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Arts and Cultural Strategy

Council is seeking the services of a suitably qualified and experienced consultant to lead the facilitation
and preparation of a Murray River Council Arts and Culture Strategy.

The full description of this proposal is set out in the brief of service noted below.

NOTE: COVID RESTRICTIONS AND APPROVALS

Murray River Council is located on the NSW and Victorian border.

Both NSW and Victorian Governments can and do implement border restrictions at any time. Successful
consultants should ensure they are aware of current border restrictions in place and ensure they are able
to move between NSW and Victoria when necessary and always adhere to current Covid restrictions.

1 Form of Quotation
To submit a valid your quotation you must complete and sign this form where indicated below.
You must submit your quotation as follows:
1.1 by 4pm, Thursday 22 June 2023
1.2 to:admin@murrayriver.nsw.gov.au
1.3 your quote will remain open for 90 days during which time Murray River Council can accept
your quote by issuing you a Purchase Order.

2 Terms and Conditions
The terms and conditions of any contract with you if your quotation is accepted are set out in the
attached Agreement.

3  Enquiries
All enquiries about this request for quotation should be referred to:
Beck Hayward
rhayward@murrayriver.nsw.gov.au
Ph: 0427 560 934

4  Evaluation
Quotations will be evaluated for best value for money based on the following criteria:

4.1 Experience of the nominated Project Manager including previous experience in producing
similar documentation - 35%

4.2 Demonstrated understanding (through submission) of project objectives — 35%

4.3 Capacity to incorporate innovation and creativity — 15%

4.4  Community and stakeholder engagement proposal including indigenous consultation — 15%

5 Mandatory Requirements
For your quotation to be acceptable you must:

5.1 have an Australian Business Number (ABN); and
5.2  hold the insurances that are required by the Agreement with the amount of coverage set out
in this request for quotation and Agreement.

6 Negotiation and Award



Murray River Council is not bound to accept your quotation or any quotation and may conduct the
request for quotation process in any way it deems necessary. Murray River Council may seek to
clarify, amend or discuss any part of your quotation prior to accepting your quotation. If Murray
River Council does make any change to the request for quotation or your quotation, the change
must be recorded by express agreement in writing between you and Murray River Council.

Insurances

Professional indemnity insurance cover of S5M

Brief of Services

Introduction

Council is seeking the services of a suitably qualified and experienced consultant to lead the
facilitation and preparation of a Murray River Council Arts and Culture Strategy.

Murray River Council was formed in 2016, after the amalgamation of the former Murray Shire and
Wakool Shire Councils. The local government area of Murray River covers an area of 11,865km2, is
home to more than 12,000 residents and is located in the southern Riverina, 800km south of Sydney
and 205km north of Melbourne. The main population centres include Barham, Mathoura, Moama,
Moulamein, Murray Downs, Tooleybuc, and Wakool. Other settlements include Bunnaloo,
Goodnight, Koraleigh, and Womboota. Murray River Council has a wealth of physical features
including majestic sweeping plains; magnificent stands of Redgum forests and is almost totally
surrounded by the mighty Murray River and its tributaries.

Our communities have a healthy arts and creative industries sector. We are home to a diverse artist
population and contain an array of arts organisations and creative sector businesses. We also have
significant history and heritage and a diverse community that is eager to participate in and engage
with the arts.

Council has identified the need to develop an Arts and Culture Strategy to set a vision and guide
Council’s involvement and investment in arts and cultural activities, festivals and events and the
preservation and promotion of heritage within the community.

The Arts and Culture Strategy will build on Council’s history and commitment to the arts and it will
articulate how Council will continue to support Murray River’s creative sector to thrive and build the
creative purpose of our Council region.

The Arts and Cultural Strategy will express Council’s commitment to arts and culture and the
preservation of heritage in the Murray River Council area.

Council values arts and culture and recognises the important role they play in the health and
wellbeing of our communities, and to the growth of tourism and economic development.

The strategy will build on the strengths of Council’s current arts and cultural program and will
increase the profile of and support for creative industries within our community. It will guide



Council’s involvement and investment in events and festivals, cultural heritage and history, and the
arts, within the community over the coming years.

Objectives

The overall aim is to deliver a succinct, and practical arts and cultural strategy, which includes a clear
action plan and that has been created through extensive community and stakeholder engagement.

The objectives of the Arts and Cultural Strategy are to:
¢ Define Council’s current involvement in arts, culture, and heritage, including expenditure.

e Ascertain community satisfaction with Council’s involvement in arts, culture, and heritage.

¢ |dentify and evaluate appropriate arts, cultural, and heritage services that council could
deliver, taking into consideration the resources required.

¢ Define the contribution arts and culture provides to the local economy and tourism
offering.

¢ Deliver an inspiring, relevant, and practical document, that has been created through
engaging the community and stakeholders during the strategy’s development.

¢ Ensure the local arts and cultural community and the wider community feel ownership of
the Strategy and are willing to work together with Council to see its implementation.

¢ Show that Council recognises the value that arts and culture has on the lives of our
communities.

¢ Articulate the current and future support Council provides to arts and culture in our
community.

¢ Provide a clear and costed action plan (list of projects) to deliver the goals and objectives
of the strategy.

¢ Include a Public Art Policy addendum to the Strategy

¢ Compliment Council’s Community Strategic Plan and any other relevant plans and
strategies (including relevant state and regional plans).

Project inclusions

The development of the Strategy must include:
¢ Areview of all relevant plans and strategies including, but not limited to:
- Councils Community Strategic Plan
- NSW Arts and Cultural Policy Framework
- South West Arts’ Arts and Cultural Development Plan
- Campaspe Arts and Culture Strategy
- Moama Bridge Arts Masterplan
- Meninya Street Masterplan
- Murray Region and Riverina Murray Destination (Tourism) Management Plans
e Extensive engagement with the community and stakeholders (including Council staff and
Councillors, and those associated with arts and culture, heritage, tourism and events)
¢ Development of a vision for arts and culture for the Murray River Council area, which is
representative of key internal and external stakeholder needs and aspirations
¢ |dentify strategic opportunities and challenges



e Qutline a clear action plan, including timelines and costs, where relevant

¢ Prepare a draft plan to place on public exhibition and receive comments from stakeholders
and the community

¢ Preparation of final plan for consideration by Council.

In addition to preparing material to achieve the aim, scope and objectives of this project, the
consultant shall assume complete responsibility of the management and provision of all services
required to deliver the Strategy.

This shall include, but not be limited to, the following:

¢ develop a clear understanding of the project needs and challenges,

¢ liaise with and coordinate any services being provided by sub-consultants (where
applicable),

¢ manage workshops and reviews,

e attend, manage, minute and report on meetings between the consultant and the Project
Steering Committee,

¢ submit a monthly written report to the Project Steering Committee (content to be agreed),

e attend and report to Council meetings (if required),

e provide detailed reports at nominated milestones for presentation to Council and the
Project Steering Committee that includes the achievement of the milestones and timelines
specified,

¢ consult with relevant stakeholders through all stages of the project,

¢ provide public information display materials (photo finish and digital), and

¢ present at stakeholder consultation session(s) if required.

Project exclusions

The development of the Strategy does not need to include:
¢ Detailed design of any infrastructure and facility developments recommended
¢ A cost estimate for every action, however a cost estimate will be required for the higher
priority and larger projects.

Draft methodology

Respondents must submit a draft methodology for the project. The methodology must outline the
tasks to be performed, the time expected to complete the individual tasks and the expected
outcomes of each of the individual tasks.

The Consultant must have the proposed methodology approved the by the Project Steering
Committee before commencing the project.

Project timelines

The project must commence within 6 weeks of the agreement being signed and be completed
within 7 months of the project’s commencement. Project methodology must allow for these
timelines to be adhered to.



Deliverables

The Strategy must be succinct, and practical and include a clear action plan, and have been created
through extensive community and stakeholder engagement.

The action plan must be prioritised.
The high priority actions must be costed.
The Strategy must include a draft Public Art Policy.

The Strategy must be brief, easy to read, and use visuals and graphics were possible, to reduce the
number of words, making the Strategy as accessible as possible for the entire community.

The Consultant shall provide electronic copies of the Strategy and any supporting documents (in
Word and pdf format). Council reserves the right to further copy any of these documents.

The consultant may be required to provide a presentation to Council to present the final report.
Consultation and reporting

An initial introduction and planning meeting shall be held between the Project Steering Committee
(PSC) and the Consultant as soon as practicable. The Consultant shall advise of any information
required from the PSC in adequate time prior to the meeting.

Consultation with the community and key stakeholders is integral to this project and the consultant
must develop a communications and community engagement strategy to support successful project
delivery.

Community engagement must be undertaken in various ways, to ensure as many community
members and stakeholders as possible have an opportunity to contribute. Please note the
engagement and planning process must not raise unrealistic, unachievable expectations, or place
Council and the community in position where the vision is unachievable. Community and key
stakeholders must be provided with opportunities at each stage of the project to provide input and
feedback on draft proposals.

Key stakeholders that will need to be considered as part of the overall planning process include, but
are not limited to:

¢ Murray River Council staff and Councillors

e Various art groups and artists across the Council area

¢ Local indigenous organisations and creative people

e South West Arts

¢ Regional Arts NSW

e Echuca Moama Tourism

¢ Murray Regional Tourism

e Destination Riverina Murray



¢ Local event organisers
¢ Young people
¢ Heritage advisory committee

Project Steering Committee

The Project Steering Committee will be established and chaired by Council, to guide this
consultancy. The Steering Committee may consist of:

¢ A Murray River Councillor

¢ Murray River Council Economic Development Officer

¢ Representative of South West Arts

e Two community members from the arts and culture sector

¢ A community member from the tourism and events sector

Day to day liaison and co-ordination is to be with Council’s Economic Development Officer.

The role of the PSC will be to:
¢ Provide relevant information and data to the consultant, including contact information for

other stakeholders, as required.

¢ Assist with identification of appropriate stakeholders / focus groups for consultation.

¢ Attend PSC meetings and provide advice and comment on information and issues as they
arise from the strategy.

e Act as the key contact point for matters concerned with the project.

Contractual arrangements

The contractual arrangements for the Project will be between Murray River Council and the
consultant, under the terms of a formal agreement between these parties - Refer Attached.

Once agreed upon, the fee payable to the consultant will include ALL expenses incurred by the
Consultant, and all sub-consultants where used, in undertaking the Project.

The proposed fee payment schedule is to be negotiated with the successful consultant.
Evaluation of task outcomes shall be undertaken throughout the course of the project by the
Steering Committee and shall include an assessment of compliance with the requirements of this
brief, the Consultant’s proposal and industry best practice.

All intellectual property, including all reports, plans, photographic material, maps and supporting
data gathered or produced as part of this consultancy are to remain the property of Murray River
Council and cannot be reproduced without written consent.

Form of proposal

The proposal is to clearly indicate the following information, required for evaluation:
¢ details of previous relevant experience in conducting projects of similar scope and
complexity. A sample of previous work produced should be provided.



details of the qualifications and experience of the staff to be involved in the project

a nominated Project Manager, who is to represent the consultant at all relevant meetings
and discussions

proposed methodology to complete the project (to be provided in detail including
community and stakeholder engagement)

estimated completion date and timeframe for each of the activities throughout the project
(please refer to below indicative timeframes),

a statement as to whether the timelines contained in this brief are achievable. If they are
not achievable a revised timeline shall be included in the submission, and

a list of referees and contact numbers.



Quotation

In accordance with this Request for Quotation and Council’s standard conditions of purchase:

I/We

ABN ACN
of

Telephone: Email:
Mobile:

hereby submit this quotation to perform the Supply in accordance with the Agreement for the lump sum price of:

Price: $ (inclusive of GST).

Signature: Date:

Name: Position:




Sample Contract to be awarded

Item

Organisation

Description ‘

Murray River Council

Supplier

Insert name, Address and ABN

Project

Insert name of project

Commencement Date

To be inserted

Completion Date

To be inserted

Extension period(s)

Insert if applicable

Specification (Services
Description)

Development of Murray River Arts & Cultural Strategy as outlined in the project
brief.

Price (exc. GST)

Lump sum price to be inserted

Hourly rates for variations
(if applicable) (exc. GST)

To be inserted

Invoice requirements

Details for invoicing, payment stages et

Insurance

Professional indemnity - S5million minimum.

Laws

The Supplier is required to comply with all applicable Laws when supplying the
Services.

Documentation

The contract between both parties comprises:
- Purchase Order
- The Standard conditions

- Respondent quote or submission




EXECUTION PAGE

Execution

THE CONTRACTOR Signed for and on behalf of the Contractor in the presence of the Witness

Date of Signing

MURRAY RIVER COUNCIL (THE PRINCIPAL) Signed for on behalf of the Principal in the presence of the Witness

Date of Signing




STANDARD CONDITIONS

1.

1.2
13

1.4

15

1.6

AGREEMENT
This "Agreement" comprises

(a) the Request for Quotation (if any), the Purchase Order, these standard conditions, any special conditions set out in the Request
for Quotation, the Specifications and Drawings, and any other documents referred to in the Request for Quotation; and

(b) (b) any express written agreement between the parties in relation to the Request for Quotation as a result of negotiations
entered into prior to the date of the Purchase Order.

Council may amend the Agreement by publishing updated terms on its website at

The Supplier is deemed to have examined all documents comprising the Agreement, obtained all other necessary information,
determined the nature and extent of the Supply and assessed the amount of temporary works, materials, labour and plant
necessary to complete the Supply.

The order of precedence of the contract documents shall be as follows:
(a) any express written agreement referred to in clause 1.1(b);

(b) the Purchase Order;

(c) any special conditions set out in the Request for Quotation;

(d) these standard conditions;

(e) the Specifications and Drawings; and

() any other documents referred to in the Request for Quotation.

If the Supplier finds an inconsistency in or between the documents comprising the Agreement, the Supplier shall notify Council in
writing as soon as possible. After receiving such notice, Council will direct the Supplier how the inconsistency is to be resolved
based principally on the order of precedence identified in clause 1.4.

The Supplier is deemed to have accepted the terms and conditions in the Agreement if the Supplier does not dispute the acceptance
of the Request for Quotation and these standard conditions within 5 days of receipt of the Request for Quotation.

DEFINITIONS AND INTERPRETATIONS
In the Agreement, the following words have these meanings unless the contrary intention appears:

(a) "Commencement Date" means the date that the Supply is to commence as stated in the Request for Quotation, or if no date is
stated in the Request for Quotation, the Commencement Date will be the Delivery Date.

(b) "Completion Date" means the Delivery Date or any other date notified by Council to the Supplier in accordance with clause
15.1.

(c) "Delivery Date" means the date specified in the Request for Quote (or if none stated, in the Purchase Order) (or as otherwise
directed or specified by Council) that the Supply is to be made to the Site or to Council.

(d) "Intellectual Property" means all present and future rights in the nature of intellectual or industrial property including but not
limited to patents, copyright, designs, and trade marks, whether or not registered, registrable or patentable.

(e) “Key Personnel” means the person(s) employed by the Supplier as stated in the Purchase Order.

(f)  "PPSA" means the Personal Property Securities Act 2009 (Cth) as amended from time to time.

(g) "Purchase Order" means the document identified as such .

(h)  "Purchase Price" means the amount stated in the Purchase Order.

(i)  “Request for Quotation” means the document identified as such and includes any special conditions.
(j)  "SOP Act" means the Building and Construction Industry Security of Payment Act 1999 (NSW).

(k)  "Specification and Drawings" means the documents attached to and forming part of the Agreement as identified in the
Request for Quotation (or if none stated, the Purchase Order).

() "Site" means the site at the address stated in the Request for Quotation (or if none stated, the Purchase Order).

(m) "Supplier" means the entity named as such in the Purchase Order.



3.2

33

3.4

4.2
4.3

5.2

53

(n) "Supply" means the works, goods and/or services specified in the Request for Quotation (or if none stated, the Purchase

Order).
(o) "Council" means the Murray River Council ABN 30 308 161 484.
SCOPE

The Supplier must provide, perform or deliver the Supply to Council in accordance with the Agreement and in compliance with all
applicable laws and standards.

The Supply supplied warrants that the Supply is:
(a) where the Supply relates to works or goods:
consistent with any description and details of the Supply;
consistent with each sample provided (if any) to and approved by Council;
capable of use by Council and any third party if on-sold without infringing any Intellectual Property Right or other right of
any third party;
of merchantable quality;
free from defects;
fit for their intended purpose (as may be determined by Council);
entitled and have the right to sell the works or goods; and

compliant with all recognised standards and laws applicable in the jurisdiction where the works or goods are supplied;
and/or

(b) where the Supply relates to the provision of services:
to an appropriate and reasonable standard having regard to the circumstances; and
compliant with any service level standards for the time being notified by Council.

The Supplier acknowledges that nothing in the Agreement creates an exclusive supply or service agreement or arrangement
between Council and the Supplier and that Council may procure works, goods or services (whether similar to the Supply or
otherwise) from other suppliers at any time without reference to the Supplier.

Council may vary the Supply (including omitting any part of the Supply by written direction to the Supplier and Council must

determine a reasonable adjustment to the Purchase Price.

PERFORMANCE

The Supplier must provide, perform or deliver the Supply to the Site in accordance with any instructions set out in the Request for

Quotation (including, where the Supply is or relates to a supply of goods, any handling requirements of the goods) or given by

Council on or before the Delivery Date. Time is of the essence for the Agreement.

The Supplier must commence the Supply on the Commencement Date and complete the Supply by the Completion Date.

The Supplier warrants that it has the skill, ability, experience, equipment and personnel to provide, perform or deliver the Supply as

required under the Agreement.

PERSONNEL

The Supplier must ensure that:

(a) it employs or engages a sufficient number of personnel to enable it to provide the Supply in accordance with the Agreement;

(b) its personnel are appropriately trained, licensed, accredited and experienced in undertaking any activity, function or task in
connection with the Supply; and

(c) its personnel are supervised by a person who has the requisite competence, experience, knowledge and qualifications to
undertake that supervision.

If required by Council, the Supplier must ensure that all Supplier personnel attend and participate in any induction training at the

Site.

If the conduct of any Supplier personnel results in or contributes to any non-compliance with the Agreement or the behaviour of any
Supplier personnel is not otherwise acceptable to Council, Council may, by notice, in writing, in its absolute and sole discretion,
direct the Supplier to remove that Supplier personnel and the Supplier must ensure that any such Supplier personnel ceases to
undertake any activity, function or task in connection with the provision of the Services or any other services to Council in future.



5.4

5.5

6.2

6.3

6.4

6.5

6.6
6.7
6.8

7.1
7.2

7.3

Without affecting the application of any other provision of the Agreement, the Supplier must:

(a) pay all costs and expenses incurred in relation to the employment or engagement of the Supplier personnel (including all
remuneration, insurances, taxes and superannuation); and

(b) comply with all laws, industrial awards and workplace agreements relating to the employment and engagement of the Supplier
personnel as employees or contractors.

Without affecting the application of any other provision of the Agreement, and to the extent permitted by law, the Supplier, at its

cost and expense and at no cost to Council:

(a) is responsible for the compliance with all laws relating to health, safety and welfare;

(b) is responsible for the health, safety and welfare of the Supplier personnel accessing and using the Site or any premises of

Council, and must ensure that none of the Supplier personnel is exposed to any risk to health, safety or welfare or to hazards
arising from any activity, function or task whilst at the Site or on any premises of Council;

(c) must ensure that the Site and any premises of Council used by the Supplier in undertaking any activity, function or task is a safe
working environment, that safe systems of work are used within it, that any equipment, facility, machinery, material and plant
is safe, and that appropriate safety equipment is provided to and maintained for use by the Supplier personnel and that each
of the Supplier personnel uses the safety equipment provided; and

(d) must provide information, supervision and training to ensure that each of the Supplier personnel is safe and free from any risk
to health, safety or welfare whilst undertaking any activity, function or task at the Site or on any premises of Council.

PAYMENT

Subject to the Supplier complying with clause 8 and subject to clauses 6.5 and 6.6, Council must pay the Purchase Price on a
payment on account basis within the payment period stated in the Request for Quotation (or if none stated, [30] days from the end
of the month in which the Supply was performed) after receiving an appropriate tax invoice from the Supplier (Invoice for
Payment).

The Purchase Price excludes Goods and Services Tax (GST), and any other duty, tax or charge that is payable in respect of the Supply.

If a party makes a 'taxable supply' (as that term is defined in the A New Tax System (Goods and Services Tax) Act 1999 (Cth) as varied
from time to time) under or in connection with the Agreement, the other party must pay to the supplying party at the same time,
and in addition to the GST-exclusive consideration, an amount equal to the GST payable on that supply.

The Supplier is responsible for all taxes, any increase in tax, duty or charge and for any new tax, duty or charge that is imposed
before the Supply is completed.

Council may set off against any payment to be made by it to the Supplier under the Agreement any amount which Council may be
entitled to receive or recover from the Supplier whether under the Agreement or otherwise.

If Council disputes the whole or part of the Invoice for Payment, Council must pay the undisputed portion.
The Invoice for Payment must be received by Council within 14 days of the Supply being completed.
If requested by Council, the Supplier must provide satisfactory evidence to Council (including swearing a Statutory Declaration) that:

(a) the Supplier has paid every person employed or engaged in any way by the Supplier on the works where the work performed
by that person has been included in any Invoice for Payment submitted by the Supplier to Council;

(b) the Supplier has met its obligations under any state or federal legislation governing all workers' entitlements (including but not
limited to superannuation, long service leave and the Fair Work Act 2009 (Cth));

(c) the Supplier has obtained a delivery slip (with Purchase Order Number and location/date of delivery) signed by Council
pursuant to clause 8; and

(d) the Supplier has met its obligations under any applicable workplace agreement to which it is party.
SECURITY OF PAYMENT
This clause 7 will apply only to the extent that the Supply is one to which the SOP Act would apply.

The Supplier must give Council a copy of any notice given to the Supplier, or to any party engaged in the Supply (including any
supplier or secondary subcontractor) that relates to the Supply, under the relevant SOP Act on the day on which it is received by the
person to whom it is addressed.

If Council becomes aware that any party engaged in the Supply is, or will be entitled to, suspend work forming part of the Supply
under a SOP Act then Council may (in its absolute discretion and without having any obligation to do either):



7.4
7.5

7.6

8.2

8.3
8.4

8.5

8.6

8.7

(a) pay the party giving the notice such money; or

(b) provide such security to the party giving the notice,

as will bring to an end that party's right to suspend work under the relevant SOP Act.
The amount of money paid will be a debt due from the Supplier to Council.

The Supplier indemnifies Council against all claims and costs suffered, including any financial losses and the actual amount of legal
or other consultant fees, arising out of:

(a) any suspension by a party engaged in the Supply (other than the Supplier);
(b) a breach of this clause;
(c) receipt of any notice pursuant to this clause or the relevant SOP Act;

(d) any lien or charge claimed over unfixed plant or equipment forming part of the work under the Agreement under the relevant
SOP Act by a subcontractor; and

(e) apayment withholding request being served on the 'principal’ (as that term is defined in the relevant SOP Act) under the
relevant SOP Act in respect of money that is or may become payable by the 'principal' to Council for work under any head
works contract.

The Supplier is not entitled to give Council an Invoice for Payment and the Council is not obliged to make any payment under clause
6.1 unless the Supplier has provided Council with:

(a) asupporting statement (as defined in section 13(9) of the Building and Construction Industry Security of Payment Act 1999
(NSW)) and prescribed by the Building and Construction Industry Security of Payment Regulation 2008 (NSW);

(b) a written statement for the purposes of, and which complies with, section 127 of the Industrial Relations Act 1996 (NSW),
section 175B of the Workers Compensation Act 1987 (NSW) and Schedule 2 Part 5 of the Payroll Tax Act 2007 (NSW),which is in
a form approved by Council, and covers the period of the relevant payment claim; and

(c) evidence of compliance with its insurance obligations under clause 13.1.

(d) Council is entitled to withhold from any amount stated as then payable by Council in an Invoice for Payment the amount
disclosed as unpaid under this clause.

SUPPLY OF GOODS

All goods delivered as part of the Supply must be accompanied by a delivery slip and Council shall incur no liability to pay for the
goods unless a delivery slip is signed for by Council.

Council will not be deemed to have accepted any goods delivered as part of the Supply until:

(a) the goods have passed any and all acceptance testing that applies to the goods; or

(b) Council is satisfied, in its absolute discretion, that the goods are in full working order.

Delivery of goods by the Supplier and receipt by Council shall not constitute acceptance of those goods by Council.

Council shall not be obliged to notify the Supplier of the undertaking of any tests under clause 8.2(a), and shall not be deemed to
have waived the right to test or reject the goods by reason of any non-notification.

Council may inspect the goods and reject any goods which it considers to have any defect. The provisions of clause 14 shall then
apply.

Any goods delivered must be accompanied by any necessary instructions and technical documentation, including operating and
service manuals.

If any Supply, or any goods or items incorporated in or supplied with the Supply, benefit from any guarantee or warranty, the
Supplier must ensure that Council receives the full benefit of that guarantee or warranty. If the benefit of any warranty cannot be
assigned or transferred successfully to Council, then the Supplier will hold the benefit of the warranty as trustee for and on behalf of
Council.

DIRECTIONS

The Supplier must comply with the written directions of Council’s representative as to the standard of the Supply, the hours of work
and any other matter or thing relating to the delivery of the Supply.



10. INTELLECTUAL PROPERTY

10.1 The Supplier warrants that the Supply will not infringe any Intellectual Property of third parties and the Supplier indemnifies Council
against any claims against, or costs, losses or damages suffered or incurred by Council, arising out of, or in any way in connection
with, any actual or alleged infringement of any third party Intellectual Property.

10.2 Any Intellectual Property developed by the Supplier in connection with the Supply shall vest solely in Council.

10.3 Council grants the Supplier a non-exclusive, non-transferable, royalty free licence to use Council’s Intellectual Property for the sole
purpose of completing the Supply.

10.4 The Supplier grants, or must procure the grant of, an unconditional and irrevocable non-exclusive, transferable, royalty-free licence
to Council to ensure that Council and any third party to which Council may on-sell the Supply is able to enjoy fully the benefit of the
Supply.

10.5 The Supplier consents and waives (and will ensure that any other person consents and waives) any act or omission that would
otherwise infringe any third party right, including any moral right.

11. TITLE AND RISK

11.1 Itis a condition that all legal title and the entire beneficial interest in any goods that form part of the Supply passes to Council
unencumbered on payment of the Purchase Price.

11.2 All goods supplied as part of the Supply shall remain at the risk of the Supplier until signed for, inspected and accepted by Council.

11.3 If a security interest (as defined in the PPSA) arises in the Supply, the Supplier may register that security interest at its cost and must
deregister it immediately on the circumstances giving rise to the security interest ceasing to apply.

12. INDEMNITY

12.1 The Supplier indemnifies Council (both as principal and as agent for each of Council's personnel) and must keep Council indemnified
against any claims, costs, losses, expenses, liabilities or damages (Loss) suffered or incurred in relation to any breach of the
Agreement, any negligent act or omission of the Supplier, its employees or agents, any death or injury of any person, any loss or

damage to property, any liability to any third parties, and any infringement of any third party right arising in connection with the
Agreement.

12.2 The quantum of the indemnity in clause 12.1 shall be reduced proportionately to the extent that any Loss results from any negligent
act or omission of Council.

13. INSURANCE

13.1 Unless Council expressly agrees otherwise, the Supplier must effect and maintain, at its own cost and expense, the following
insurances with a reputable insurer (in the opinion of Council) prior to commencing the Supply:

(a) workers compensation or employers' liability insurance, covering all claims and losses for death or bodily injury to any person
employed or engaged by the Supplier or any contractor of the Supplier;

(b) motor vehicle and third party liability insurance required by law in relation to any vehicles used in the transportation or
delivery of any goods, or the provision of any works that form part of the Supply;

(c) product liability and public liability insurance in relation to legal liability for physical loss of, loss of use of, damage to or
destruction of real or personal property, death or bodily injury with a policy coverage of the amount stated in the Request for
Quotation (or if none stated, $5,000,000 per occurrence);

(d) if the Supply involves carriage of any goods or equipment, transit risk insurance covering all loss or damage to such goods or
equipment arising from any insurable cause while in transit;

(e) if required in the Request for Quotation, works insurance with a policy coverage of the amount of the Purchase Price;

(f) if required in the Request for Quotation, professional indemnity insurance with a policy coverage of the amount stated in the
Request for Quotation; and

(g) any other insurances that are reasonably required by Council.

13.2 The insurances obtained under clause 13 must contain a waiver of subrogation clause whereby the insurer waives any right to claim
against Council notwithstanding any contribution by Council to the incident the subject of a claim.



14. DEFECTS RECTIFICATION

14.1 Upon request by Council, the Supplier must correct any defect, shrinkage, fault or omission in the Supply including any aspect of the
works which is not in accordance with the Agreement (Defect) at no cost to Council.

14.2 If the Supplier fails to correct the Defect then Council may at its sole and absolute discretion:
(a) correct the Defect and the Supplier will be liable to Council for the cost of correcting the Defect;
(b) withhold any payment that may be or becomes due to the Supplier until the Supplier corrects the Defect; or

(c) issue a written notice that Council is accepting or rejecting the portion of the Supply containing the Defect which has not been
corrected. If Council issues a notice pursuant to this clause, the Purchase Price will be reduced by an amount determined by
Council taking into account:

losses suffered by Council as a result of the Defect; and
the saving in cost to the Supplier in not correcting the Defect.

14.3 If the Supplier fails to deliver the Supply on time, the Supplier must pay Council liquidated damages at the rate stated in the Request
for Quotation (if any) for every day which the Supply is late.

14.4 No inspection, testing or acceptance of or payment for some or all of the Supply affects in any way:

(a) any liability or obligation of the Supplier; or

(b) any remedy or right in respect of any cost, expense, damage, liability or loss, including the right to reject any Supply.
15. TERMINATION AND CANCELLATION
15.1 Council may terminate the Agreement at any time by giving notice in any way and in any form to the Supplier.

15.2 Without terminating the Agreement, Council may cancel any order for goods or supplies forming part of the Supply at any time by
giving written notice to the Supplier who must, on receipt, immediately cease all work and take appropriate action to mitigate any
loss or prevent further costs being incurred with respect to the Supply.

15.3 Council may terminate the Agreement by giving written notice to the Supplier, if the Supplier becomes insolvent or materially
breaches the Agreement and does not remedy that breach within 10 days after receiving written notice requiring it to remedy that
breach.

15.4 Council reserves the right to direct the Supplier to suspend the carrying out the whole or part of the Agreement for such time as
Council thinks fit. The Supplier shall immediately comply and shall bear its own costs of suspension.

15.5 Council may direct the Agreement to re-commence at any time after any suspension and the Supplier must immediately comply
with such direction.

15.6 Termination of the Agreement will not affect any right, power, remedy, obligation, duty or liability of any party under the
Agreement which has accrued to the date of termination, which right, power, remedy, obligation, duty and liability will continue to
be enforceable.

15.7 Other than an expressly provided for in this clause 15, Council will not be liable to the Supplier or to any other person as a
consequence of termination of the Agreement.

15.8 On termination, the Supplier must immediately remove from the Site all of the Supplier's workers, tools, temporary buildings,
materials and rubbish as directed by Council.

15.9 In case of termination under clause 15.1 or cancellation under clause 15.1:

(a) Council will pay for any unpaid Supply properly completed under the Agreement prior to termination or cancellation and the
reasonable costs of removal from Site of the Supplier's workers, tools, temporary buildings, materials and rubbish; and

(b) the Supplier will repay to Council any amount paid in advance for any Supply not completed or any Supply made but which
does not comply with the Agreement.

The amount under this clause is the full compensation for termination or cancellation under clause 15 and the Supplier
acknowledges that there is no other entitlement to any further claim, counterclaim, proceedings, compensation, relief or remedy
whatsoever from or in connection with the Agreement or the termination of the Agreement or the cancellation of the Supply.

15.10 To the extent permitted by law, other than as provided in the Agreement, neither party has any right to terminate the
Agreement.



16. DISPUTES

16.1 If a dispute arises in relation to the Agreement (other than in respect of Council terminating the Agreement), either party must give
the other party a notice setting out the details of the dispute and the remedy that the party requires (Notice of Dispute).

16.2 Notwithstanding the existence of a dispute, the parties shall continue to perform their obligations pursuant to the Agreement.

16.3 Within 14 days of service of a Notice of Dispute, the parties must meet to attempt to resolve the dispute or to agree on methods of
resolving the dispute by other means.

16.4 If the dispute has not been resolved within 28 days of the date of service of the Notice of Dispute and the parties have not agreed
on a process for the resolution of the dispute, either party may commence legal proceedings in respect of the dispute.

17. LIMITATION OF LIABILITY
17.1 Council will not be liable for loss of profit, business or revenue or indirect or consequential loss.
18. CONFIDENTIALITY AND ADVERTISING

18.1 To the extent that clause 18.2 does not apply, the Supplier must keep information relating to the Agreement, including any details
contained in the Agreement, confidential unless it receives the prior written consent of Council.

18.2 Information relating to the Agreement, including any details contained in the Agreement, will not be required to be kept
confidential by the Supplier if it is:

(a) publicly known;

(b) acquired from a source that is not forbidden or in any other way disallowed (including under any law of the jurisdiction in
which the Supply is to be provided or any other contractual obligation) to disclose that information;

(c) required to be disclosed by law, or an order of a court or any government or regulatory authority, in the jurisdiction in which
the Supply is to provided; or

(d) developed in an independent manner in accordance with the law of the jurisdiction in which the Supply is to provided.
18.3 The Supplier must not disclose or advertise that it is a supplier to Council without Council’s prior consent.
19. DATA PROTECTION AND PRIVACY

The Supplier must comply with all personal data protection and privacy laws applicable to the data owned by each party and/or to
third parties. For such purposes, the Supplier shall be bound by the governing law of the Agreement. The Supplier must not allow
personal data to be transferred outside Australia.

20. GENERAL

20.1 The Agreement is strictly confidential and its contents and existence may not be disclosed by either party to any other person
without the other party's prior written consent.

20.2 The Agreement is contractual only and does not create a relationship of employment, agency, partnership or joint venture between
the parties.

20.3 All obligations to indemnify and clauses 6.5, 15.10, 17, 18 and this clause 20 survive termination of the Agreement.

20.4 The documents comprising the Agreement are not to be construed against a party merely because that party was responsible for
preparing the document.

20.5 This Agreement constitutes the entire agreement between Council and the Supplier in relation to the Supply.

20.6 Council may, but the Supplier must not (without Council's prior written consent), assign, novate or otherwise transfer any of its
rights and obligations under the Agreement.

20.7 Any subcontracting by the Supplier will not relieve the Supplier from any liability or obligation under the Agreement and the
Supplier shall remain liable to Council for the acts and omissions of subcontractors and employees and agents of subcontractors as if
they were acts or omissions of the Supplier.

20.8 The Agreement may not be amended, supplemented or varied other than in writing signed by each party.

20.9 A waiver of any right or remedy under the Agreement is only effective if given in writing and shall not be deemed a waiver from any
subsequent breach or default. No failure or delay by a party to exercise any right or remedy provided under the Agreement or by
law shall constitute a waiver of that or any right or remedy, nor shall it preclude or restrict the further exercise of that or any other
right or remedy.



20.10 If any provision of the Agreement is held invalid, unenforceable or illegal for any reason, the Agreement shall remain otherwise
in full force apart from such provisions which shall be deemed deleted or severed.

20.11 These terms and conditions and any contract to which they apply shall be governed by the laws of the State of New South
Wales and the parties submit to the jurisdiction of the courts of that State or Territory and the Commonwealth of Australia.

20.12 The Supplier warrants that the person signing the Purchase Order for or on behalf of the Supplier has the authority to do so
and that any of the Supplier’s personnel that deal with Council have the authority to do so.

20.13 In these standard terms and conditions, 'provided' also means 'delivered'.



