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1 Agreement
‘ The Buyer appoints th : : e5.4¢ scribed in this Contraot and the Supplier |
| accepts that appo Z 2 '

The docu

! 1 P t
' @ Schedule 1 g
% n nditions Schedule 2 i
GME ICES | Schedule 2 (2nd Edition) availablg at; www.procurement.govi.nz :

*\ ‘ - chments described at Schedule 1.

low to ead thlS Contract

5. Together the above documents form the whole Contract.
6. Any Supplier terms and conditions do not apply.

7. Clause numbers refer to clauses in Schedule 2.

. 8. Words starting with capital letters have a special meaning. The special meaning is stated in the |
! Definitions section at clause 17 (Schedule 2).

In 31gn1ng this Coniract each Party acknowledges that it has read and agrees to be bound by it.

For and on behalf of the Buyer: For and on hehalf of the Supplier: ‘
| ’ |
i: (signaturg? yzf&’fw . 7 (s(gnature) O\ :
| name: John Hazeldin name: i Da\nd Moore ‘

. . 1 mar - ¢ i e A £ 404 a RS ahip NS e e e ,i
j posmon. ! Actmg DlrectorPerformance position: i Managmg Dwector §
; . e _._,.. & ; o T . |
| date: M f107 o qates 1 / o /40 G |
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Schedule 1
Contract Details and Description of Services

13 April 2015

30 June 2015

Peter Jane David Moore

Name!

Title / position: Principal DHB Relationship Managing Director
Manager #

Address: 1-3 The Terrace, Level 2 <
Reception, Wellington 6011 &i\é\\\@ p

<
Phone: 04 8162419 D
_ PENANY (N
Fak: é/\\) > /\&\\ \V(O
Email: Peter @\rie(aﬁw\n\qaﬁm \\\)
s T LEY SR

YR A L T Ly Ty Pt e GV PR o R AR 2 £ £ o FatnNel st

e feasibility of a self governance model for delivery of services for the

f examine potentizl self-governing models alongside the current model with a facus on clinical
and financial sustainahility

¢ identify the strengths, weaknesses, opportunities and threats associated with potential
models and compared with the current arrangements

Further background infermation and description of the services isincluded in Supplementary
Information helow

Deliverables

A draft report to be submitted to the National Health Board by 15 June 2015 and a final report by 30 June
2015.

Uy s DS R R0

Contract Manager | Weekly emails or phone calls, Ongoing
with face-to face meetings if
required
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The Supplier's Fees will be calcufated as follows:

Fixed Fee

No Expenses are payable.

! No Daily Allowanices are payable. i\j\@ J
' > e
1 The Supplier must send the Buyer an invoice ford éﬁﬁalgkesén cornpletion of t}wbg\-’j
{ Services. \S\/ ® \)/

AN Al
n\ »\" = '7'1"'7?24 ARSI v‘—"}'!m”
ifsfﬂé’? AC

ALL Y 2o e
! N T AN T SR

| Forthe attentjor-of: N\ (\\\ /sv
Physigal/é‘cﬁ:lég} ) Minigw-of‘ik-f‘eﬁt‘h\\@éﬂ}ngton

: Tq@@%{ff}s'}/ ;:gf\rjq\éfe}ﬁac\e,\lf_eve( 2 Reception, Weilington 6671

== /5( (PO, 805073

Emal: /\(\\\ (‘ ~peter jane@moh.govt.nz

NN

(k NN
SURANCE! (clause 8.1 Schedule 2)

N

:

=

Pk

}Li the Supplier's responsibility to ensure its risks of doing business are adequaiely
covered, whether by insurance or otherwise. The Buyer does not require any speciiic
insurance under this Contract.
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Supplementary Information

Background

The Lakes District Hospital (LDH) in Queenstown is currently owned and operated by the
Southern DHB — it includes a Level 2 Emergency depariment and 21 beds covering maternity,
elderly care and acute medical. The other rural hospitals in the Southern district (Oamaru,
Gore, Dunstan, Balclutha and Ranfurly) are owned by community trusts with revenue mainly
derived from contracts for health services with Southern District Health Board (Southern DHB).

In 2011 a review was undertaken by an expert panel of the health services for Wakatipu which
recommended that Southern DHB retain governance and funding of LDH. Aspects of this work
may need to be updated.
Recently the Southern DHB advised that it was unable to fund a re- develop facilities at
LDH, because the re-development of Dunedin Hospital was a hlgher prio

The National Health Board (NHB) has agreed they would fund a st f’{ f aSIbll\If

governing options for LDH.
For note:

The key stakeholders are the NHB, Wakatipu Reierg '-
Southern DHB (including LDH).The stud be infor
community trust hospitals currently ope@l

been done on population pro

models and the funding en the
of the local community ,— |
aTE n a Fu

mmumty and
perlence of the
. ; uch work has already
vicg configuration, governance
arvices Expert Panel. The views
onsidered. The other rural hospitals in
1 g he provision of services, the facilities or in

%?if—governing models alongside the current model with a focus on
anc |al sustainability, and

. Set out the options for a self-governing model (including whether there are different
models with particular advantages or disadvantages.

. Model likely revenues and service volumes, staffing, etc. to assess operational viability
both financially and clinically.

. include the ability of such an entity to maintain and invest in its capital assets. |t would be
useful to comment on whether, if governance structures remain unchanged, the current
management structure could be improved.

Overall the work is likely to involve:

. Review of background informaticn (e.g. report of Wakatipu Health Service Expert Panel,
any other relevant Ministry or DHB reports, other publically available information including
material on other community trust hospitals in southern region.)
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Discussion with NHB.

Discussion with Southern DHB to obtain information on current LDH model including
expenditure, nature of service volumes, likely revenue, staffing, asset hase, overheads
etc.

Discussion with key staff at LDH.

Discussion with other relevant stakeholders such as Wakatipu Reference Group, Mayor
of Queenstown or others.

Site visits to Dunstan Hospital and some or all of other ruralt hospitals in Southern {which
are owned and operated by community trusts) to discuss and obtain information on
governance and management, costs, revenue streams and associated risks and

opportunities.
Analysis and report-writing. @ «
Discussion of draft report with NHB and stakeholders «@ @
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Schedule 2
Standard Terms and Conditions - Services

4. Length of Cop_t_rigt_ ,

1.4 This Contract starts on the Start Date. Services must not be delivered before the Start
Date.

1.2 This Contract ends on the End Date unless terminated earlier.

2. _The Services

Both Parties’ obligations
21 Both Parties agree to: @
a. actin good faith and demonstrate honesty, integri % and
accountability in their dealings with each othe \§
b, discuss matters affecting this Contract (%ﬁ f the i 2
necessary
c. notify each other Emmediatel@ val or antic % d issues-that could:
i, significantly im e ices oF

i@a“‘ O N
b!e%@ lations.

@ f must: %{
@ ~ provide Supplier with any information it has reasonably requested to enable the
gﬁf ;c/hg‘sewices

ake-decisions and give approvals reasonably required by the Supplier to enable

ii. receivem

Jelivery of the Services. All decisions and approvals must be given within reascnable
imeframes, and

©%E 2%0 pay the Supplier the Charges for the Services as long as the Supplier has delivered

the Services and invoiced the Buyer, all in accordance with this Contract.

Zupplisd's obligations
2.3 The Supplier must deliver the Services:

a. on time and to the required performance standards or quality set out in Schedule 1 or
reasonably notified by the Buyer to the Suppiier from time to time

b.  within the amounts agreed as Charges, and
c.  with due care, skill and diligence, and to the appropriate professional standard or in
accordance with good industry practice as would be expected from a leading supplier
in the relevant industry.
2.4 The Supplier must.

a.  ensure that its Personnel have the necessary skills, experience, training and
resources to successfully deliver the Services

b, provide all equipment and resources necessary to deliver the Services, and
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c. comply with the Standards of Integrity and Conduct issued by the State Services
Commission (see www.ssc.govi.nz) and any other relevant codes of conduct listed in
Schedule 1 or notified by the Buyer to the Supplier from time to time.

2.5 Where an Approved Personnel has been authorised by the Buyer in Schedule 1, the
Supplier must use the Approved Personnel in delivering the Services. The Supplier must
obtain the Buyer's prior written approval i it wishes to change any Approved Personnel.

28 If the Supplier is at the Buyer's premises, the Supplier must observe the Buyer's policies
and procedures, including those relating to health and safety, and security requirements.
The Buyer must telt the Supplier what the relevant policies and procedures are, and either
give the Supplier a copy of them or provide an internet link.

2.7 If the nature of the Services requires it, the Supplier will deliver Services:
a.  inamanner that is culturally appropriate for M&ori, Pacific and other ethpi
indigenous groups, and
b. that respects the personal privacy and dignity of all participaﬁ kehetders. @

3. Charges and payment @ %
Charges & inveoioss @
by thegBd/é t@ upplier for
gﬁ%i penses and Daily

3.1 The Charges are the total maximum a
delivery of the Services. Chargesinclude
Allowances.

3.2 The Supplier must provi tax on the dates or at the times
specified in Sched ay the Charges set cuton an
invoice, whic awaliduax invo oice must:

a. clea'/i%sg |/GST du
b i&g or iR& currency stated in Schedule 1
woice'

ealaﬁm&
( ick early marl%‘@ﬁ
@ <~ ¢on 'n@pl 's name, address and GST number, if the Supplier is registered
or g
(.3 %én fiie Buyer's name and address and be marked for the attention of the Buyer's

fact Manager or such other person stated in Schedule 1

@. state the date the invoice was issued
@ g. name this Contract and provide a description of the Services supplied, including the

amount of time spent in the delivery of the Services if payment is based on an Hourly
Fee Rate or Daily Fee Rate

h. contain the Buyer's contract reference or purchase order number if there is one
i, state the Charges due, calculated correctly, and

i be supported by GST receipts if Expenses are claimed and any other verifying
documentation reasonably requested by the Buyer.

Payment

3.3 If the Buyer receives a valid tax invoice on or before the 3™ Business Day of the month,
the Buyer must pay that tax invoice by the 20™ calendar day of that month. Any valid tax
invoice received after the 3™ Business Day of the month will be paid by the Buyer on the
20" calendar day of the month following the month it is received. The Buyer's obligation to
pay is subject to clauses 3.2, 3.4 and 1 1.10.

3.4 If the Buyer disputes a tax invoice or any part of a tax invoice that complies with
clause 3.2, the Buyer must notify the Supplier within 10 Business Days of the date of
receipt of the tax invoice. The Buyer must pay the portion of the tax invoice that is notin
dispute. The Buyer may withhold payment of the disputed portion until the dispute is
resolved.
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4.  Contract management

Contract Manager

4.1 The persons named in Schedule 1 as the Contract Managers are responsible for
managing the Contract, including:

a. managing the relationship between the Parties

b. overseeing the effeciive implementation of this Contract, and

¢c. acting as a first point of contact for any issues that arise.
Changing the Contract Manager

4.2 If a Party changes its Contract Manager it must tell the other Party, in writing,
and contact details of the replacement within 5 Business Days of the cha

5,  Information management

information and Records @ K%
5.4 The Supplier must:
a. keep and maintain Records in acc a\i udent busi and all
applicable laws 2
b. make sure the Records clearly\identity-all relevant rﬁg xpenses incurred in
providing the Servi /&
o 3 @e\% d

d. e.

52 Th ive mge atio d Buyer relating to the Services that the Buyer
réa n\g sfion provided by the Supplier must be in a format that is
usap ivered within a reasonable time of the request.

/\@@ Suppli ustco ate with the Buyer to provide information immediately if the
0 ‘nformation.is\raguired by the Buyer to comply with an enquiry or its statutory,
\gs fiatnentary;, r/otfher reporting obligations.

dolier must make its Records available to the Buyer during the term of the
act and for 7 years after the End Date {unless already provided to the Buyer earlier).

The Supplier must make sure that Records provided by the Buyer or created for the
Buyer, are securely managed and securely destroyed on their disposal.

Reporis

56  The Supplier must prepare and give to the Buyer the reports stated in Schedule 1, by the
due dates stated in Schedule 1.

6. The contractual relationship

Indapendent contractor

6.1 Nothing in this Contract constitutes a legal relationship between the Parties of
partnership, joint venture, agency, or employment. The Supplier is responsible for the
liability of its own, and its Personnel’s, salary, wages, holiday or redundancy payments
and any GST, corporate, personal and withholding taxes, ACC premiums or other levies
attributabie to the Supplier's business or the engagement of its Personnel.

Neither Party can represent the other

&2 Neither Party has authority to bind or represent the other Party in any way or for any
purpose.
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Permission to transfer rights or obligations

6.3 The‘Supplier may transfer any of its rights or obligations under this Contract only if it has
the Buyer's prior written approval. The Buyer will not unreasonably withhold its approval.

7. Subcontractors

Rules about subcontracting

7.1 The Supplier must not enter into a contract with someone else to deliver any part of the
Services without the Buyer's prior written approval. in selecting an appropriate
Subcontractor the Supplier must be able to demonsirate value for money.

The Supplier's responsibilities
7.2 The Supplier is responsible for ensuring the suitability of any Subcontragio é?

Subcontractor's capability and capacity to deliver that aspect of the i i

subcontracted,

7.3 The Supplier must ensure that:

a. each Subcontractor is fully aware of the Su
and

b. any subcontract it enters into is © ;
veri s under this Contract

7.4 The Supplier continues to be responsible)fardeli t
even if aspects of the S re niract
8. lnsurance@g@ @
a arequir i @
Lupplier's r a@ij: ta ensure its risks of doing business are adequately

whether by 1}% ce’or otherwise. If required in Schedule 1, the Supplier must
fied in Schedule 1 and the Supplier must:

@ the instirance s
a. k i ce, with a reputable insurer, and maintain that insurance cover for
ofrof fhis Contract and for a period of 3 years after the End Date, and
]

o

4 fuledlbe

A 10 Business Days of a request from the Buyer provide a certificate confirming

@@e nature of the insurance cover and proving that each policy is current.

Conﬂic_ts of‘ _Inﬁ_grest

Avoiding Conflicts of interest
9.1 The Supplier warrants that as at the Start Date, it has no Conflict of Interest in providing
the Services or entering into this Gontract.

9.2 The Supplier must do its best to avoid situations that may lead to a Conflict of Interest
arising.

Obligation to teli the Buyer

9.3 The Supplier must tell the Buyer immediately, and in writing, if any Conflict of Interest
arises in relation to the Services or this Contract. If a Conflict of Interest does arise the
Parties must discuss, agree and record in writing whether it can be managed and, if 8o,
how it will be managed. Each Party must pay its own costs in relation to managing a
Conflict of Interest.
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10.

Resolving disputes

Steps to resolving disputes

10.1

10.2

10.3

Chiigations during

10.4

The Parties agree to use their best endeavours to resolve any dispute or difference that
may arise under this Contract. The following process will apply to disputes:

a. a Party must notify the other if it considers a matter is in dispute
b. the Contract Managers will attempt to resolve the dispute through direct negotiaticn

. ifthe Contract Managers have not resofved the dispute within 10 Business Days of
notification, they will refer it to the Parties’ senior managers for resolution, and

d. if the senior managers have not resolved the dispute within 10 Business Days of it
being referred to them, the Parties shall refer the dispute to mediation OH@o’mer

form of alternative dispute resolution.
If a dispute is referred to mediation, the mediation will be conducied @
a. by asingle mediator agreed by the Parties or if they agree) appointed b

Chair of LEADR NZ Inc. e
b. on the terms of the LEADR NZ Inc. stand

c. atafeetobe agreed by the Partie
the Chair of LEADR NZ Inc.

Each Party will pay its own costs € noral ispute resclution under this

clause 10. Q
) @,
hP i

a ‘erform its obligations under this Contract
fven t of the dispute.

ermined by

g there ;\%\;&;@E

% % ttion k
@ c not o start any court action in relation fo a dispute until it has complied

Q)

B

hPa es
with he@;& cribed in clause 10.1, unless court action is necessary o preserve a
@m ling |

this Contract

‘mination by the Supplier

11.1

The Supplier may terminate this Contract by giving 20 Business Days Notice to the Buyer,
if the Buyer fails to pay Charges that are properly due, and are not in dispute under
clause 3.4, The Charges must be overdue by 20 Business Days and the Supplier must
have first brought this to the Buyer's attention in writing within this period.

t any time during the term of this Contract the Supplier may notify the Buyer that it
wishes to terminate this Contact by giving 20 Business Days Natice. The Buyer wiil, within
20 Business Days following receipt of the Supplier's, notify the Supplier whether, in its
absolute discretion, it consents to the Supplier's Notice of termination. If the Buyer:

a.  consents, the Contract will be terminated on a date that is mutually agreed between
the Parties, or

b. does not consent, the Contract will continue in full force as if the Supplier's Notice of
termination had not been given.

The Supplier may also terminate this Contract under clause 11.9.
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Termination by the Buyer

11.4  The Buyer may terminate this Contract at any time by giving 20 Business Days Notice to
the Supplier.

11,5 The Buyer may terminate this Contract immediately, by giving Notice, if the Supplier:

a.
b

Termination i) A
‘%{;{%a y fails.\to me
@ rty (non-defaulting

14.7

A

C.

non

@e nature of the failure

becomes bankrupt or insolvent

has an administrator, receiver, liquidator, statutory manager, morigagee's or
chargee's agent appointed

becomes subject to any form of external administration
ceases for any reason to continue in business or to deliver the Services

is unable to deliver the Services for a period of 20 Business Days or more-due to an
Extraordinary Event

requires the supply of Services within the period of an Extraor i
is in breach of any of its obligations under this Contract bredeh cannct be
remedied Q N
repeatedly fails to perform or comply with its iong\under this Contr ether
those obligations are minor or significa Q

does something or fails to do so i e Buye ion-results in

F business of the

damage to the Buyer's reputatio singss or the-repltati

Crown

has a Conflict of tt inttie Buyer i E is 50 material as to impact
u

adversely on t of the Senvices,

the Bu ading or inaccurate in any material

hasz not been remedied

provides

ca Pzyi

equirements of this Contract (defaulting Party) and the other
fy) reasonably believes that the failure can be remedied, the
i% must give a Notice (default Notice) to the defaulting Party.

otice must state:

what is required to remedy it, and
the time and date by which it must be remedied.

11.8  The period allowed to remedy the failure must be reasonable given the nature of the
failure.

11.8  If the defaulting Party does not remedy the failure as required by the default Notice, the
non-defaulting Party may terminate this Contract immediately by giving a further Notice.

11.10 If the Buyer gives a default Notice to the Supplier, the Buyer may also do one or both of
the following things:

a.

b.

withhold any payment of Fees due until the failure is remedied as required by the
default Notice, and or

if the failure is not remedied as required by the default Notice, deduct a reasonable
amount from any Fees due to reflect the reduced value of the Services to the Buyer,

Supplier's obligations on termination or expiry of this Contract

11.11 On giving or receiving a Notice of termination, the Supplier must:

a.
b.

stop providing the Services
comply with any conditions contained in the Notice, and
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c.  immediately do everything reasonably possible to reduce its losses, costs and
expenses arising from the termination of this Contract.

11.42 On termination or expiry of this Contract, the Supplier must, if requested by the Buyer,

immediately return or securely destroy all Confidential Information and other material or
property belonging to the Buyer.

Consequences of termination or expiry of this Contract
11.13 The termination or expiry of this Contract dogs not affect those rights of each Party which:

a. accrued prior to the time of termination or End Date, or

b. relate to any breach or failure to perform an obligation under this Contract that arose
prior to the time of termination or End Date.

efiective date of termination, and

11.14 I this Contract is terminated the Buyer: %
a.  will only be liable to pay Charges that ware due for Services de '% e @
Y

Handing over the Services on terminati

2.4

©

b. may recover from the Supplier or set off against due te the\Supplierqan
Charges paid in advance that have not been incxr\:é @
1 , 7 thi
s End Datelprovid gasonable
ilitate w oveér of the Services {0
@\ ssistance to support any
PP

ort may be for a period of up fo
at afeasonable fee to be agreed between the

flectual Property Rights in the Deliverables become the property of the Buyer

rshi b%ua Property Rights
isti llectual Property Rights remain the property of their current owner.
=

@QW n they are created.
3

The Supplier grants to the Buyer (as The Crown) a perpetual, non-exclusive, worldwide
and royalty-free licence to use, for any purpose, ali intellectual Property Rights in the
Deliverables that are not owned by the Buyer. This licence inciudes the right to use, copy,
modify and distribute the Deliverables.

Supplier indemnity

12.4

12.5

12.8

The Supplier warrants that it is legally entitled to do the things stated in clause 12.3 with
the Intellectual Property Rights in the Deliverables.

The Supplier warrants that Pre-existing and New Intellectual Property Rights provided by
the Supplier and incorporated in the Services and Deliverables do not infringe the
Intellectual Property Rights of any third party.

The Supplier indemnifies the Buyer {as The Crown} in respect of any expenses, damage
or liability incurred by the Buyer or The Crown in connection with any third party claim that
the delivery of the Services or Deliverables to the Buyer or the Buyer's or The Crown's
use of them, infringes a third party's rights. This indemnity is not subject to any limitation
or cap on liability that may be stated elsewhere in this Contract.
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13. Confidential Information

Protection of Confidential information

13.1

Obligation to inferm staff

13.2

14.4

=
=

Each Party confirms that it has adequate security measures to safeguard the other Party's
Confidential Information from unauthorised access or use by third parties, and that it will
not use or disclose the other Party's Confidential Information to any person or
organisation other than:

a. 1o the extent that use or disclosure is necessary for the purposes of providing the
Deliverables or Services or in the case of the Buyer using the Deliverables or
Services

b. if the other Party gives prior written approval to the use or disclosure

c. ifthe use or disclosure is required by law (including under the Official
1982), Ministers or parliamentary convention, or

Each Party will ensure that its Personngll
a. are aware of the confidentialj ;% ion
b. do not use or disclo OSX-D
allowed by this Co @
e C R

elivered by hand or sent by post, courier, fax or email to
‘i tices stated in Schedule 1.

er Pa

otices

%f%&i\ Notice will be considered to be received:

a. if delivered by hand, on the date it is delivered

b. if sent by post within New Zealand, on the 3rd Business Day after the date it was
sent

c. ifsent by postinternationally, on the 7th Business Day after the date it was sent
if sent by courier, on the date it is delivered

e. if sent by fax, on the sender receiving a fax machine report that it has been
successfully sent, or

f.  if sent by emall, at the time the email enters the recipient's information system as
evidenced by a delivery receipt requested by the sender and it is not returned
undelivered or as an error.

A Notice received after 5pm on & Business Day or on a day that is not a Business Day will
be considered to be received on the next Business Day.
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15. Extraordinary Events

No fault if failure due to an Extraordinary Event

151 Neither Party will be liable to the other for any failure to perform its obligations under this
Contract where the failure is due to an Extracrdinary Event.

Obligations of the affected Party

152 A Party who wishes to claim suspension of its obligations due to an Extraordinary Event
must notify the other Party &s soon as reasonably possible. The Notice must state:

the nature of the circumstances giving rise to the Extraordinary Event
the extent of that Party's inability to perform under this Contract
the likely duration of that non-performance, and

Qo T

what steps are being taken to minimise the impact of the ExtraorGin

delivery of Services.
Alternative arrangements requiring immediate te
15.3  Ifthe Buyer, acting reasonably, requires th r@s upplie i eriod
e e 15.4, y'terminate this

affected by an Extraordinary Event, the

Contract immediately by giving Notic
Termination of Contract m@
15.4 If aParty is unabl {%@@ ny oblig '@s i Cantract for 20 Business Days or
t ] m
i

more due to vent,4h ay terminate this Contract

ek \j;%

o thisGontra
@ Any.ch {\X?f‘tontract is called a Variation. A Variation must be agreed by both
rded:
A fiting and signed by both Parties, or
@b. through an exchange of emails where the authors have delegated authority to

approve the Variation.
@ This is the entire Contract
16.2  This Contract, including any Variation, records everything agreed between the Parties
relating to the Services. It replaces any previous communications, negotiations,

arrangements or agreements that the Parties had with each other relating to the Services
before this Contract was signed, whether they were verbal or in writing.

ice.

Waiver

16.3 If a Party breaches this Contract and the other Party does not immediately enforce its
rights resulting from the breach that:

2. does not mean that the Party in breach is released or excused from its obligation to
perform the obligation at the time or in the future, and

b. does not prevent the other Party from exercising its rights resulting from the breach
at a later time.
New Zealand law, currency and time

16.4 This Contract will be governed and interpreted in accordance with the laws of
New Zealand. All money is in New Zealand dollars, unless Schedule 1 specifies 2
different currency. Dates and times are New Zealand time.
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Publication of information about this Contract

16,5 The Supplier may disclose the existence of this Contract but must cbtain the Buyer's prior
written approval before making reference to the Buyer or this Contract in its publications,
public statements, promotional material or promotional activities about this Contract.

166 Each Party undertakes not to post on websites or social networking sites and not to
publicly display ohjectionable or derogatory comments about the Services, this Contract,
each other or any cf its Personnel and to ensure that its Personnel do not do so.

Signing the Contract

16,7 The date of execution is date this Contract is signed. This Contract is properly signed if each
Party signs the same copy, or separate identical copies, of Page 1. If this Contract is signed
on two separate dates or separate copies are signed, the date of execution is ter of the
two dates. Where separate copies are signed the signed copy can be the ongl
or a faxed or emailed copy.

Mo peaching

16.8  During the term of this Contract and for a period of 6

Party shall, without the other's written consent, c& ibe lic
any person who is or has been employed b
Services. This does not apply where a

advertisement.
Clauses that remain in fore

o

% expiry or termination of this
agement), 8 (Insurance), 10

112 (Intellectual Property Rights),
and 17 (Definitions).

mation);
Pregede é
@[ reis a onﬂi& ¥erence between the documnents forming this Contract (as
tated 1) thenthe order of precedence is:
@ r @% greed between the Parties under clause 16.1

dule 1

@@ny Attachment to Schedule 1

d. Schedule 2,

@ 17.  Definitions

17.1 When used in this Contract the following terms have the meaning beside them:
Attachment Any supplementary document named in Schedule 1 as an Attachment to this Contract.

Approved Personnel A person who is engaged by the Supplier fo deliver the Services and is narned in Schedule
1. The Supplier must use this person in the delivery of the Services and cannot change them without first
obtzaining the Buyer's written approval.

Business Day A day when most businesses are open for business in New Zealand. It excludes Saturday,
Sunday, and public holidays. A Business Day starts at 8.30am and ends at 5pim.

Buyer The Buyer s the purchaser of the Services. The Buyer is the Crown, also described as the Sovereign Her
Majesty the Queen in right of New Zealand who acts by and through the government agency namad as the Buyer
on page 1 of this Contract for the purposes of this Contract.

Charges The total amount payable by the Buyer to the Supplier as stated in Schedule 1, The Supplier's Charges

include Fees and any Expenses and Daily Allowances stated in Schedule 1. Charges are payable on successful
delivery of the Services provided a valid tax invoice has been submitted.

Confidential Information Information that;
a. is by its nature confidential
b. is marked by either Party as ‘confidential’, 'in confidence’, 'restricted' or 'commercial in confidence’

Te Kawanatanga o Aotearoa NewZealand Government
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¢. is provided by either Party or a third party ‘in confidence’

d. either Party knows or ought to know is confidential, or

e, is of a sensitive nature or commercially sensitive to either Party.
Conflict of Interest A Conflict of Interest arises if a Party or its personnel's personal or business interests or
obligations do or could conflict or be perceived 1o conflict with its obligations under this Contract. It means that its
independence, objectivify or impartizlity can be called into question. A Contlict of Interest may be:

2. actual where the conflict currently exists

. potential where the conflict is about to happen or could happen, oF

¢. perceived: where other people may reasonably think that a person is compromised.

Contract The legal agreement between the Buyer and the Supplier that comprises Page 1 (the front sheet),
Schedule 1, this Schedule 2 and any other Schedule, and any Variation and Attachment.

Contract Manager The person named in Schedule 1 as the Contract Manager. Their responsibilities are listed in
clause 4.1

Crown (The Crown) The Buyer also described as the Sovereign Her Majesty the Queen in rig
Zealand and includes a Minister, a government depariment and an Office of Parliament, bugdoe
include a Crown entity, or a State enterprise named in Schedule 1 of the State-Owne i
1986.

Daily Allowance An allowance to cover accommodation, meals and incidentals fors
they are required in order to deliver the Services ar to travel overnight fiei
The amount of any Daily Allowance must be agreed to in Sched A

Daily Fee Rate If the Suppliers fee rate is expressed as a
spent in the delivery of Services. A day is a minimum-Q 3

Deliverables A tangible output resuiting from ti
may be a document, a piece of equipment, goods, i
and exlracts of the same. m

End Date The earlier of the date i i
set out in a Notice of terminati }\0552 er datg
Expenses Any acl ghable out- k i
and agreed s :&u
Extraordinary EventiAn event that i e reasonable control of the Party immediately affected by the

\ An Extragreinary Event include any risk or event that the Party claiming could have prevented or
e} aking reasunable care.

t

i sdule 1, the date of termination as
A\thE Parties as the date the Contract is to end.

urred by the Supplier in the delivery of the Services

amples include:

of God, h@a strikes, ‘éarthquakes, tsunamis, volcanic eruptions, flads, storms, explosions,
natural disaster

declared or not), invasion, actions of foreign eneries, military mobilisation,
bargo
r @ acts of public enemies, terrorism, riots, civil commotiqn, malicious damage, sabotage, rebellion,

rrection, revolution or military usurped power or civil war, or
contamination by radioactivity from nuclear substances or germ warfare or any other such hazardous

properties.

Fees The amount payable {o the Supplier for the time spent in delivery of the Services calculated on the basis
stated in Schedule 1, excluding any Expenses and Daily Allowances.

GST The goods and services tax payable in accordance with the New Zealand Geods and Services Tax Act
1985,

Hourly Fee Rate If the Supplier's fee rate is expressed as an Hourly Fee Rate this is the Fee payable for each
hour spent delivering the Services.

Intellectual Property Rights All Intellectual Property Rights and interests, including copyright, trademarks,
designs, patents and other proprietary rights, recognised or protected by law.

Milestone A phase or stage in the delivery of Services resulting tn a measurable output. Payment of Fees is
usually due on the satisfactory delivery of a Milestone.

New Intellectual Property Rights Intellectual Property Rights developed after the date of this Contract and
incomorated into the Deliverables.

Notice A formal or legai communication from one Party to the other that meets the requirements of clause 14.
party The Buyer and the Supplier are each a Party to this Contract, and together are the Parties.

Personnel All individuals engaged by either Party in relation to this Contract or the delivery of Services.
Examples include: the owner of the business, its directors, employees, Subcontractors, agents, external
consuitants, specialists, technical support and co-opted or seconded staff. It includes Approved Personnel.

fires, pandemi
b. a
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Pre-existing Intefiectual Property Rights Intellectual Proparty Rights developed before the date of this
GContract. It does not cover later modifications, adaptations of additions.

Records All information and data necessary for the management of this Contract and ths delivery of Services.
Records include, but are not limited to, reports, invoices, letters, emails, notes of meetings, photographs and
other media recordings. Recards can be hard copies ot soft copies stored electronically.

Services All work, tasks and Deliverables, including those stated in Schedule 1, that the Supplier must perform
and deliver under this Contract.

Schedule An attachment to this Contract with the title 'Schedule’.

Start Date The date when this Contract starts as staled in Schedule 1.

Subcontractor A person, businegss, company or organisation contracted by the Supplier to deliver or perform part
of the Supplier's obligations under this Contract.

Supplier The person, business, company or organisation named as the Supplier on page 1. lincludes-is
Personnel, successors, and permitted assignees.

Variation A change to any aspect of this Coniract that complies with clause 18.1. @ «
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