511977823][bookmark: _Toc15291926][bookmark: _Toc18266747]Background
seller is providing products and/or services to buyer under a contract dated [date of contract] relating to [subject of contract] reference number [add buyer’s reference number for contract] (principal contract).
seller has confidentiality obligations under the principal contract in relation to buyer’s confidential information.
As an employee of seller involved in the performance of the principal contract, confidant may become aware of buyer’s confidential information.
To ensure buyer’s confidential information remains confidential, confidant has agreed to sign this deed poll for the benefit of buyer. 
[bookmark: _Toc511977328][bookmark: _Toc511977824][bookmark: _Toc15291927][bookmark: _Toc18266748]Operative part
[bookmark: _Toc507157491][bookmark: _Toc507158848][bookmark: _Toc511977825][bookmark: _Toc15291928][bookmark: _Toc18266749]Definitions
[bookmark: _Toc507157492]In this deed poll, terms in bold italics not otherwise defined have the following meanings:
(a) buyer’s confidential information means information:
[bookmark: _Toc511977826][bookmark: _Toc15291929][bookmark: _Toc18266750]of buyer that is personal information, security classified information (including with delimiting markers), information protected by statutory confidentiality provisions, information marked “confidential” (or marked in some other way that indicates it is confidential) and/or information that relates to buyer’s customers, commercial dealings, technology systems, finances, compliance programs and/or security systems and/or procedures; and
[bookmark: _Toc511977827][bookmark: _Toc15291930][bookmark: _Toc18266751]within the definition of the term “buyer confidential information” in the principal contract, 
[bookmark: _Toc511977828][bookmark: _Toc15291931][bookmark: _Toc18266752]that is or was held or accessed by confidant, but does not include information:
0. [bookmark: _Toc511977829][bookmark: _Toc15291932][bookmark: _Toc18266753]in the public domain (otherwise than as a breach of this deed poll or the principal contract); or
0. [bookmark: _Toc511977830][bookmark: _Toc15291933][bookmark: _Toc18266754]independently held or developed by confidant without reference or reliance on any information of buyer.
(b) personal information has the same meaning as in the Privacy Act 1988 (Cth).
[bookmark: _Toc507157493][bookmark: _Toc507158849][bookmark: _Toc507159742][bookmark: _Toc507162417][bookmark: _Toc507160878][bookmark: _Toc507163663][bookmark: _Toc507161946][bookmark: _Toc507163192][bookmark: _Toc511977831][bookmark: _Toc15291934][bookmark: _Toc18266755]Confidant obligations
[bookmark: _Toc507157494][bookmark: _Toc507158850][bookmark: _Toc507159743][bookmark: _Toc507162418][bookmark: _Toc507160879][bookmark: _Toc507163664][bookmark: _Toc507161947][bookmark: _Toc507163193]Unless otherwise required by law, confidant must:
(a) keep buyer’s confidential information confidential;
(c) not use or disclose buyer’s confidential information for any purpose other than the performance of the principal contract;
(d) not publicly disclose buyer’s confidential information except with the express written consent of buyer; and
(e) if requested by buyer, immediately return all buyer’s confidential information in confidant’s possession to buyer or destroy or delete such buyer’s confidential information (and provide a statutory declaration to buyer that this has been done).
[bookmark: _Toc507157495][bookmark: _Toc507158851][bookmark: _Toc507159744][bookmark: _Toc507162419][bookmark: _Toc507160880][bookmark: _Toc507163665][bookmark: _Toc507161948][bookmark: _Toc507163194]confidant must keep buyer’s confidential information secure.
[bookmark: _Toc507157496][bookmark: _Toc507158852][bookmark: _Toc507159745][bookmark: _Toc507162420][bookmark: _Toc507160881][bookmark: _Toc507163666][bookmark: _Toc507161949][bookmark: _Toc507163195]confidant must notify buyer in writing immediately if he or she is required by law to disclose any of buyer’s confidential information or and of buyer’s confidential information is lost, stolen or accessed by an unauthorised person.
[bookmark: _Toc507157497][bookmark: _Toc507158853][bookmark: _Toc507159746][bookmark: _Toc507162421][bookmark: _Toc507160882][bookmark: _Toc507163667][bookmark: _Toc507161950][bookmark: _Toc507163196]confidant acknowledges that damages may not be an adequate remedy for a breach of this deed poll and that buyer may be entitled to injunctive relief.
[bookmark: _Toc507157498][bookmark: _Toc507158854][bookmark: _Toc507159747][bookmark: _Toc507162422][bookmark: _Toc507160883][bookmark: _Toc507163668][bookmark: _Toc507161951][bookmark: _Toc507163197][bookmark: _Toc511977832][bookmark: _Toc15291935][bookmark: _Toc18266756]Conflict of interest
[bookmark: _Toc507157499][bookmark: _Toc507158855][bookmark: _Toc507159748][bookmark: _Toc507162423][bookmark: _Toc507160884][bookmark: _Toc507163669][bookmark: _Toc507161952][bookmark: _Toc507163198]confidant warrants that he or she has no conflict of interest in relation to the performance of the principal contract, other than as notified in writing to buyer.
[bookmark: _Toc507157500][bookmark: _Toc507158856][bookmark: _Toc507159749][bookmark: _Toc507162424][bookmark: _Toc507160885][bookmark: _Toc507163670][bookmark: _Toc507161953][bookmark: _Toc507163199][bookmark: _Toc511977833][bookmark: _Toc15291936][bookmark: _Toc18266757]Governing law
[bookmark: _Toc507157501][bookmark: _Toc507158857][bookmark: _Toc507159750][bookmark: _Toc507162425][bookmark: _Toc507160886][bookmark: _Toc507163671][bookmark: _Toc507161954][bookmark: _Toc507163200]This deed poll is governed by the law of the Australian Capital Territory and confidant agrees to submit to the non-exclusive jurisdiction of the Courts of the Australian Capital Territory in respect of all matters relating to this deed poll.
[bookmark: _Toc511977329][bookmark: _Toc511977834][bookmark: _Toc15291937][bookmark: _Toc18266758]Executed as a Deed Poll 
Signed, Sealed and Delivered by 
[name of confident] in the presence of:

Signature of witness
Name of witness
Signature of confidant
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