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Internal Audit Services
[bookmark: AutoTextAGSExecutionCommonSeal]CONTRACT
CONTRACT IN RELATION TO INTERNAL AUDIT SERVICES
Date
This contract is made on [DATE] 

Parties
This contract is made between and binds the following parties:
[bookmark: AutoTextAGSPartiesCofA][bookmark: PartiesCofA]Commonwealth of Australia (Commonwealth) represented for the purposes of this contract by the High Court of Australia ABN 69 445 188 986 of
Parkes Place, Parkes, Canberra ACT 2600 (High Court)
[NAME] [ABN] of [ADDRESS] (Service Provider).
[bookmark: PartiesClauseNextParty]Context
This contract is made in the following context:
The High Court requires the provision of internal audit services.
[bookmark: _Ref173039864]The Service Provider has fully informed itself about the requirement and has agreed to provide the Services.
The parties have agreed that the Service Provider will perform the Services for the High Court on the terms and conditions set out in this contract.

[bookmark: _Toc417043062][bookmark: _Toc7245248][bookmark: _Toc7312363]Operative Provisions

[bookmark: _Toc22708341][bookmark: _Toc174434166][bookmark: _Toc175047064][bookmark: _Toc188089265][bookmark: _Toc466292791]Interpretation
[bookmark: _Ref24036967][bookmark: _AGSRef8989655][bookmark: _Toc174434167][bookmark: _Toc175047065][bookmark: _Toc188089266][bookmark: _Toc466292792]Definitions
In this contract, unless the context indicates otherwise:
	Business Day (in a place)
	means a weekday other than a public holiday in the place specified or, if no place is specified, in the State or Territory specified in Item 19 [Applicable Law]

	Commencement Date
	means the date on which this contract is made, unless otherwise specified in Item 3 [Commencement and Timeframe]

	Commonwealth Material
	means any Material:
provided by the High Court to the Service Provider for the purposes of this contract or
derived at any time from the Material referred to in paragraph a

	Confidential Information (of the Service Provider)
	means information that is by its nature confidential and is described in Item 14 [Service Provider’s Confidential Information].

	Contract Material
	means any Material:
1. created for the purposes of this contract
provided or required to be provided to the High Court as part of the Services or
derived at any time from the Material referred to in paragraphs a or b

	GST
	has the meaning that it has in the A New Tax System (Goods and Services Tax) Act 1999 (Cth)

	High Court
	includes any department, agency or authority of the Commonwealth which is from time to time responsible for administering this contract

	Instalment
	means an instalment of fees payable under clause 3.1.1.a in relation to part of the Services

	Intellectual Property
	includes:
1. all copyright (including rights in relation to phonograms and broadcasts)
all rights in relation to inventions, plant varieties, trademarks (including service marks), designs and circuit layouts and
all other rights resulting from intellectual activity in the industrial, scientific, literary or artistic fields,
but does not include:
Moral Rights
the non-proprietary rights of performers or
rights in relation to Confidential Information

	Material
	means any thing in relation to which Intellectual Property rights arise

	
	

	Official Information
	means any information developed, received or collected by or on behalf of the High Court to which the Service Provider gains access under or in connection with this contract, and includes the Contract Material and the terms of the contract

	Personnel
	means:
1. in relation to the Service Provider:  any natural person who is an officer, employee, agent or professional advisor of the Service Provider or of its subcontractors and
in relation to the High Court:  any natural person, other than a person referred to in paragraph a, who is an officer, employee, agent or professional advisor of the High Court.

	Project Officer
	means the person specified (by name or position) in Item 5 [Project Officer] or any substitute notified to the Service Provider

	Services
	means the services described in Item 1 [Services] 

	Specified Personnel
	means the Personnel specified in Item 6 [Specified Personnel] as required to perform all or part of the work constituting the Services.


[bookmark: NextSignature][bookmark: _Toc174434168][bookmark: _Toc175047066][bookmark: _Toc188089267][bookmark: _Toc466292793]Interpretation
In this contract, unless the contrary intention appears:
words importing a gender include any other gender
words in the singular include the plural and words in the plural include the singular
clause headings are for convenient reference only and have no effect in limiting or extending the language of provisions to which they refer
words importing a person include a partnership and a body whether corporate or otherwise
a reference to dollars is a reference to Australian dollars
a reference to any legislation or legislative provision includes any statutory modification, substitution or re-enactment of that legislation or legislative provision
if any word or phrase is given a defined meaning, any other part of speech or other grammatical form of that word or phrase has a corresponding meaning
a reference to an Item is a reference to an Item in the Schedule
the Schedule and any attachments form part of this contract
[bookmark: _AGSRef54207020][bookmark: _AGSRef15630221]if any conflict arises between the terms and conditions contained in the clauses of this contract and any part of the Schedule (and attachments if any), the terms and conditions of the clauses prevail
if any conflict arises between any part of the Schedule and any part of an attachment, the Schedule prevails
a reference to the Schedule (or an attachment), is a reference to the Schedule (or an attachment) to this contract, including as amended or replaced from time to time by agreement in writing between the parties and
a reference to writing is a reference to any representation of words, figures or symbols, whether or not in a visible form.
[bookmark: _Toc174434169][bookmark: _Toc175047067][bookmark: _Toc188089268][bookmark: _Toc466292794]Guidance on construction of contract
This contract records the entire agreement between the parties in relation to its subject matter.
As far as possible all provisions of this contract will be construed so as not to be void or otherwise unenforceable.
If anything in this contract is void or otherwise unenforceable then it will be severed and the rest of the contract remains in force.
A provision of this contract will not be construed to the disadvantage of a party solely on the basis that it proposed that provision.
[bookmark: _Toc174434170][bookmark: _Toc175047068][bookmark: _Toc188089269][bookmark: _Toc466292795]Commencement
The terms of this contract apply on and from the Commencement Date.
[bookmark: _Toc174434171][bookmark: _Toc175047069][bookmark: _Toc188089270][bookmark: _Toc466292796]Provision of Services
[bookmark: _Ref173039789][bookmark: _Toc174434172][bookmark: _Toc175047070][bookmark: _Toc188089271][bookmark: _Toc466292797]Principal obligations of Service Provider
The Service Provider agrees to:
[bookmark: _Ref173039815]perform the Services as specified in Item 1 [Services]
[bookmark: _AGSRef78399527]adopt relevant best practice, including any High Court, Commonwealth or industry standards and guidelines specified in Item 2 [Standards and Best Practice]
[bookmark: _AGSRef45964080]comply with the time frame for the performance of the Services specified in Item 3 [Commencement and Timeframe] and
[bookmark: _AGSRef82741183]submit invoices, and any required supporting documents, in the manner specified in Item 4 [Invoicing and Payment].
[bookmark: _AGSRef14998108][bookmark: _Toc174434173][bookmark: _Toc175047071][bookmark: _Toc188089272][bookmark: _Toc466292798]Liaison with Project Officer
The Service Provider agrees:
to liaise with the Project Officer as reasonably required and
to comply with directions of the Project Officer that are consistent with this contract.
[bookmark: _AGSRef45420783][bookmark: _AGSRef35702311][bookmark: _Toc174434174][bookmark: _Toc175047072][bookmark: _Toc188089273][bookmark: _Toc466292799]Subcontractors
[bookmark: _AGSRef87144583]The Service Provider agrees not to subcontract the performance of any part of the Services without the High Court’s prior written approval.
The High Court may impose any conditions it considers appropriate when giving its approval under clause 2.3.1.
[bookmark: _AGSRef3095060][bookmark: _Toc174434175][bookmark: _Toc175047073][bookmark: _Toc188089274][bookmark: _Toc466292800]Specified Personnel
[bookmark: _AGSRef36401867][bookmark: _AGSRef52486842]The Service Provider agrees that the Specified Personnel will perform work in relation to the Services in accordance with this contract.
[bookmark: _AGSRef76711165]If Specified Personnel are unable to perform the work as required under clause 2.4.1, the Service Provider agrees to notify the High Court immediately.
[bookmark: _AGSRef5350452]The Service Provider agrees, at the request of the High Court acting in its absolute discretion, to remove Personnel (including Specified Personnel) from work in relation to the Services.
If clause 2.4.2 or clause 2.4.3 applies, the Service Provider will provide replacement Personnel acceptable to the High Court at no additional cost and at the earliest opportunity.
[bookmark: _Toc174434176][bookmark: _Toc175047074][bookmark: _Toc188089275][bookmark: _Toc466292801]Responsibility of Service Provider
The Service Provider is fully responsible for the performance of the Services and for ensuring compliance with the requirements of this contract, and will not be relieved of that responsibility because of any:
involvement by the High Court in the performance of the Services
subcontracting of the Services
acceptance by the High Court of Specified Personnel or
payment made to the Service Provider on account of the Services.
[bookmark: _Ref174272984][bookmark: _Toc174434177][bookmark: _Toc175047075][bookmark: _Toc188089276][bookmark: _Toc466292802]Fees, allowances and assistance
[bookmark: _Toc174434178][bookmark: _Toc175047076][bookmark: _Toc188089277][bookmark: _Toc466292803]Principal obligations of High Court
[bookmark: _AGSRef67794770][bookmark: _AGSRef21036863]The High Court agrees to:
[bookmark: _AGSRef77474009][bookmark: _AGSRef83273017]pay the fees in the Instalments (if any) specified in Item 7 [Fees]
[bookmark: _AGSRef8189356]make all payments in the manner specified in Item 4 [Invoicing and Payment] and
[bookmark: _AGSRef19192248]provide facilities and assistance as specified in Item 9 [Facilities and Assistance].
[bookmark: _Toc174434179][bookmark: _Toc175047077][bookmark: _Toc188089278][bookmark: _Toc466292804]High Court’s rights to defer payment
The High Court will be entitled (in addition and without prejudice to any other right it may have) to defer payment or reduce the amount of any Instalment if and for so long as the Service Provider has not completed, to the satisfaction of the High Court, that part of the Services to which the Instalment relates.
[bookmark: _AGSRef26379293][bookmark: _AGSRef54401397][bookmark: _Toc174434180][bookmark: _Toc175047078][bookmark: _Toc188089279][bookmark: _Toc466292805]Taxes, duties and government charges
Except as provided by this clause 3.3, the Service Provider agrees to pay all taxes, duties and government charges imposed or levied in Australia or overseas in connection with the performance of this contract.
[bookmark: _Ref173899793]Unless otherwise indicated, the fees and all other consideration for any supply made under this contract is exclusive of any GST imposed on the supply.
If one party (supplier) makes a taxable supply to the other party (recipient) under this contract, on receipt of a tax invoice from the supplier, the recipient will pay without setoff an additional amount to the supplier equal to the GST imposed on the supply in question.
No party may claim or retain from the other party any amount in relation to a supply made under this contract for which the first party can obtain an input tax credit or decreasing adjustment.
[bookmark: _AGSRef24121][bookmark: _Toc174434181][bookmark: _Toc175047079][bookmark: _Toc188089280][bookmark: _Toc466292806]Superannuation
This contract is entered into on the understanding that the High Court is not required to make any superannuation contributions in connection with the contract, unless stated to the contrary in Item 7 [Fees].
[bookmark: _Toc174434182][bookmark: _Toc175047080][bookmark: _Toc188089281][bookmark: _Toc466292807]Intellectual Property
[bookmark: _AGSRef70439577][bookmark: _Toc174434183][bookmark: _Toc175047081][bookmark: _Toc188089282][bookmark: _Toc466292808]Use of Commonwealth Material
The High Court agrees to provide Material to the Service Provider as specified in Item 10 [Required Commonwealth Material].
The High Court grants (or will procure) a royalty free, non-exclusive licence for the Service Provider to use, reproduce and adapt the Commonwealth Material for the purposes of this contract.
[bookmark: _AGSRef8964139][bookmark: _AGSRef75772929]The Service Provider agrees to use the Commonwealth Material strictly in accordance with any conditions or restrictions set out in Item 11 [Use of Commonwealth Material], and any direction from the High Court.
[bookmark: _AGSRef98000323][bookmark: _AGSRef24393135][bookmark: _Toc174434184][bookmark: _Toc175047082][bookmark: _Toc188089283][bookmark: _Toc466292809]Rights in Contract Material
[bookmark: _AGSRef98609316]Intellectual Property in all Contract Material vests or will vest in the High Court.
[bookmark: _AGSRef40184205][bookmark: _AGSRef69511550]Clause 4.2.1 does not affect the ownership of Intellectual Property inany Commonwealth Material incorporated into Contract Material. or

The Service Provider agrees, on request by the High Court, to create, sign, execute or otherwise deal with any document necessary or desirable to give effect to this clause 4.2.
The Service Provider warrants that:
it is entitled or
it will be entitled at the relevant time,
to deal with the Intellectual Property in the Contract Material in the manner provided for in this clause 4.2.
[bookmark: _AGSRef79888439][bookmark: _AGSRef38201069][bookmark: _AGSRef30097049][bookmark: _AGSRef94857108][bookmark: _AGSRef97982937][bookmark: _AGSRef40137434][bookmark: _AGSRef27294236][bookmark: _Toc174434186][bookmark: _Toc175047084][bookmark: _Toc188089285][bookmark: _Toc466292810]Confidentiality of Official Information and other security obligations
[bookmark: _Toc174434187][bookmark: _Toc175047085][bookmark: _Toc188089286][bookmark: _Toc466292811]Interpretation
In this clause 5:
	Official Resources
	includes:
1. Official Information
1. people who work for or with the High Court and
1. assets belonging to (even if in the possession of contracted providers) or in the possession of the High Court

	Security Classified Resources
	means Official Resources that, if compromised, could have adverse consequences for the High Court and

	Security Incident
	means a security breach, violation, contact or approach from those seeking unauthorised access to Official Resources.


[bookmark: _Toc174434188][bookmark: _Toc175047086][bookmark: _AGSRef33101689][bookmark: _Toc188089287][bookmark: _Toc466292812]Confidentiality of Official Information
The Service Provider will not, without prior written authorisation of the High Court, disclose any Official Information to any person (unless required to do so by law).
[bookmark: _AGSRef28448027]The Service Provider is authorised to provide Official Information to those Personnel and subcontractors who require access for the purposes of this contract.
The Service Provider agrees, on request by the High Court at any time, to arrange for the Personnel and subcontractors referred to in clause 5.2.2 to give a written undertaking in a form acceptable to the High Court relating to the use and non-disclosure of Official Information.
The Service Provider agrees to secure all Official Information against loss and unauthorised access, use, modification or disclosure.
[bookmark: _Toc174434189][bookmark: _Toc175047087][bookmark: _Toc188089288][bookmark: _Toc466292813]Other security obligations of Service Provider
The Service Provider agrees:
to ensure that all Personnel that require access to Security Classified Resources have obtained the appropriate security clearance
to make its Personnel available to attend any security training provided by the High Court
to notify the High Court immediately if it becomes aware that a Security Incident has occurred and otherwise implement the High Court’s procedures for Security Incident reporting as advised by the High Court from time to time
not to perform the Services outside Australia without the High Court’s prior written approval and
to comply with the additional security requirements specified in Item 12 [Security Requirements], if any, and any variations or additions to those requirements as notified by the High Court from time to time.
The Service Provider agrees to implement security procedures to ensure that it meets its obligations under this clause 5 and will provide details of these procedures to the High Court on request.
[bookmark: _AGSRef27827996][bookmark: _AGSRef64658713][bookmark: _AGSRef41007322][bookmark: _Toc174434190][bookmark: _Toc175047088][bookmark: _Toc188089289][bookmark: _Toc466292814]Privacy
[bookmark: _Toc174434191][bookmark: _Toc175047089][bookmark: _Toc188089290][bookmark: _Toc466292815]Interpretation
In this clause 6:
	Information Privacy Principle
	has the same meaning as it has in the Privacy Act 1988 (Cth).


[bookmark: _Toc174434192][bookmark: _Toc175047090][bookmark: _Toc188089291][bookmark: _Toc466292816]Obligations of Service Provider in relation to privacy
The Service Provider agrees, in providing the Services:
not to do any act or engage in any practice which, if done or engaged in by the High Court, would be a breach of an Information Privacy Principle and
[bookmark: _AGSRef75068771]to comply with any directions, guidelines, determinations or recommendations referred to in, or relating to the matters set out in, Item 13 [Privacy Directions, Guidelines, Determinations or Recommendations], to the extent that they are consistent with the Information Privacy Principles.
The Service Provider agrees to notify the High Court immediately if it becomes aware of a breach or possible breach of any of its obligations under this clause 6.
Note:  for information about the Privacy Act 1988 (Cth) see the fact sheet referred to in Item 18 [Applicable Legislation].
[bookmark: _AGSRef41276681][bookmark: _Toc174434193][bookmark: _Toc175047091][bookmark: _Toc188089292][bookmark: _Toc466292817]Dealing with Copies
[bookmark: _Toc174434194][bookmark: _Toc175047092][bookmark: _Toc188089293][bookmark: _Toc466292818]Interpretation
In this clause 7:
	Copy
	means any document, device, article or medium in which Commonwealth Material, Contract Material, or Official Information is embodied.


[bookmark: _Toc174434195][bookmark: _Toc175047093][bookmark: _Toc188089294][bookmark: _Toc466292819]Actions at end of contract
The Service Provider agrees, on expiration or termination of this contract, to deal with all Copies as directed by the High Court, subject to any requirement of law binding on the Service Provider.
[bookmark: _AGSRef32620620][bookmark: _AGSRef45797145][bookmark: _AGSRef87254685][bookmark: _Toc174434196][bookmark: _Toc175047094][bookmark: _Toc188089295][bookmark: _Toc466292820]Confidential Information of the Service Provider
[bookmark: _Toc174434197][bookmark: _Toc175047095][bookmark: _Toc188089296][bookmark: _Toc466292821]Confidential Information not to be disclosed
Subject to clause 8.2, the High Court will not, without the prior written authorisation of the Service Provider, disclose any Confidential Information of the Service Provider to a third party.
[bookmark: _AGSRef71273046][bookmark: _Toc174434198][bookmark: _Toc175047096][bookmark: _Toc188089297][bookmark: _Toc466292822]Exceptions to obligations
The obligations of the High Court under this clause 8 will not be taken to have been breached to the extent that Confidential Information:
[bookmark: _AGSRef63317888][bookmark: _AGSRef18601351]is disclosed by the High Court to its Personnel solely in order to comply with its obligations, or to exercise its rights, under this contract
[bookmark: _AGSRef58335900]is disclosed to the High Court internal management Personnel, solely to enable effective management or auditing of contract related activities
is disclosed by the High Court to the responsible Minister
is disclosed by the High Court in response to a request by a House or a Committee of the Parliament of the Commonwealth of Australia
[bookmark: _AGSRef20756113][bookmark: _AGSRef8071464]is shared by the High Court within the High Court’s organisation, or with another agency, where this serves the Commonwealth’s legitimate interests
is authorised or required by law to be disclosed or
is in the public domain otherwise than due to a breach of this clause 8.
Where the High Court discloses Confidential Information to another person pursuant to clauses 8.2.1.a to 8.2.1.e, the High Court will notify the receiving person that the information is confidential.
In the circumstances referred to in clauses 8.2.1.a, 8.2.1.b and 8.2.1.e, the High Court agrees not to provide the information unless the receiving person agrees to keep the information confidential.
[bookmark: _Toc174434199][bookmark: _Toc175047097][bookmark: _Toc188089298][bookmark: _Toc466292823]Period of confidentiality
The obligations under this clause 8 in relation to an item of information described in Item 14 [Service Provider’s Confidential Information] continue for the period set out there in respect of that item.
[bookmark: _Ref173899448][bookmark: _Toc174434200][bookmark: _Toc175047098][bookmark: _Toc188089299][bookmark: _Toc466292824]Liability
[bookmark: _Toc174434201][bookmark: _Toc175047099][bookmark: _Toc188089300][bookmark: _Toc466292825]Proportionate liability regimes excluded
To the extent permitted by law, the operation of any legislative proportionate liability regime is excluded in relation to any claim against the Service Provider under or in connection with this contract.
[bookmark: _Ref173899528][bookmark: _Toc174434202][bookmark: _Toc175047100][bookmark: _Toc188089301][bookmark: _Toc466292826]Indemnity
[bookmark: _Ref173899434]The Service Provider indemnifies the High Court from and against any:
cost or liability incurred by the High Court
loss of or damage to property of the High Court or
loss or expense incurred by the High Court in dealing with any claim against it including legal costs and expenses on a solicitor/own client basis and the cost of time spent, resources used or disbursements paid by the High Court,
arising from either:
0. a breach by the Service Provider of this contract or
an act or omission involving fault on the part of the Service Provider or its Personnel in connection with this contract.
The Service Provider’s liability to indemnify the High Court under clause 9.2.1 will be reduced proportionately to the extent that any act or omission involving fault on the part of the High Court or its Personnel contributed to the relevant cost, liability, loss, damage or expense.
The right of the High Court to be indemnified under this clause 9.2 is in addition to, and not exclusive of, any other right, power or remedy provided by law, but the High Court is not entitled to be compensated in excess of the amount of the relevant cost, liability, loss, damage or expense.
[bookmark: _Toc174434203][bookmark: _Toc175047101][bookmark: _Toc188089302][bookmark: _Toc466292827]Dispute resolution
[bookmark: _Toc174434204][bookmark: _Toc175047102][bookmark: _Toc188089303][bookmark: _Toc466292828]Procedure for dispute resolution
The parties agree that a dispute arising under this contract will be dealt with as follows:
the party claiming that there is a dispute will give the other party a notice setting out the nature of the dispute
within 5 Business Days each party will nominate a representative not having any prior involvement in the dispute
the representatives will try to settle the dispute by direct negotiation between them
[bookmark: _AGSRef78521221][bookmark: _AGSRef37890255][bookmark: _AGSRef28966504]failing settlement within a further 10 Business Days, the parties may agree to refer the dispute to an independent third person with power:
to intervene and direct some form of resolution, in which case the parties will be bound by that resolution or
to mediate and recommend some form of non-binding resolution
the parties will co-operate fully with any process instigated under clause 10.1.1.d in order to achieve a speedy resolution and
if a resolution is not reached within a further 20 Business Days, either party may commence legal proceedings.
[bookmark: _Toc174434205][bookmark: _Toc175047103][bookmark: _Toc188089304][bookmark: _Toc466292829]Costs
Each party will bear its own costs of complying with this clause 10, and the parties will bear equally the cost of any third person engaged under clause 10.1.1.d.
[bookmark: _Toc174434206][bookmark: _Toc175047104][bookmark: _Toc188089305][bookmark: _Toc466292830]Continued performance
Despite the existence of a dispute, the Service Provider will (unless requested in writing by the High Court not to do so) continue to perform the Services.
[bookmark: _Toc174434207][bookmark: _Toc175047105][bookmark: _Toc188089306][bookmark: _Toc466292831]Exemption
This clause 10 does not apply to:
action by the High Court under or purportedly under clause 11.1
action by either party under or purportedly under clause 11.2 or
legal proceedings by either party seeking urgent interlocutory relief.
[bookmark: _Toc174434208][bookmark: _Toc175047106][bookmark: _Toc188089307][bookmark: _Toc466292832]Termination or reduction in scope of Services
[bookmark: _AGSRef91937708][bookmark: _AGSRef1875835][bookmark: _Toc174434209][bookmark: _Toc175047107][bookmark: _Toc188089308][bookmark: _Toc466292833]Termination for convenience
[bookmark: _AGSRef62764203][bookmark: _AGSRef91616398][bookmark: _AGSRef43026113]The High Court may by notice, at any time and in its absolute discretion, terminate this contract or reduce the scope of the Services immediately.
The Service Provider agrees, on receipt of a notice of termination or reduction:
to stop or reduce work as specified in the notice
to take all available steps to minimise loss resulting from that termination or reduction and
to continue work on any part of the Services not affected by the notice.
In the event of termination under clause 11.1.1, the High Court will be liable only:
[bookmark: _AGSRef42845636][bookmark: _AGSRef69448530][bookmark: _AGSRef91371756]to pay any Instalment relating to Services completed before the effective date of termination
[bookmark: _AGSRef83481717]to reimburse any expenses the Service Provider unavoidably incurs relating entirely to Services not covered under clause 11.1.3.a
[bookmark: _AGSRef65705496]to pay any allowance and meet any costs unavoidably incurred under Item 8 [Allowances and Costs] before the effective date of termination and
[bookmark: _AGSRef67891335]to provide the facilities and assistance necessarily required under Item 9 [Facilities and Assistance] before the effective date of termination.
The High Court will not be liable to pay amounts under clause 11.1.3.a and 11.1.3.b which would, added to any fees already paid to the Service Provider under this contract, together exceed the fees set out in Item 7 [Fees].
In the event of a reduction in the scope of the Services under clause 11.1.1, the High Court’s liability to pay fees or allowances, meet costs or provide facilities and assistance under clause 3 will, unless there is agreement in writing to the contrary, reduce in accordance with the reduction in the Services.
The Service Provider will not be entitled to compensation for loss of prospective profits.
[bookmark: _AGSRef63174241][bookmark: _Toc174434210][bookmark: _Toc175047108][bookmark: _Toc188089309][bookmark: _Toc466292834]Termination for fault
If a party fails to satisfy any of its obligations under this contract, then the other party - if it considers that the failure is:
not capable of remedy:  may, by notice, terminate the contract immediately or
capable of remedy:  may, by notice require that the failure be remedied within the time specified in the notice and, if not remedied within that time, may terminate the contract immediately by giving a second notice.
The High Court may also by notice terminate this contract immediately (but without prejudice to any prior right of action or remedy which either party has or may have) if the Service Provider:
being a corporation:  comes under one of the forms of external administration referred to in chapter 5 of the Corporations Act 2001 (Cth), or has an order made against it for the purpose of placing it under external administration or
being an individual:  becomes bankrupt or enters into a scheme of arrangement with creditors.
[bookmark: _Toc174434211][bookmark: _Toc175047109][bookmark: _Toc188089310][bookmark: _Toc466292835]Notices
[bookmark: _Toc174434212][bookmark: _Toc175047110][bookmark: _Toc188089311][bookmark: _Toc466292836]Format, addressing and delivery
A notice under this contract is only effective if it is in writing, and dealt with as follows:
[bookmark: _AGSRef44386249][bookmark: _AGSRef27294683]if given by the Service Provider to the High Court:  addressed to the Project Officer at the address specified in Item 15 [High Court’s Address for Notices] or as otherwise notified by the High Court or
if given by the High Court to the Service Provider:  given by the Project Officer (or any superior officer to the Project Officer) and addressed (and marked for attention) as specified in Item 16 [Service Provider’s Address for Notices] or as otherwise notified by the Service Provider.
A notice is to be:
signed by the person giving the notice and delivered by hand or
signed by the person giving the notice and sent by pre-paid post or
transmitted electronically by the person giving the notice by electronic mail or facsimile transmission.
[bookmark: _Toc174434213][bookmark: _Toc175047111][bookmark: _Toc188089312][bookmark: _Toc466292837]When effective
A notice is deemed to be effected:
if delivered by hand:  upon delivery to the relevant address
if sent by post:  upon delivery to the relevant address
if transmitted electronically:  upon actual receipt by the addressee.
A notice received after 5.00 pm, or on a day that is not a Business Day in the place of receipt, is deemed to be effected on the next Business Day in that place.
[bookmark: _Toc174434214][bookmark: _Toc175047112][bookmark: _Toc188089313][bookmark: _Toc466292838]General provisions
[bookmark: _Toc174434215][bookmark: _Toc175047113][bookmark: _Toc188089314][bookmark: _Toc466292839]Occupational health and safety
The Service Provider agrees, in carrying out this contract, to comply with:
all relevant legislation, codes of practice and national standards relating to occupational health and safety and
[bookmark: _Ref174270780]all applicable policies and procedures relating to occupational health and safety including those that apply to the High Court’s premises when using those premises.
In the event of any inconsistency between any of the policies and procedures referred to in clause 13.1.1.b, the Service Provider will comply with those policies and procedures that produce the highest level of health and safety.
[bookmark: _AGSRef35347265][bookmark: _AGSRef40483415][bookmark: _Toc174434216][bookmark: _Toc175047114][bookmark: _Toc188089315][bookmark: _Toc466292840]Audit and access
[bookmark: _AGSRef46298003]The Service Provider agrees:
to give the Project Officer, or any persons authorised in writing by the Project Officer, access to premises where the Services are being performed and
to permit those persons to inspect and take copies of any Material relevant to the Services.
The rights referred to in clause 13.2.1.  are subject to:
the High Court providing reasonable prior notice
the reasonable security procedures in place at the premises and
if appropriate, execution of a deed of confidentiality by the persons to whom access is given.
The Auditor-General and the Privacy Commissioner are persons authorised for the purposes of this clause 13.2.
This clause 13.2 does not detract from the statutory powers of the Auditor-General or the Privacy Commissioner.
Note:  for information about the Auditor-General Act 1997 (Cth) see the fact sheet referred to in Item 18 [Applicable Legislation].
[bookmark: _AGSRef24384516][bookmark: _AGSRef9792983][bookmark: _Toc174434217][bookmark: _Toc175047115][bookmark: _Toc188089316][bookmark: _Toc466292841]Insurance
The Service Provider agrees:
to effect and maintain the insurance specified in Item 17 [Insurance] and
on request, to provide proof of insurance acceptable to the High Court.
This clause 13.3 continues in operation for so long as any obligations remain in connection with the contract.
[bookmark: _AGSRef97907793][bookmark: _Toc174434218][bookmark: _Toc175047116][bookmark: _Toc188089317][bookmark: _Toc466292842]Extension of provisions to subcontractors and Personnel
In this clause 13.4:
	Requirement
	means an obligation, condition, restriction or prohibition binding on the Service Provider under this contract.


The Service Provider agrees to ensure that:
its subcontractors and Personnel comply with all relevant Requirements and
any contract entered into in connection with this contract imposes all relevant Requirements on the other party.
The Service Provider agrees to exercise any rights it may have against any of its subcontractors, Personnel or third parties in connection with a Requirement in accordance with any direction by the High Court.
[bookmark: _AGSRef6091624][bookmark: _Toc174434219][bookmark: _Toc175047117][bookmark: _Toc188089318][bookmark: _Toc466292843]Conflict of interest
In this clause 13.5:
	Conflict
	means any matter, circumstance, interest, or activity affecting the Service Provider, its Personnel or subcontractors which may or may appear to impair the ability of the Service Provider to provide the Services to the High Court diligently and independently.


The Service Provider warrants that, to the best of its knowledge after making diligent inquiry, at the Commencement Date no Conflict exists or is likely to arise in the performance of the Services.
If, during the period of this contract a Conflict arises, or appears likely to arise, the Service Provider agrees:
to notify the High Court immediately
to make full disclosure of all relevant information relating to the Conflict and
to take any steps the High Court reasonably requires to resolve or otherwise deal with the Conflict.
[bookmark: _Toc174434220][bookmark: _Toc175047118][bookmark: _Toc188089319][bookmark: _Toc466292844]Relationship of parties
The Service Provider is not by virtue of this contract an officer, employee, partner or agent of the High Court, nor does the Service Provider have any power or authority to bind or represent the High Court.
The Service Provider agrees:
not to misrepresent its relationship with the High Court and
not to engage in any misleading or deceptive conduct in relation to the Services.
[bookmark: _Toc174434221][bookmark: _Toc175047119][bookmark: _Toc188089320][bookmark: _Toc466292845]Waiver
A failure or delay by a party to exercise any right or remedy it holds under this contract or at law does not operate as a waiver of that right.
A single or partial exercise by a party of any right or remedy it holds under this contract or at law does not prevent the party from exercising the right again or to the extent it has not fully exercised the right.
[bookmark: _Toc174434222][bookmark: _Toc175047120][bookmark: _Toc188089321][bookmark: _Toc466292846]Variation
A variation of this contract is binding only if agreed in writing and signed by the parties.
[bookmark: _Toc174434223][bookmark: _Toc175047121][bookmark: _Toc188089322][bookmark: _Toc466292847]Assignment
The Service Provider cannot assign its obligations, and agrees not to assign its rights, under this contract without the High Court’s prior written approval.
[bookmark: _Toc174434224][bookmark: _Toc175047122][bookmark: _Toc188089323][bookmark: _Toc466292848]Survival
Unless the contrary intention appears, the expiry or earlier termination of this contract will not affect the continued operation of any provision relating to:
licensing of Intellectual Property
confidentiality
privacy
audit
security
an indemnity
or any other provision which expressly or by implication from its nature is intended to continue.
[bookmark: _AGSRef36499541][bookmark: _Toc174434225][bookmark: _Toc175047123][bookmark: _Toc188089324][bookmark: _Toc466292849]Compliance with Legislation
In this clause 13.11:
	Legislation
	means a provision of a statute or subordinate legislation of the Commonwealth, or of a State, Territory or local authority.


The Service Provider agrees to comply with any Legislation applicable to its performance of this contract.
[bookmark: _AGSRef67364668]The Service Provider acknowledges that its attention has been drawn to the fact sheet referred to in Item 18 [Applicable Legislation] which provides details of some Legislation that may be applicable to the performance of the contract.
[bookmark: _AGSRef25662893][bookmark: _Toc174434226][bookmark: _Toc175047124][bookmark: _Toc188089325][bookmark: _Toc466292850]Applicable law
This contract is to be construed in accordance with, and any matter related to it is to be governed by, the law of the State or Territory specified in Item 19 [Applicable Law].  
The parties submit to the jurisdiction of the courts of that State or Territory.
[bookmark: _AGSRef70554751][bookmark: _AGSRef53342401][bookmark: _Toc188089326][bookmark: _Toc466292851] Contract Details
[bookmark: _AGSRef81449002][bookmark: _AGSRef41403269][bookmark: _AGSRef47445917][bookmark: _AGSRef25726765][bookmark: _Toc175047127][bookmark: _Toc188089328][bookmark: _Toc466292852]Services
(see clause 2.1.1.a)

The Court is seeking a Service Provider to provide Internal Audit Services.
The Service Provider will be required to:
· develop a three year audit plan for the High Court.  The process for developing the audit plan will generally be:
(i) Reviewing audits topics previously undertaken,
(ii) Undertaking a risk assessment and identify higher risk areas; and
(iii) Consulting with key stakeholders.
· following the endorsement of the plan by the Court’s Finance Committee, develop a more detailed plan for each audit assignment; and
· undertake the internal audits identified in the annual audit plan. This will be a mix of compliance and performance audits and ICT audits. 
[bookmark: _AGSRef79048001][bookmark: _AGSRef65449941][bookmark: _Toc175047129][bookmark: _Toc188089330][bookmark: _Toc466292853]Standards and Best Practice
(see clause 2.1.1.b)

The Service Provider is to comply with and implement the following regulatory standards:

High Court Values and Code of Conduct
[bookmark: _AGSRef28956246][bookmark: _AGSRef37353616][bookmark: _AGSRef50608736][bookmark: _AGSRef7395333][bookmark: _AGSRef92878597][bookmark: _AGSRef53021252][bookmark: _Toc175047130][bookmark: _Toc188089331][bookmark: _Toc466292854]Commencement and Timeframe
(see clause 2.1.1.c)

Stage 1 Research and prepare a draft three year audit plan			TBC
Stage 2 Develop detailed audit plan for first audit review				TBC
Stage 3 Undertake first audit review								TBC

[bookmark: _AGSRef96195316][bookmark: _AGSRef62269669][bookmark: _AGSRef12824988][bookmark: _Toc175047131][bookmark: _Toc188089332][bookmark: _Toc466292855]Invoicing and Payment
(see clauses 2.1.1.d & 3.1.1.b)
Invoices will be issued by the Service Provider at the end of each audit following the signing of the audit report and with respect to planning costs following the agreement of the annual internal plan.
Invoices must include the following information:
a. the words “tax invoice” stated prominently
b. the Service Provider’s name
c. the Service Provider’s ABN
d. the High Court’s name and address
e. the date of issue of the tax invoice
f the title of this contract and the purchase order number (if any)
g. details of fees, allowances and costs including the items to which they relate
h. the total amount payable (including GST)
i. the GST amount shown separately and
j. written certification in a form acceptable to the High Court that the Service Provider has paid all remuneration, fees or other amounts payable to an employee, agent or subcontractor performing Services under this contract.
All invoices must be addressed to the Project Officer.
The due date for payment by the High Court is 20 Business Days after delivery of a correctly rendered invoice.
Payment will be effected by electronic funds transfer (EFT) to the following bank account of the Service Provider: 
[bookmark: _AGSRef5623686][bookmark: _AGSRef94955664][bookmark: _AGSRef1401764][bookmark: _AGSRef76072359][bookmark: _AGSRef75490832][bookmark: _Toc175047132][bookmark: _Toc188089333][bookmark: _Toc466292856]Project Officer
(see clause 2.2)
The Project Officer is the person for the time being holding, occupying or performing the duties of Chief Finance Officer currently Margaret Baird available on telephone number 6270 6840 or via the email address set out in Item 15 [High Court’s Address for Notices].
[bookmark: _AGSRef4535275][bookmark: _Toc175047134][bookmark: _Toc188089335][bookmark: _Toc466292857]Specified Personnel
(see clause 2.4)
The Service Provider agrees that the following work will be undertaken by [TO BE CONFIRMED].
[bookmark: _AGSRef59245824][bookmark: _AGSRef46870011][bookmark: _AGSRef27934205][bookmark: _AGSRef82980161][bookmark: _AGSRef2262920][bookmark: _AGSRef54336059][bookmark: _Toc175047135][bookmark: _Toc188089336][bookmark: _Toc466292858]Fees
(see clause 3.1.1.a, & 11.1)

The hourly rates for the first year are as follows:


Managing Director/Partner					$ TBC
Senior Manager								$ TBC
Manager									$ TBC
Senior Consultant							$ TBC

Payment is linked to acceptance of the Services or Material by the Project Officer and observance of specified invoicing procedures. 

[bookmark: _AGSRef29816544][bookmark: _AGSRef9797382][bookmark: _Toc175047136][bookmark: _Toc188089337][bookmark: _Toc466292859]Allowances and Costs
(see clauses Error! Reference source not found. & 11.1.3.c)

All additional expenses are to be submitted for approval before expenditure.
[bookmark: _AGSRef64782118][bookmark: _AGSRef56104010][bookmark: _Toc175047137][bookmark: _Toc188089338][bookmark: _Toc466292860]Facilities and Assistance
(see clauses 3.1.1.c & 11.1.3.d)

Any normal office services and facilities that the Project Officer considers reasonable for the performance of the Services.

[bookmark: _AGSRef82460212][bookmark: _Toc175047138][bookmark: _Toc188089339][bookmark: _Toc466292861]Required Commonwealth Material
(see clause 4.1)
Internal Audit reports for the past three years.
If the High Court provides the Service Provider with Material not listed here, it is still caught by the definition of Commonwealth Material.
The Service Provider is permitted to use the Commonwealth Material for the purposes of the contract but will generally be required to return it afterwards.
[bookmark: _AGSRef58916300][bookmark: _Toc175047139][bookmark: _Toc188089340][bookmark: _Toc466292862]Use of Commonwealth Material
(see clause 4.1.3)
The High Court owns Intellectual Property in any ‘Commonwealth Material’ produced under the terms of this contract.
Permitted Acts
'Not Applicable'
[bookmark: _AGSRef4564917][bookmark: _AGSRef29577285][bookmark: _Toc175047142][bookmark: _Toc188089343][bookmark: _Toc466292863]Security Requirements
(see clause 5)
'Not Applicable'
[bookmark: _AGSRef16044151][bookmark: _AGSRef16282159][bookmark: _Toc175047143][bookmark: _Toc188089344][bookmark: _Toc466292864]Privacy Directions, Guidelines, Determinations or Recommendations
(see clause 6.2.1.b)
'Not Applicable'
[bookmark: _AGSRef30194801][bookmark: _AGSRef90572983][bookmark: _AGSRef26136827][bookmark: _AGSRef23528224][bookmark: _AGSRef48047471][bookmark: _Toc175047144][bookmark: _Toc188089345][bookmark: _Toc466292865]Service Provider’s Confidential Information
(see clause 9)

TBC
[bookmark: _AGSRef50245392][bookmark: _AGSRef32271766][bookmark: _AGSRef79012888][bookmark: _Toc175047145][bookmark: _Toc188089346][bookmark: _Toc466292866]High Court’s Address for Notices
(see clause 12.1.1.a)

	Physical address 
	High Court of Australia building
Parkes Place East, .Parkes   ACT

	Postal address
	PO Box 6309 Kingston ACT 2604 

	Email
	mbaird@hcourt.gov.au



[bookmark: _AGSRef51373749][bookmark: _Toc175047146][bookmark: _Toc188089347][bookmark: _Toc466292867]Service Provider’s Address for Notices
(see clause 12.1.1.a)

	Physical address
	TBC

	Postal address
	TBC

	Email
	TBC


[bookmark: _AGSRef26973158][bookmark: _AGSRef5559349][bookmark: _Toc175047147][bookmark: _AGSRef39029145][bookmark: _Toc188089348][bookmark: _Toc466292868]Insurance
(see clause 13.3)

workers’ compensation as required by law
public liability insurance to a value of $20 million and
professional indemnity insurance to a value of $5 million.
[bookmark: _AGSRef48989474][bookmark: _Toc175047148][bookmark: _Toc188089349][bookmark: _Toc466292869]Applicable Legislation
(see clause 13.11.3)
[bookmark: _AGSRef57951861][bookmark: _AGSRef15566307]Commonwealth legislation that may apply to Australian Government contractors is available at:  
http://www.ags.gov.au/publications/fact-sheets/Fact_sheet_No_8.pdf
[bookmark: _AGSRef20601719][bookmark: _AGSRef86453449][bookmark: _AGSRef58862859][bookmark: _Toc175047149][bookmark: _Toc188089350][bookmark: _Toc466292870]Applicable Law
(see clause 13.12)
Australian Capital Territory
Signatures
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