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GMC Form 1 SERVICES

Schedule 1
Contract Details and Description of Services

Peter Thorby

Manager Building Stds

33 Bowen St Well 6011

04 901 8701

! ’%@ﬁ .

<

39 Market Place
Auckland 1010

PO Box 80745
Auckland 1142

Martin.feeney@holmesfire.co/#

Address:

Specialisation:

Te Kawanatanga o Aotearoa

NewZealand Government



GMC Form 1 SERVICES

Context

Background
The Building Standards group is preparing proposed amendments to building code clause C (Protection
from Fire) and the related acceptable solutions and verification methods.

The Ministry will pay you at the contract rate up to a maximum fee of $40,000 (plus GST, if any) for the
Deliverables set out in this letter. The Department will pay your travel expenses in accordance with
Schedule 4 of the Master Services Agreement.

Description of Services

The Ministry requires you to carry out the following services (the Deliverables):
a. Advise on revisions required,
b. Make recommendations on proposed revisions; and -
c. Attending meetings arranged by the Ministry to discuss the rexgs

s

(c) above.
Deliverables

Attendance at meetings

Providing Advice both written and verbal, as required

s up to a total maximum amount of $5,000 excluding GST provided that:

Buyer has given prior written consent to the Supplier incurring the Expense
the Expense is charged at actual and reasonable cost, and

the claim for Expenses is supported by GST receipts.

No Daily Allowances are payable,
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The Supplier must send the Buyer an invoice for the Charges at the following times:

On completion of the Services.

Kate Mcrae

33 Bowen St Wellington 6145

For the attention of:

Physical address:

Postal address: A PO Box 1473 Wellington 6145

Email:

INSURANCE: (clause 8.1 Schedule 2)

It is the Supplier's responsibility to ensure its ris
covered, whether by insurance or otherwise
insurance under this Contract. .
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Schedule 2 of this Confract is amended as follows:

Changes
1. Clause 1.1 is amended by inserting the following at the end of the second sentence:

“however if Services are delivered before the Start Date with the Buyer's
approval this Contract shall be deemed to apply .”

| Additional Clauses

| 1. Rights to Compensation and Indemnity

“The Supplier must compensate the Buyer for any loss, expense or damage that t&
Buyer suffers, and indemnify the Buyer against any Ilabflll @ Buyer incurs, wh/c =
results from any breach, delay, or failure to comply with t ks :
or any of the Supplier's agents.”

| 2. Immigration Status

"The Supplier must ensure that its staff, agents, s o
or substitutes, and any other personnel inveived in deiivering z’he
lawfully entitled to work in New Zealand u&r the Immigration A

3.Good Employer

loyment. This includes
prowdmg good and safe woz;é%: t opportunities,

impartial seleci/on proced;é%ge ,x

ansure that all Personnel utilised are fully trained and qualified for
ivered under this Contract.

2oplier will be responsible for any loss or injury that may occur if its safety
{ fails or is unavailable.
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Schedule 2
Standard Terms and Conditions - Services

1. Length of Contract

1.1 This Confract 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

Eoth Parties' obligations
2.1 Both Parties agree fo:
a. actin good faith and demonstrate honesty, integrity, openness
dealings with each other
discuss matters affecting this Contract or the delivery of the:.
notify each other immediately of any actual or anticipateg®
i.  significantly impact on the Services or the Chérges

ii. receive media attention, and
d. comply with all applicable laws and regulations

Buyer's obligations
2.2 The Buyer must:
a. provide the Supplier with any info
the Services
b. make decisions and give appro)
Services. All decisions and app
pay the Supplier the Char
and invoiced the Buyer,

by };;3 Supplier to enable delivery of the
reasonable timeframes, and

the Supplier has delivered the Services

o

5

Her's oblipations

21y
L

2.3 The Supplier must

on time and

nd to the appropriate professional standard or in accordance
»ould be expected from a leading supplier in the relevant industry.

24

a.

pproved Personnel has been authorised by the Buyer in Schedule 1, the Supplier must
proved Personnel in delivering the Services. The Supplier must obtain the Buyer's prior
wntten approval if it wishes to change any Approved Personnel.

26 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 tell the Supplier what the relevant policies and procedures are, and either give the Supplier a
copy of them or provide an internet link.
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GMC Form 1 SERVICES | Schedule 2 (2nd Edition)

2.7 If the nature of the Services requires it, the Supplier will deliver Services:
a. in a manner that is culturally appropriate for Maori, Pacific and other ethnic or indigenous groups,
and
b. that respects the personal privacy and dignity of all participants and stakeholders.

3.  Charges and payment

Charges & invoices

3.1 The Charges are the total maximum amount payable by the Buyer to the Supplier for delivery of
the Services. Charges include Fees and, where agreed, Expenses and Daily Allowances. i
|

3.2 The Supplier must provide valid tax invoices for all Charges on the dates orgff‘%%tﬂmes specified

in Schedule 1. The Buyer has no obligation to pay the Charges set out on a“;gﬁ/  ce, which G n
a valid tax invoice. A valid a tax invoice must:

a. clearly show all GST due

contain the Supplier's name, address and GST number, gﬁ/;%é\&uppher is regl
contain the Buyer's name and address and be marked feattention of the
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Rate
h. contain the Buyer's contract reference or*
i. state the Charges due, calculated
j.  be supported by GST receipts if E
reasonably requested by the Bu

Payment

2 Business Day of the month, the Buyer
iat month. Any valid tax invoice received after

Buyer on the 20" calendar day of the month
sligation to pay is subject to clauses 3.2, 3.4 and

3.3 If the Buyer receives a valid
must (;Jaay that tax invoice
T

3.4 i : aX invoi art of a tax invoice that complies with clause 3 2, the

elationship between the Parties
effectsve lmplementatton of this Contract and

onitract Manager

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

5. Information management
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tion and Records
The Supplier must:

a. keep and maintain Records in accordance with prudent business practice and all applicable laws

b. make sure the Records clearly identify all relevant time and Expenses incurred in providing the
Services
c. make sure the Records are easy to access, and

d. keep the Records safe.

The Supplier must give information to the Buyer relating to the Services that the Buyer reasonably .
requests. All information provided by the Supplier must be in a format that is usable by the Buyer
and delivered within a reasonable time of the request. s

The Suppller must co- operate with the Buyer to prov:de mformatlon ammedtﬁg it

other reporting obligations. B

w

The Supplier must make its Records avatlable o the Buyer durmg tf%@gggg

venture, agency, or employment.
Personnel’s, salary, wages, hohd
and withholding taxes, ACC p&
engagement of its Personne

ransfer any of,
al. The By

The Supplier must ensure that:

a. each Subcontractor is fully aware of the Supplier's obligations under this Contract, and
b. any subcontract it enters into is on terms that are consistent with this Contract.

9 Te Kawanatanga o Aotearca NewZealand Government
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7.4 The Supplier continues to be responsible for delivering the Services under this Contract even if
aspects of the Services are subcontracted.

8. Insurance

8.1 It is the Supplier's responsibility to ensure its risks of doing business are adequately covered,
whether by insurance or otherwise. If required in Schedule 1, the Supplier must have the insurance
specified in Schedule 1 and the Supplier must:

a. take outinsurance, with a reputable insurer, and maintain that insurance cover for the term og
this Contract and for a period of 3 years after the End Date, and

b. within 10 Business Days of a request from the Buyer provide a certific
the insurance cover and proving that each policy is current. ’

9. Conflicts of Interest

Avoiding Conflicts of Interest

9.1 The Supplier warrants that as at the Start Date, ithasno C
or entering into this Contract.

9.2 The Supplier must do its best to avoid situations that

10. Resolving disputes

Steps o resolving disw

10.1

10.2

: ADR NZ Inc. standard mediation agreement, and
-2d by the Parties or if they cannot agree, at a fee determined by the Chair of

104 Ifthereisa dispute, eaoh Party will continue to perform its obligations under this Contract as far as
practical given the nature of the dispute.

]

aking court action

10 Te Kawanatanga o Aotearoa NewZealand Government
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10.5 Each Party agrees not to start any court action in relation to a dispute until it has complied with the
process described in clause 10.1, unless court action is necessary to preserve a Party's rights.

11. Ending this Contract

sea

Fermination by ths 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.
11.2 At any time dunng the term of this Contract the Suppher may nofify the Buyer that it WlSheS to

to the Supplier's Notice of termmation If the Buyer:

a. consents, the Contract will be terminated on a date that is mutualh
or '

had not been glven

11.3  The Supplier may also terminate this Contract under

Termination by the Evye;
11.4  The Buyer m
Supplier.

11.5  The Buyer may terminate this Contract immé:

appomted
¢. becomes subject to any form
d. ceases for any reason to Q«%?i

. Extraordinary Event .
requnres the supply o of

C %ng that, in the Buyer's opinion, results in damage to the
ce.the reputation or business of the Crown

e Buyer's opinion is so material as to impact adversely on the

&% e must state:

1 1re of the failure
hat 4 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.
11.9  If the defaulting Party does not remedy the failure as required by the default Notice, the non-

11 Te Kawanatanga o Aotearoa NewZealand Government
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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. withhold any payment of Fees due until the failure is remedied as required by the default Notice,
and or
b. 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.
Supplisr's obligations on termination or expliry of this Contract
11.11  On giving or receiving a Notice of termination, the Supplier must:

a. stop providing the Services
b. comply with any conditions contained in the Notice, and

¢. immediately do everything reasonably possible to reduce its Ioss
from the termination of this Contract.

1

b.

relate to any breach or failure to perform a
time of termination or End Date.

11.14 If this Contract is terminated the Buyes

a. will only be liable to pay Charges
termination, and

b. may recover from the Suppli
advance that have not bee

o Zedo m O mozayri -
1 over the Sarvices

11.15 The Supplier will, within
cooperation necessaiy

gl

roperty Rights remain the property of their current owner.
y Rights in the Deliverables become the property of the Buyer when they are

12.4 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.

12 Te K&wanatanga o Aotearoa NewZealand Government
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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.

Confidential Information

tHon of Confidentia!l Information

2
.

disclose the other Party's Confidential Information to any person or%@%@%;satﬁn other tha

a. to the extent that use or disclosure is necessary for the purposes'f vidi
Serwces orin the case of the Buyer using the Deliverables &f%emces

?

m

Each Party will ensure that its Personn

Contract.

Notices

All Notices to a Party;

%} the date it is delivered
ﬁ@?ﬁe sender receiving a fax machine report that it has been successfully sent, or

if sem%g%y éfz/at the time the email enters the recipient's information system as evidenced by a
ﬁ%ceﬁt requested by the sender and it is not returned undelivered or as an error.

Extraordinary Events

fault it failure dus to an Extraordinary Event

13 Te KawanatangaoAotearoa  NewZealand Government
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15.1  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 Extraordinary Event.

2,

Ohligations of the affected Party

-156.2 A Party who wishes to claim suspension of its obligations due to an Extraordinary Event must
notify the other Party as soon as reasonably possible. The Notice must state:

a. 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

what steps are being taken to minimise the impact of the Extracrdinary Event on the delivery
Services.

oo o

tnmadiaie termainalion

Extlaordmary Event, then despite clause 15.4, the Buyer may termg@i )
giving Notice.

16.1  Any change to this Contract is called Ust be agreed by both Parties

and recorded:

gated authority to approve the

Waive

16.3

fak

; /Be governed and interpreted in accordance with the laws of New Zealand.
o New Zealand dollars unless Schedule 1 specifies a different currency. Dates

T information about this Contract

16.5  The Supplier may disclose the existence of this Contract but must obtain 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.

14 Te Kawanatanga o Aotearca NewZeaIanc_i_ Government
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16.6  Each Party undertakes not to post on websites or social networking sites and not to publicly
display objectionable or derogatory comments about the Services, this Contract, each other or
any of 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 the later of the two dates.
Where separate copies are signed the signed copy can be the original document, or a faxed or
emailed copy.

Mo poaching

ot |

y

16.8  During the term of this Contract and for a period of 6 months after the End Ca
sha!! without the other’s written consent, dehberately sohcut for emplqy 16 '

2 T‘@xther Party
i any pers

there is any conflict or difference between the é
age 1) then the order of precedence is:
a Variation agreed between the Paf
Schedule 1

any Attachment to Schedule 1
Schedule 2.

oo o DI

17. Definitions

17.1  When used in this Cont he meaning beside them:

Attachment Any sup, 3 in Schedule 1 as an Attachment {o this Contract.

=ged by the Supplier to deliver the Services and is

Approved Persol
: e this person in the delivery of the Services and cannot

named in Sches

enin right of New Zealand who acts by and through the government

Sovereign Her Majesty, =
n page 1 of this Contract for the purposes of this Contract.

agency named as t :

ied by either Party as 'confidential', 'in confidence’, 'restricted’ or 'commercial in
confidence'

¢. 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.

15 Te Kawanatanga o Aotearoa NewZealand Government
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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 to conflict with its obligations under this
Contract. It means that its independence, objectivity or impartiality can be called into question. A
Conflict of Interest may be:

a. actual: where the conflict currently exists
b. potential: where the conflict is about to happen or could happen, or
c. 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 responsibilit
are listed in clause 4.1 .

Personnel if they are required in order to deliver the Servxces
normal place of business. The amount of any Daily Allowan
Daily Allowance is similar to a per diem.

Daily Fee Rate If the Supplier's fee rate is expressed
each day spent in the delivery of Services. Adayis a

termination as set out in a Notice of te
date the Contract is fo end.

Expenses Any actual and reasong’
the Services and agreed toin S

2 ble control of the Party immediately
4include any risk or event that the Party
reasonable care. Examples include:

Extraordinary Event An ev
affected by the event. An Extrac
claiming could have pre :

a. acts ofGod lightpis

hazardous propertx -~

Fees The amount p%‘
the basis stated 1

Tax Act ;
Hourly Fe R fthe Supplier's fee rate is expressed as an Hourly Fee Rate this is the Fee

pay. zh “hour spent delivering the Services.
Int Property Rights All Intellectual Property Rights and interests, including copyright
trad 5, designs, patents and other proprietary rights, recognised or protected by law

Milestone A phase or stage in the delivery of Services resulting in 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

16 Te Kawanatanga o Aotearoa NewZealand Government
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Contract and incorporated into the Deliverables.

Notice A formal or legal 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 consultants, specialists, technical support and co-opted or seconded staff. It

includes Approved Personnel. F

Pre-existing Intellectual Property Rights Intellectual Property Rights developed before the date
this Contract. It does not cover later modifications, adaptations or additions.

Records All information and data necessary for the management of this Copte
Services. Records include, but are not limited to, reports, invoices, letters,
photographs and other media recordings. Records can be hard copigs
electronically.

Services All work, tasks and Deliverables, including those stated iri
must perform and deliver under this Contract.

Schedule An attachment to this Contract with the title 'Schedule

Subcontractor A person, business, company or organ
perform part of the Supplier's obligations under this C

17 Te Kawanatanga o Aotearoa NewZealarid Government
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y of Business,
Innovation & Emplo

Minisiry of Business Innovation & Employment
33 Bowen Street
PO Box 1473, Wellington 6145

and

Opus Internatlonal Consuliants

20 Moorhouse Avenue, Christchurch 8011, New Zealand

Agreement

The Buyer appoints the Supplier to deliver thé Services descnbe
accepts that appointment. This Contracisets outtiie Pames

1. This page
2. Contract Details and Descnp
3. Standard Terms and Cont

GMC Form 1 SERVI
4. Any other at’cachme

2eting with capital leﬁ%;s 1ave a specxal meaning. The special meaning is stated in the
ions section af%use ‘!7*(Schedule 2).

For and on behalf of the Supplier:

Y

A (signature)
Adrian Regnault name: Mot ..,
position: | General Manager position: ff@%ﬁ{ e f e ,,»%%,
date: 6/ (/2005 clate: lefufed

1 Te Kawanatanga o Aotearoa NewZealand Government
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Schedule 1
Contract Details and Description of Services

1 November 2013

30 March 2014

Name:

Nick Saunders

Title / position:

Senior Advisor

Address:

shouse Avenu

PO Box 1473, Wellington :20 Mcizh
Box 1482, Christchurc 1

61456

+84 4 801 8706

qu fhe attention ‘of:'

c.c. Contract Nlanager

Delivery address:

worhouse Avenue,
hristchurch

Postal address:

PO Box 1482, Christchurch
Mail Centre, Christchurch
8140

Context

The Building Stangard
solutions for the Buildi

s preparing prop

mike.dunn@opus.co.nz

NewZealand Governiment

Te Kawanatanga o Actearoa
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Hourly Fee Rate

For each hour worked an Hourly Fee Rate of
of $40,000 excluding GST.

Actual and reasonable — general Expenses

The Buyer will pay the Supplier's actual and reasonable Expens&,&@ﬂurred in delw
the Services up to a total maximum amount of $5,000 excludin

a. the Buyer has given prior written consent to the Supgw@%g t

b. the Expense is charged at actual and reasona@%{ e N

g*

For the attention

Physical addres

yensure its risks of doing business are adequately
otherwise. The Buyer does not require any specific

3 Te Kawanatanga o Aofearoa NewZealandGovernment
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poo
Schedule 2 of this Contract is amended as follows:

Chanages
1. Clause 1.1is amended by inserting the following at the end of the second sentence:

“ however if Services are delivered before the Start Date with the Buyer’s approval
this Contract shall be deemed fo apply .”

Additional Clauses
i 1. Rights to Compensation and Indemnity
"The Supplier must compensate the Buyer for any loss, expgggz‘;@or damage iha%ggg ks

Buyer suffers, and Indemnify the Buyer against any liabili %«armcurs wi ch
results from any breach, delay, orfailurs to comply with z‘hl nteict by the SU;%gjie

or any of the Supplier's agents.”

2. Immigration Status

B o

“The Supplier must ensure that its staff, ager?s, sub-contractors, ihe%%p
or subsfitutes, and any other personnel inv: ,
lawfully entitled to work in New Zealand.

lacements

3. Good Employer

developmem‘. 7

4. Contracts (Privity) Ac

e invalid or unenfarceable, it will be deemed
lidity or enforceability of the rest of this

uppher must supply and maintain all safety equipment required to
mlmmlse%e risk of injury and keep it readily accessible for use by any Personnel
ivering the Services.

4 he Supplier will be responsible for any loss or injury that may ocour if its safely
quipment fails or is unavailable.

Te Kawanatanga o Agtearoa NewZealand Government
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Schedule 2
Standard Terms and Conditions - Services

1. Length of Contract
1.1 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 .y

Both Parties’ obligations -

2.1

Buyer's obligations

22

2.3

24

25

25

Both Parties agree to:
a. act in good faith and demonstrate honesty, integrity, openness ana cc%*”“%ntability in their
dealings with each other & & b
b. discuss matters affecting this Contract or the delivery of the & rvices, whenever
¢. notify each other immediately of any actual or anticipated.:
i.  significantly impact on the Services or the Charge:
ii. receive media attention, and =
d. comply with all applicable laws and regulations.

The Buyer must;
a. provide the Supplier with any infor
the Services

b. make decisions and give approval
Services. All decisions and apprs

c. pay the Supplier the Charges ft

as%”ably requir%gb? 7§%upplier {o enable delivery of the
‘st be given x easonable timeframes, and
e services as Kg@ggf ie Supplier has delivered the Services
his Ce t,

a. ontime and fo th:
notified by theBuy=

b. within the 2
c. withd ce

ave the necessary skills, experience, iraining and resources ta
successfully defive Soivices
b. provide all equir ;” aiid resources necessary to deliver the Services, and
c. comply with tie Sz‘%ﬁérds of Integrity and Conduct issued by the State Services Commission
(see widw.eaC.gavE0z) and any other relevant codes of conduct listed in Schedule 1 or notified
srer -the Supplier from time to time.

- ‘oiifed Personnel has been authorised by the Buyer in Schedule 1, the Supplier must
2roved Personnel in delivering the Services., The Supplier must obtain the Buyer's prior
oval if it wishes to change any Approved Personnel.

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

5 Te KawanatangaoAotearoa  NewZealandGovernment
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GMC Form 1 SERVICES | Schedule 2 (2nd Edition)

2.7  Ifthe nature of the Services requires it, the Supplier will deliver Services:

a. in a manner that is culturally appropriate for M&ori, Pacific and other ethnic or indigenous groups,
and
b. that respects the personal privacy and dignity of all participants and stakeholders.

3. Charges and payment

Charges & involces

3.1 The Charges are the total maximum amount payable by the Buyer to the Supplier for delivery of
the Services. Charges include Fees and, where agreed, Expenses and Daily Allowances.

=

The Supplier must provide valid tax i mvoxces for all Charges on the dates or g? 2 %{énes spec;f“géd

3.2
,ﬁe whlch is
a valid tax i mvonce A valid a tax involce must:
a. clearly show all GST due %
b. bein New Zealand currency or the currency stated in Schedu
¢. be clearly marked 'Tax invoice'
d. contain the Supplier's name, address and GST number, j&#
e. contain the Buyer's name and address and be markad
Manager or such other person stated in Schedule 1
f. state the date the invoice was issued
g. name this Contract and provide a description of i
time spent in the delivery of the Services if pa
Rate
h. contain the Buyer's contract reference or
i
i
Payment
3.3
3.4 01 a tax invoice that complies with clause 3.2, the
isiness Days of the date of receipt of the tax invoice.
nvoice that is not in dispute. The Buyer may withhold
the dnspute is resolved.
4,

Contract Managsr
4.1 The persons hames

ract Manageyr

hanges its Contract Manager it must tell the other Party, in writing, the name and
contact details of the replacement within 5 Business Days of the change.

5.  Information management
g TeKawahatanga o Aotearoa  NewZealand Govermnment
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Information and Records

5.1

52

5.3

5.4

55

Renoris

5.6

8.

Indenendent coniracior

6.1

Neither Party can represent

6.2

The &

7.2

7.3

The Supplier must:

a. keep and maintain Records in accordance with prudent business practice and all applicable laws

b. make sure the Records clearly identify all relevant time and Expenses incurred in providing the
Services

¢. make sure the Records are easy to access, and

d. keep the Records safe.

The Supplier must give information to the Buyer relating to the Services that the Buyer reasonably
requests, All information provided by the Supplier must be in a format that is usabie by the Buyer,
and delivered within a reasonable time of the request. 'y §

The Supplier must co-operate with the Buyer to provide information imm
information is required by the Buyer to comply with an enquiry or ;ts s
other reporting obligations. %

The Supplier must make its Records available to the Buyer during 1 the teﬁ%@f the Coplract and for 7
years after the End Date (unless already provided to the Buyer eggéﬁler)

The Supplier must make sure that Records provided by the 3@'@@ (%@greated for thé B
are securely managed and securely destroyed on their spc% A

o8

The Supplier must prepare and give to the Buyer
stated in Schedule 1.

The contractual relationship

Nothing in this Contract constitutes a le. i i we & Parties of partnership, joint
venture, agency, or employment T% deari Sible e liability of its own, and its

Neither Party has authe

en approval. In selecting an appropriate Subcontractor the Supplier

without the Buyers Vi
:ate value for money.

must be able to démo

upplier's tias
The Suppter | ponsible for ensuring the suitability of any Subcentractor and the
Sub, Vc‘%s capability and capacity to deliver that aspect of the Services being

a. each Subcontractor is fully aware of the Supplier's obligations under this Contract, and
b. any subcontract it enters into is on terms that are consistent with this Contract.

-3
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7.4  The Supplier continues to be responsible for delivering the Services under this Contract even if
aspects of the Services are subcontracted.

8. Insurance

Wheye Insurance is a reguirement
8.1 Itis the Supplier's responsibility to ensure its risks of doing business are adequately covered,
whether by insurance or otherwise. If required in Schedule 1, the Supplier must have the insurance
specified in Schedule 1 and the Supplier must:
a. take out insurance, with a reputable insurer, and maintain that insurance cover for the term of
this Contract and for a period of 3 years after the End Date, and

b. within 10 Business Days of a request from the Buyer provide a ceriificate
the insurance cover and proving that each policy is current.

9. Conflicts of Interest

Avoiding Conflicts of Interest

9.1 The Supplier warrants that as at the Start Date, it has no Conflistc
or entering into this Contract.

9.2 The Supplier must do its best to avoid situations that may

Obligaiion {o tell the Buyer
9.3 The Suppher must tell the Buyer lmmed!ately, a:;x

10. Resolving disputes

Bieps (o resolving cias;pmes L

10.1 y dispute or difference that may arise
aris in dispute
#he dispute through direct negotiation
) e dispute within 10 Business Days of notification

they will refers f

if the seni
10.2

LEADR NZ !ncﬁ '

b. ontheterms oft - 2ER NZ Inc standard mediation agreement, and

10.3

dispute, each Party will continue to perform its obligations under this Contract as far as
practical given the nature of the dispute.

10.4

Taking court action

2 Te Kawatiatariga o Actearoa  NewZesland Governrhent
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10.5  Each Parly agrees not to start any court action in relation to a dispute until it has complied with the
process described in clause 10.1, unless court action is necessary to preserve a Party's rights.

11. Ending this Contract
Termination 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.

11.2  Atany 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 Notice, The Buyer will, witfin.£0:3usiness Days
following receipt of the Supplier’s, notify the Supplier whether, in its absoly e
to the Supplier's Notice of termination. If the Buyer: %

a. consents, the Contract will be terminated on a date that is mutua
or ( b
b. does not consent, the Contract will continue in full force as ifg%f”é Supplier's Notic
had not been given.

% between the Partiés,
A B .

e 2

Termination by the Buyer

11.4  The Buyer may terminate this Contract at any time by g
Supplier. .

11.5  The Buyer may terminate this Contract immeé:

ys Notice to the

Supplier:

a. bhecomes bankrupt or insolvent

b. has an administrator, receiver, liqui
appointed
¢. becomes subject to any form of

d. ceases for any reason to contiriéz in'
e. is unable to deliver the Sely

Extraordinary Event
f. “ an Extraordinary Event
g Sontract and the breach cannot be remedied
h. bligations under this Contract whether those
i that, in the Buyer's opinion, results in damage to the
he feputation or business of the Crown
i o uyer's opinion is so material as to impact adversely on the
as, | the Buyar or the Crown, or
k. provi information to tiva Buyer that is misleading or inaccurate in any material respect.

11.6  [fa Parly fails to mt%&irequirements of this Contract (defauiting Party) and the other Party (non-

defaulting Pasty). asc?j%é%ly believes that the failure can be remedied, the non-defaulting Party
must give & Néticeddeiault Notice) to the defaulting Party.

st state:

f the failure

11.7 A defau Nt
E
= %%lrry/@

11.8  The period allowed to remedy the failure must be reasonable given the nature of the failure.
11.9  If the defaulting Party does not remedy the failure as required by the default Notice, the non-

g e Kawanatanga o Aotearoa NewZealand Government
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defaulting Parly may terminate this Contract immediately by giving a further Notice.

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

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

b. 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.

Suppiier's obligations on fermination or expiry of this Contract

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

a. stop providing the Services
b. comply with any conditions contained in the Notice, and

¢. immediately do everything reasonably possible to reduce its loss
from the termination of this Contract.

Buyer.

Consaguences of termination oy expiry of this Contra

b. relate to any breach or failure to perform an
time of termination or End Date.

11.14 I this Contract is terminated the Buye

a. will only be liable to pay Charges t
termination, and

b. may recover from the Supplier
advance that have not been i

Handing over the Services on
r

11.15 The Supplier will, within
cooperation hecessar

Date, prowde all reasonable assistance and
er of the Services o the Buyer or any person

appointed by the Buy
11.16 ional assistance to support any replacement
t may be for a period of up to 3 months from the date of
easonable fes to bé.agreed between the Parties, based on the Fees and
12.
Owner ahm of | I
121 e rty Rights remain the property of their current owner.
12.2 “Rights in the Deliverables become the property of the Buyer when they are
12.3 to the Buyer (as The Crown) a perpetual, non-exclusive, worldwide and royaity-

uie, for any purpose, all intellectual Property Rights in the Deliverables that are not
uyer. This licence includes the right to use, copy, modify and disfribute the

Suppllsy ity

12.4  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.

10 Te Kawanatangao Aotearoa  NewZedland Government
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125 The Supplier warrants that Pre-existing and New Intellectual Properly Rights provided by the
Supplier and incorporated in the Services and Deliverables do not infringe the Intellectual Property
Rights of any third party.

12.6  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.

13. Confidential information
Profection of Confidentiz! informeation

13.1  Each Party confirms that it has adequate security measures to safegqg%{
Confidential Information from unauthorised access or use by third partics an
disclose the other Party's Confidential Information to any person or

a. to the extent that use or disclosure is necessary for the purpoges of ’

c. if the use or disclosure is required by law (including 4nde
Ministers or parliamentary convention, or

d. in relation to disclosure, if the information has alrea
breach of the obligation of confidentiality by on

Obligation o inform stafy

13.2  Each Party will ensure that its Personnel;

b. do not use or disclose any of the of er P nation except as allowed by this
Contract. \

14. Notices
Delivery of Notices

14.1  All Nofices to a Party must

14.2  Notices must b : ¥ iLgent by the appropriate manager or person having
authority to do 8o

@red by hand, %Q& -
if sent by post withi

th‘fg sender receiving a fax machine report that it has been successfully sent, or

i e time the email enters the recipient's information system as evidenced by a
vequested by the sender and it is not returned undelivered or as an ervor.

144 A rad after 5pm on a Business Day or on a day that is not a Business Day will be

be received on the next Business Day.

15. Extraordinary Events

Nao fault if failure due to an Exiraordinary Event

11 Te KawandtangaoAoteaioa  NewZealand Govemment
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15.1  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 Extraordinary Event.

Ohligations of the affecisd Party

15.2 A Party who wishes fo claim suspension of its obligations due te an Extraordinary Event must
notify the other Parly as soon as reasonably possible. The Notice must state:
a. 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
what steps are being teken to minimise the impact of the Extraordinary Ever
Services. £

20 T

on the delivery of

Alternative arranpemenis requirng hnmediate termination

15,3  if the Buyer, acting reasonably, requires the Services to be supplied
Extraordmary Event, then despite clause 15.4, the Buyer may termmate Bl

giving Notice.

Te an of Contract

15 If a Party Is unable to perform any obligations under this
due to an Exiraordinary Event, the other Party may term na
Notice,

16. General

Changes o this Contrasct

16.1  Any change to this Contract is called a'Vi
and recorded:

a. inwriting and signed by both Paxii

b. through an exchange of emai
Variation.

Thiz iz the entire Contract
16.2  This Contract, including

g agreed between the Parties relating to the
negotiations, arrangements or agreements that
rvices hefore this Contract was signed, whether

Publicatica.ofnformation about this Gontract

16.5  The Supplier may disclose the existence of this Contract but must obtain 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.

Telawanatanga o Aotearoa  NewZealand Govainment
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16.6  Each Party undertakes not to post on websites or social networking sites and not to publicly
display objectionable or derogatory comments about the Services, this Contract, each other or
any of 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 the later of the two dates.
Where separate copies are signed the signed copy can be the original document, or a faxed or
emailed copy.

o poaching

16.8  During the term of this Contract and for a period of 6 months after the End ‘ t
shall, without the other’s written consent, deliberately solicit for emp!o%@ﬁ Gehire any persy
who is or has been employed by the other and involved in the delives: 0te Services. Thi

k.

not apply where a person has responded to a legitimate advertisemeritz.

Glauszes that remain in force

16.9  The clauses that by their nature should remain in force on eﬁ ;
' do so, including clauses 5 (Information management), B¥¢insirance
11 (Ending this Contract), 12 (Inteflectual Property Righ 2
(General) and 17 (Definitions).

r @rmination of t;
, 10 (&%@@g C

Precedence

Page 1) then the order of precedence is:

a. a Variation agreed between the Pari:
b. Schedule 1 g
¢. any Attachment to Schedule 1
d. Schedule 2.

17. Definitions

17.1  When used in this Contr
Attachment Any su

Approved Perse ane
named in Sch
change them

this person in the delivery of the Services and cannot
r's written approval.

n in right of New Zealand who acts by and through the government
page 1 of this Contract for the purposes of this Contract.

p;yabie by the Buyer to the Supplier as stated in Schedule 1. The
iuae Fees and any Expenses and Daily Allowances stated in Schedule 1.
successful delivery of the Services provided a valid tax invoice has been

ure confidential

marlé%,d by either Party as ‘confidential, 'in confidence’, 'restricted' or 'commercial in
figence’

¢. 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.

13 Te Kawanatanga o Aotearoa NewZealand Government
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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 to conflict with its obligations under this
Contract. It means that its independence, objectivity or impartiality can be called into question. A
Conflict of Inferest may be:

a. actual: where the conflict currently exists
b. potential: where the conflict is about to happen or could happen, or
c. 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.

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

Grown (The Grown) The Buyer also described as the Sovereign Her Majest

normal place of business, The amount of any Daily Allowan
Daily Allowance is similar to a per diem.

termination as set out in a Notice of ter
date the Contract Is to end.

Expenses Any actual and reasona

ie Supplier for the time spent in delivery of the Services calculated on
excluding any Expenses and Daily Allowances.

es tax payable in accordance with the New Zealand Goods and Services

he Supplier's fee rate is expressed as an Hourly Fee Rate this is the Fee
hour spent delivering the Services.

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

New Inteliectual Property Rights Intellectual Property Rights developed after the date of this

14 Te Kawanaianga o Aotearoa NewZealand Government
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Contract and incorporated into the Deliverables.

Notice A formal or legal communication from one Party to the other that meets the requirements of
clause 14,

Parity The Buyer and the Supplier are each a Parly 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 consultants, specialists, technical support and co-opted or seconded staff. It
includes Approved Personnel,

Pre-existing Intellectual Property Rights Intellectual Property Rights developed before the date
this Contract. it does not cover later modifications, adaptations or additions.

Records All information and data necessary for the management of this Con
Services. Records include, but are not limited to, reports, invoices, letters, e
photographs and other medaa recordings. Records can be hard copteé’\ S
electronically. ~

Services All work, tasks and Deliverables, including those stated in Sc
must perform and deliver under this Contract,

Schedule An attachment to this Contract with the title

’Schedw !

perform part of the Suppher s obhgataons under this
Supplter The person, business, company ororg

18 e Kawanatanga o Agiearos HewZealandGovernment
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Contract for
Services

inistry of Business,
Innovation & Employment

Ministry of Business Innovation & Employment

33 Bowen Street

PO Box 1473, Wellington 6145

and

Macdonald Barnett Partners Limited

1st Floor, 268 Manukau Road, Epsom, Auckland, New Zeal

PO Box 26025, Epsom, Auckland 1344, New Zealand &

The Buyer appoints the Supplier to deliver tfé es describg
accepts that appointment. This Contrast sets ouine Partietsiga!

The documents forming this Contr

1. This page
2. Contract Details and Descriptigh o i . Schedule 1
3. Standard Terms and Coiditige Schedule 2

ards staring with@apital lettérs have a special meaning. The special meaning is stated in the
firiitions section at

For and on behalf of the Supplier:
LT
4 (signature)
Adrian Regnault name: NS Wy e S
position: | General Manager position: T v et
date: date: % ho Vo

1 Te Kawanatanga o Aotearoa NewZealand Government
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Schedule 1
Contract Details and Description of Services

1 November 2013

30 March 2014

Nlck Saunders Michael Sxmpson

Title / position: Senior Advisor Dl@%“

Address: PO Box 1473, Wellington ;@"3025 Epsomiz.
6145 ng Tand 1344, Néw Zea and.¢

Phone: +64 4 901 8706

Fax:

Email:

For the attention of:

¢.c. Contract Manager

Delivery address: 3 st Floor, 268 Manukau Road,
Epsom, Auckland

Postal address: i PO Box 26025, Epsom,
Auckland 1344

Fax:

MichaelS@macbar.co.nz
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The Supplier's Fees will be calculated as follows:

Hourly Fee Rate

For each hour worked an Hourly Fee Rate of s 9(2) excluding GST, up to a total maximum

of $40,000 excluding GST.

Actual and reasonable — general Expenses

The Buyer will pay the Supplier‘s actual and reasonable Expenses incurred in deliverirg,
the Services up to a total maximum amount of $5,000 excludx%@%‘r provided tha L%%g@ \
%

F | ix

_ ure%wg the Exp

>

a. the Buyer has given prior written consent to the Supplie A

y g p &, pp . %%@ %

b. the Expense is charged at actual and reasongﬁ?%st, & e
Z ’ A

c. the claim for Expenses is supported by GST r

2,
Y

No Daily Allowances are payable.

The Supplier must send the Buyer a

At the end of the month, for Servi

For the attentioneof:
Physical addresg™

nsure its risks of doing business are adequately
r otherwise. The Buyer does not require any specific
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Schedule 2 of this Contract is amended as follows:

Changes
1. Clause 1.1 is amended by inserting the following at the end of the second sentence:

“ however if Services are delivered before the Start Date with the Buyer's approval
this Contract shall be deemed fo appiy .”

Additional Clauses

1. Rights to Compensation and Indemnity

“The Supplier must compensate the Buyer for any loss, expense or damage that
Buyer suffers, and indemnify the Buyer against any llablilty the Buyer incurs, wh1
results from any breach, delay, or failure to comply with s < antract by the S4g
or any of the Supplier's agents.”

2. Immigration Status

“The Supplier must ensure that its staff, agents; i cortractors, their replacen%»‘vbnts

or substitutes, and any other personnel involved in e venng theiZesvices are

ontract
otherwise stafod:
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Schedule 2
Standard Terms and Conditions - Services

1.  Length of Contract

1.1 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

2.1 Both Parties agree to:

a. actin good faith and demonstrate honesty, integrity, openness%g;
dealmgs with each other i

i. significantly impact on the Services or the Ch%& e
ii. receive media attention, and
d. comply with all applicable laws and regulations.

s obligations

2.2 The Buyer must:

a. provide the Supplier with any inforiz
the Services

b.

32@/0 ld be expected from a leading supplier in

n the relevant industry.

a. “have the necessary skills, experience, training and resources to
successfully dellﬁ%@
Jip
c.

psroved Personnel has been authorised by the Buyer in Schedule 1, the Supplier must
proved Personnel in delivering the Services. The Supplier must obtam the Buyer's prior
writte “Zpproval if it wishes to change any Approved Personnel.

2.5

2.6 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 tell the Supplier what the relevant policies and procedures are, and either give the Supplier a
copy of them or provide an internet link.
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2.7 If the nature of the Services requires it, the Supplier will deliver Services:

a. in a manner that is culturally appropriate for Maori, Pacific and other ethnic or indigenous groups,
and

b. that respects the personal privacy and dignity of all participants and stakeholders.

3. Charges and payment

s

: invoices

3.1 The Charges are the total maximum amount payable by the Buyer to the Supplier for delivery of
the Services. Charges include Fees and, where agreed, Expenses and Daily Allowances.

in Schedule 1. The Buyer has no obligation to pay the Charges set out on
a valid tax invoice. A valid a tax invoice must:

a. clearly show all GST due

be in New Zealand currency or the currency stated in Schedul
be clearly marked 'Tax invoice'

e ooo

contain the Buyer's name and address and be markede
Manager or such other person stated in Schedule®

state the date the invoice was issued
g. name this Contract and provide a description

h

Rate
contain the Buyer's contract reference oz

3.3 if the Buyer receives a valid
must dpay that tax invoice by
T

y he éuyer on the 20" calendar day of the month
igation to pay is subject to clauses 3.2, 3.4 and

the 3 Business Day of4
following the month it
11.10.

y =it of a tax invoice that complies with clause 3.2, the
usiness Days of the date of receipt of the tax invoice.

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

5. Information management
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5.1 The Supplier must:

a. keep and maintain Records in accordance with prudent business practice and all applicable laws

b. make sure the Records clearly identify all relevant time and Expenses incurred in providing the
Services

¢. make sure the Records are easy to access, and
d. keep the Records safe.

52 The Supplier must give information to the Buyer relating to the Services that the Buyer reasonably
requests. All information provided by the Supplier must be in a format that is usable by the Buyers
and delivered within a reasonable time of the request.

53 The Supplier must co-operate with the Buyer to provide information immed
information is required by the Buyer to comply with an enquiry or its stafus
other reporting obligations.

stated in Schedule 1.

6. The contractual relationship

6.3 The Supplier
prior writien

without the Buy%ﬁ”
must be able to ¢

responsible for ensuring the suitability of any Subcontractor and the
tor's capability and capacity to deliver that aspect of the Services being
ed.

7.3 The upplier must ensure that;

a. each Subcontractor is fully aware of the Supplier's obligations under this Contract, and
b. any subcontract it enters into is on terms that are consistent with this Contract.

7 Te Kawanatanga o Aotearoa NewZealangGovemment
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7.4  The Supplier continues to be responsible for delivering the Services under this Contract even if
aspects of the Services are subcontracted.

8. Insurance
8.1 It is the Supplier's responsibility to ensure its risks of doing business are adequately covered,

whether by insurance or otherwise. If required in Schedule 1, the Supplier must have the insurance
specified in Schedule 1 and the Supplier must:

a. take out insurance, with a reputable insurer, and maintain that insurance cover for the term of
this Contract and for a period of 3 years after the End Date, and

b. within 10 Business Days of a request from the Buyer provide a certificatgsée
the insurance cover and proving that each policy is current.

9. Conflicts of Interest

25y

Ly

T e B o Bt £ Byt s
ding Conflicts of Interest

9.1 The Supplier warrants that as at the Start Date, it has no Conf
or entering into this Contract. =

9.2 The Supplier must do its best to avoid situations that 1

10.
10.1
gers for resolution, and
2d the dispute within 10 Business Days of it being referred
10.2

by a single mediater @ d by the Parties or if they cannot agree, appointed by the Chair of
LEADR NZ Inc:

on the ferms g

10.4  If there is a dispute, each Party will continue to perform its obligations under this Contract as far as
practical given the nature of the dispute.
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10.5 Each Party agrees not to start any court action in relation to a dispute until it has complied with the
process described in clause 10.1, unless court action is necessary to preserve a Party's rights.

11. Ending this Contract

Termination 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. *

At any time during the term of this Contract the Supplier may notify the Buyer that it wishes to

11.2

to the Supplier's Notice of termma’uon If the Buyer:

a. consents, the Contract will be terminated on a date that is mufu
or

b. does not Consent the Contract will continue in full force as _L;the S

11.4  The Buyer may terminate this Contract at any i
Supplier.

‘ appointed
c. becomes subject to any form
d. ceases for any reason {o o

e. is unable to deliver the
Extraordinary Event

requires the suppl

ime 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.
11.9  If the defaulting Party does not remedy the failure as required by the default Notice, the non-
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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. withhold any payment of Fees due until the failure is remedied as required by the default Notice,
and or

b. 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.

comply with any conditions contained in the Notice, and

immediately do everything reasonably possible to reduce its lossas
from the termination of this Contract.

O
a. stop providing the Services
b
C

11.12 On termination or expiry of this Contract, the Supplier must, if re;ggueste
return or securely destroy all Confidential Information and oth
Buyer.

o

aterial or prope

11.13 The termination or expiry of this Contract does not affect tho ze rights of eac

a. accrued prior to the time of termination or En
b. relate to any breach or failure to perform an
time of termination or £End Date.

11.14 If this Contract is terminated the Buyer:

a. will only be liable to pay Charges e ivered before the effective date of
termination, and .
b. may recover from the Suppli ] i 10 the Supplier, any Charges paid in
advance that have not been

12.4  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.
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12.5 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.

12.6  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.

13. Confidential Information

13.1  Each Party confirms that it has adequate security measures to safeguard th
Confidential Information from unauthorised access or use by third paﬂ@%
disclose the other Party's Confidential Information to any person or

a. to the extent that use or disclosure is necessary for the purposés<
Services or in the case of the Buyer using the Deliverables o5

Ministers or parliamentary convention, or

d. in relation to disclosure, if the information has alre
breach of the obligation of confidentiality by one

a. are aware of the confidentiality obij

b. do not use or disclose any of the
Contract.

srmation except as allowed by this

14. Notices

14.1 r'sent by post, courier, fax or email to that

14.2  Notices must be sent by the appropriate manager or person having

authority o do.g:

2meil, at the time the email enters the recipient's information system as evidenced by a
receipt requested by the sender and it is not returned undelivered or as an error.
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15.1  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 Extraordinary Event.

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

what steps are being taken to minimise the impact of the Extraordinary Event on the delivery
Services.

oo

due to an Extraordinary Event, the other Party may te
Notice.

16. General

PR S N

16.1  Any change to this Contract is called
and recorded:
a. in writing and signed by both Part

b. through an exchange of emai
Variation.

16.2  This Contract, including
Services. It replaces,

y in breach is released or excused from its obligation to perform the
e future, and

ot this Cond

16.5 The Supplier may disclose the existence of this Contract but must obtain 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.
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16.6  Each Party undertakes not to post on websites or social networking sites and not to publicly
display objectionable or derogatory comments about the Services, this Contract, each other or
any of 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 sighed, the date of execution is the later of the two dates.
Where separate copies are signed the signed copy can be the original document, or a faxed or
emailed copy.

16.8  During the term of this Contract and for a period of 6 months after the End [
shall, without the other’s written consent, deliberately solicit for employmen
who is or has been employed by the other and involved in the dehv%
not apply where a person has responded to a legitimate advernser%e%mf” 3

a;e? neither Party”
ie any pers%f

16.9  The clauses that by their nature should remain in force on exni
do so, mcludmg clauses 5 (Information management) 8 {

(General) and 17 (Deﬂnmons)

Frecedence
16.10 If there is any conflict or difference between th
Page 1) then the order of precedence is:

5

a. a Variation agreed between the Pagties undeiclause 1
b. Schedule 1 : ’
¢. any Attachment to Schedule 1
d. Schedule 2.

17. Definitions
17.1  When used in this Contr mtg = i 2 the meaning beside them:

Attachment Any su : | :d in Schedule 1 as an Attachment to this Contract.

named in Schegdul ‘ i se this person in the delivery of the Services and cannot
change them{ vithi ini Buyer's written approval.

uyer is theg&%r%ser of the Services. The Buyer is the Crown, also described as the
Sovereign Her Ma est héé igen in right of New Zealand who acts by and through the government

Charges The toy%%n;%ﬂt payable by the Buyer to the Suppher as stated in Schedu]e 1. The
Supplier's Gha inc

confidence'
¢. 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.
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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 to conflict with its obligations under this
Contract. It means that its independence, objectivity or impartiality can be called into question. A
Conflict of Interest may be:

a. actual: where the conflict currently exists
b. potential: where the conflict is about to happen or could happen, or
¢. perceived: where other people may reasonably think that a person is compromised.

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 responsibili
are listed in clause 4.1

Daily Allowance is similar to a per diem.

Daily Fee Rate If the Supplier's fee rate is expressed
each day spent in the delivery of Services. Adayis a

Extraordinary Event An ev
affected by the event. An
claiming could have pre

acts of God, hght@

the basis stated i
GST The gebds

Milestone A phase or stage in the delivery of Services resulting in 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
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Contract and incorporated into the Deliverables.

Notice A formal or legal 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 consultants, specialists, technical support and co-opted or seconded staff. It
includes Approved Personnel.

Pre-existing Intellectual Property Rights Intellectual Property Rights developed before the date
this Contract. It does not cover later madifications, adaptations or additions.

Records All information and data necessary for the management of this Coz
Services. Records include, but are not limited to, reports, invoices, !etters
photographs and other media recordings. Records can be hard co
electronically.

Services All work, tasks and Deliverables, including those stated i
must perform and deliver under this Contract.

Supplier The person, business, company or org
includes its Personnel, successors, and permits
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