DJP.110.001.5268

Sent: Wed, 1 Apr 2020 15:16:46 +1100
To: Katrina Currie (DEDJTR)

Cc: Cameron Nolan (DEDJTR)

Subject: RE: Security Services Procurement

Thanks Katrina — Will do my best to pick this up.

I'd just like to confirm the current situation with you before proceeding. Security arrangements for
hotels currently in place for the quarantining of international arrivals are:

Unified Security

e Crown Promenade and Crown Metropol. Both hotels are currently at capacity, with Unified in
place and delivering security services.

There will be no further sites allocated to Unified Security.

Wilson Security

e Crowne Plaza. Currently accepting new arrivals, with Wilson in place and delivering security
services.

e Pan Pacific Melbourne. Will begin accepting arrivals once Crowne Plaza is at capacity. Security
services at this hotel will be provided by Wilson, which is aware of this and is prepared to
commence servicing this site as required.

o A third hotel that has yet to confirmed will be allocated to Wilson once capacity is reached at Pan
Pacific.

MSS Security

e To be approached for costings for the delivery of security services at three further hotels. Details to
be confirmed at all three hotels at this stage.

Cam — Are you best placed to advise on which hotels are being stood up and to arrange for access
and any otherrequirements for security providers?

PPO

Principal Policy Officer | Inclusion, Employment
Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

nal Information

ecodev.vic.gov.au

djpr.vic.gov.au
jobs.vic.gov.au

m’ = A .pbs.Vic.gwau

Facebook | Instagram | LinkedIn | YouTube | Twitter




DJP.110.001.5269

From: Katrina Currie (DEDJTR) (el @ ccodev.vic.gov.au>

Se ay, 1 April 2020 2:24 PM
To: DEDJTR)ecodev.vic.gov.au>

Cc: Cameron Nolan (DEDJTR) ecodev.vic.gov.au>
Subject: RE: Security Services Procurement
Hi ﬁ(and Cam cc’d for visibility)

Tried to call. They will probably fill up Crown by Thursday and then move to Pan Pacific. This site'is
being offered to Wilson. Depending on what happens next a third hotel will also be offered.to
Wilson but it may not be the Airport hotel originally being planned as there are apparently some
issues with its access for quarantined people.

We then move on to MSS. | will forward you their contact details so you can start to negotiate with
them. They will get the next three sites but these are not yet confirmed. Check their email as |
discussed potential sites with them earlier this week.

Key questions to check on:

e Access to PPE —if not available they will need to let us know 'so we can negotiate via Claire Febey
and her team to source

e Staff training — ensure they have done online COVID awareness training available from the
Commonwealth

e Capacity to scale up quickly — ensuring they have access to a staff pool that can be deployed fairly
quickly when required

e Site walk throughs prior to assess staffing needs ~access/entry points

e Evacuation protocols for each site

e NDAs for staff so that any media issues are properly managed

e They may ask about health issues o' security as there is a ‘no manhandling’ policy for anyone
trying to leave. For health issues‘'DHHS needs to be notified (including for both physical and mental
health) and for security issues’it is'VicPol.

You will need to act as-a liaison‘point for the security companies on any issues including managing
abscondees, media, COVID.cases that might emerge, food issues, deliveries, liaison with on-site
services (we supply,a cancierge through a labour hire company called d’nata at the moment); and
liaison into GonulSorbest’s team for onsite arrangements and Cam Nolan for advice on which hotels
are being'stoad up and when we might need to activate the next contract.

Canvyou’also,manage the contracting piece through so that Wilson and Unified have contracts of
service?

I have copied in Cam Nolan who has been my key contact throughout. If you could keep Cam and |
informed of any issues that emerge, | will shadow you over the next few days while you pick up the
work. Will send through emails and relevant contacts shortly.

Kind regards

Katrina



DJP.110.001.5270

Personal Informati

PPO
From:-DEDJTR) @ ecodev.vic.gov.au>

Sent: Tuesday, 31 March 2020 7:16 PM
To: Katrina Currie (DEDJTR) {SSSttatil & - codev.vic.gov.au>
Subject: Re: Security Services Procurement

Thanks Katrina. Are you able to provide details of the second and third hotels allocated to Wilson?
And do we have lead contacts at each of the three hotels? These are required details in the form
contract.

Also, do we need to get on the front foot on security arrangements for future hotels by getting
costings from other providers on the Security Services Contract?

)

Get Qutlook for i0S

From: Katrina Currie (DEDJTR) |ttt
Nt day, March 31, 2020 6:52:11 PM

To S @ e codev.vic.gov.au>

Ce: e (DEDTR) [ @ ccodev.vic.gov.au>; Cameron Nolan (DEDJTR)

Rersonalionmation @ecodev.vic.gov.au>

@ecodev.vic.gov.au>

Subject: RE: Security Services Procurement

H M Personal Informa
|

| was tasked with standing up a security.team on Friday night by the following Saturday morning.

| sought advice from my employer.engagement teams on security companies we have worked with
through Jobs Victoria and asked forcontact details of the firms concerned. | was provided with two
options at that time — Wilson-and-Unified.

| emailed Unified and Wilsons at 11.30pm Friday night. Unified replied to me at 6.52am on Saturday
morning and | began discussions at 7.00am as to their capability and capacity to deliver servicing at
the first two sites’by.mid-afternoon Saturday. | was advised by text of their capability and this was
followed up in'telephone conversations. They attended site at 3pm to assess risk and staffing needs;
briefed and planned their rosters and secured personnel; and were onsite delivering as required
from 5am on Sunday morning.

Wilsan replied to me by 8.00am on Saturday morning but by then | had already entered into
discussions with Unified. | took up discussions with Wilsons for subsequent sites around 11am. They
indicated they could also supply and so | spoke with them again around 4pm and asked them to
consider how they could respond. They emailed me a series of questions on Sunday to which |
responded by which time Unified had already been tasked with the first hotels. Wilson have been
engaged for three subsequent hotels.

Unified is an Aboriginal owned and controlled organisation and has worked with DJPR on related
social procurement initiatives. They are accredited with Kinaway and Supply Nation. While they are
not a panel provider for security services utilising their services is in keeping with the State
Government’s social procurement objectives of utilising Aboriginal businesses.



DJP.110.001.5271

A legal exemption should be sought but Unified are delivering and have been delivering services
since Sunday. The rationale for the exemption is both immediate need and their responsiveness but
also their status as an Aboriginal owned and controlled business under the Government’s social
procurement objectives.

Kind regards

Katrina

From_(DEDJTR) Bl @) ccodev.vic.gov.au>
Sent: Tuesday, 31 March 2020 4:18 PM

To: Katrina Currie (DEDJTR) ukiakiak ) c codev.vic.gov.au>
Subject: FW: Security Services Procurement
Importance: High

Personal Inf

Hi Katrina — Please see the email below from Procurementis after more detail on how you
came to engage Unified to deliver security services to be able to advise on a best course of action. |
thought that you may have received a referral from AED, but.am not sure. Are you able to advise.

On the contracting of Wilson, | am working through a,contract template now. However, there are a
couple of areas that | will need guidance on, so will need advice from DTF before | can provide you
with a draft to review.

PPO

Principal Policy Officer | Inclusion, Employment
Department of Jobs, Precincts and Regions
eve ibiti ne, Victoria Australia 3000

XN1DIton cel lVielDoU

Personal Information

Personal Informy ev.vic.gov.au

djpr.vic.gov.au
jobs.vic.gov.au

S “~
JOBS U+TOR!. jobs.vic.gov.au
Y ;
(@MY 7

Facebook | -Instagram | Linkedln | YouTube | Twitter

Personal Information

(DEDJTR) .Personalln’ormatlona
Sent: Tuesday, 31 March 2020 3:51 PM

PPO Personal Informatior, .
To-DEDJTR) @ ecodev.vic.gov.au>
Subject: RE: Security Services Procurement

PPO
Hi
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Need clarity on the rationale for going outside the SPC in this instance. | understand there was an
urgency to get things up and running quickly over the weekend but to have a non-approved firm
providing security and effectively enforcing government regulation at quarantine sites off the back
of some emails and phone calls presents significant risk to individuals involved and the
department/Government that is not easily mitigated.

Need to be clear on why this provider was engaged instead of the other SPC providers (noting
requests went to Wilson and MSS — who are on the SPC) and whether there is any reason to
continue with them (as opposed to switching them out for an SPC provider, for example) in order to
assist in determining next steps.

Privilege

If you do need some form
of contract with anyone outside of the SPC framework, legal support will be required.

Personal Information

Strategic Procurement Specialist | Corporate Services - Investment and Procurement
Department of Jobs, Precincts and Regions

Level 13, 1 Spring Street, Melbourne, Victoria Australia 3000
Personal Information

Personal Information .
@ecodev.vic.gov.au

LinkedIn | YouTube | Twitter

For more information about Procurement visit our’Landing Page on DJPR’s Intranet site

From (DEDJTR) {EEESEEEEY e codev.vic.gov.au>

Sent: Mon!ay, 30 March 2020 6:48 PM

To: i (DEDJTR ekl ) ccodev.vic.gov.au>
Subject: FW: Security Services Procurement

Personal Infd
Not sure'if the email history came through when | forwarded this on the phone.

irmcnpal !o icy Officer | Inclusion, Employment

Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

dipr.vic.gov.au
jobs.vic.gov.au

Facebook | Instagram | LinkedIn | YouTube | Twitter
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From: Katrina Currie (DEDJTR) ecodev.vic.gov.au>
Sent: Monday, 30 March 20206:1/ PV
TOM(DEDJTR) <ecodev.vic.gov.au>

Subject: RE: Security Services Procurement

+ill
We need to use Unified as they are already in place. We need an exemption from the panel and |

have been told this is possible by I will shortly send an email to her and
will copy you in asking for their assistance in getting the necessary things in place to

contract and then pay the suppliers (currently unified and Wilson).

Kind regards

Katrina






DJP.105.007.4371

15 x officers - We have been advised that they will be utilising 5 levels within the Promenade
complex, upon review of these locations, we have established 3 egress points, 2 exit
stairwells and a back of house elevator that can provide you access the basement to ensure
security of these locations 3 officers will be required per level.

1 x site supervisor

3 x relief staff to support toilet breaks and welfare checks

Total number 30 personnel

We where also asked about assisting with meals to the levels... happy to discuss further.

We will review these numbers at the end of the day and provide you an update

Crown Metropole

6 x Officers - to assist with front forecourt support for bus movements, this has been
requested by Victoria Police. These officer where utilised at Crown Promenade

3 x officers - to support escorts up to the floors

1 x Officer - to support security presence with in‘the front foyer

30 x officers - We have been advised that-they will be utilising 15 floors within the
Metropole complex, upon review of these locations, we have established 2 egress points, 2
exit stairwells, thr back of house elevator is-located next to the stair well so we can reduce
numbers in this space

1 x site supervisor

4 x relief staff

Total number 45 personnel

We where also asked about assisting with meals to the levels... happy to discuss further.

We will review these numbers at the end of the day and provide you an update

Weare mindful of the current position and want to ensure that we are meeting the service
needs in the space.

All personnel will be supplied with appropriate PPE.
Emergency Procedures
I have spoken to Crown Security And Victoria Police, in relation to the emergency

evacuation process. Crown have advised that they have a 4 min response to check on the
Alarm prior to a evacuation being made.
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Executive Director Employment inclusion
Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, VIC, 3000

Dear Ms Currie

Many thanks for opportunity to provide pricing for Security Services for the current CIVOD-19
situation that is currently effective the State of Victoria. Unified Security Group is an 100 percent
privately owned indigenous company. We are the only Security organisation that is certified with
Kinaway and Supply Nation.

We are currently support Metro Rail across the Melbourne Rail network, as well as several project’s
across the Roads Victoria Projects. We are currently contracted across the following locations
Victoria;

South Eastern Project Alliance (SEPA)

Mordialloc Freeway Project (MFP)

Western Project Alliance (WPA)

This has provided the organisation with significant ability to align our, Social and Indigenous
Engagement piece. This success has enabled our Victorian Business to grow and successful employee
37 people in this space, with direct engagement with Job Victoria, Brotherhood of Saint Laurence,
Macauley Services and A to B Mentoring and Indigenous Employment.

As CIVOD-19 cases continue to raise within Victoria, We have seen several Industries forced to close
during this period, to prevent the spread of this«virus This has misplaced thousand of Victorian’s and
their families, resulting in significant unemployment.

The Security industry in Victoria, has'seen as an essential service, and as a consequence has seen
significant growth and emergency’support to assist Privately owned organisations and both State
and Federal Governments.

As you are aware we have been-provided a limited window to arrange security overlays for two
locations across the.Crown Camplex. This Service support security elements for the Victorian
Government recent decision to quarantine all Victorians flying in on international flights.

As a Segment leader in the employment of Social and Indigenous employment, this has enabled
Unified Security-Group to utilise our partnerships to provide fixed term employment to support
those that-have currently been affected in the crisis.

Currently Unified Security Group has been able to recruit specifically for this task, a total of 93
recently and long term unemployed Victorian’s to support this initiative. This has been a significant
recruiting challenge, however, a satisfying and rewarding experience.

All employee have completed the following

e Federal Government CIVOD-19 Certification
e Non-Disclosure Agreement (NDA)
e Crown inducted
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DJP.106.004.3688

Wilson Security

Wilson Security Commercial Offer

1. GST

All pricing is shown exclusive of GST and is therefore subject to GST at the applicable
date.

2. Fair Work Act and Award Compliance

Wilson Security is committed to ethical employment practices and provides wages and
benefits to security staff in accordance with the Security Services Industry Award 2010
(SSIA). All Wilson Security business activities are compliant with the principles.defined
in the Fair Work Act 2009, the National Employment Standards (NES) and related

legislation.

3. Pricing

Span Security officer Supervisor
Mon-Fri 0630 - 1830 $45.21 $66.38
Mon-Fri 1830 - 0630 $52.52 $78.18
Saturday $63.49 $88.50
Sunday $81.77 $118.00
Public Holiday $100.05 $140.13

Pricing is valid to 30 June 2020 (the Review Date), after which we would require an
increase in accordance with the belowProposed Annual Price Adjustment

Proposed Annual Price ‘Adjustment Mechanism

A = B +(Bx(C-D)) + (BxE)+ (Bx(F-G))+ (B x (H-I))
where:

is the New Price;

is the Pricesimmediately before the Review Date;

is the Superannuation rate (expressed as a decimal) applicable at the Review Date;
is the, Superannuation rate (expressed as a decimal) applicable at the Prior Review
Date;

is\the pay rate increase (expressed as a percentage) as a result of any wage
increases announced by Fair Work Australia incurred since the previous Review
Date;

is'the Payroll Tax rate (expressed as a decimal) applicable at the Review Date;

is the Payroll Tax rate (expressed as a decimal) at the prior Review Date;

is the Long Service Leave rate (expressed as a decimal) applicable at the Review
Date;

is the Long Service Leave rate (expressed as a decimal) at the prior Review Date.

m OOW>

o
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Wilson Security

3 Flexibility Provision

We reserve the right to review our pricing throughout the term where an increase in the
risk profile or scope changes result in an increased cost of service delivery

1>

Meals

Given the requirement for security officers to man their post at all times, a provision-of
$1.67 per hour ($20 per person, per 12-hour shift) is included for meals.

(3,

Minimum Charge

A minimum shift length and hence minimum charge of four hours-applies to all guarding
requirements.

{2]

Invoicing

Invoicing will be issued fortnightly, payment terms’are 14 days from the date of invoice.

1IN

Acceptance of offer

A purchase order or written confirmation.of acceptance is required prior to the
commencement of services.
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PROTECT YOUR

BUSINESS THIS EASTER

From: Greg Watson
Sent: Thursday, 2 April 2020 12:30 PM

PPO . .
Tl (00! TR) R < codev.vic.gov.au>

cc: R (00 ) R @ < codev.vic.cov.au>; Katrina Currie (DEDJTR)

Personal Information G ecodev.vic.gov.au>
Subject: RE: Proposal for Quarantine Works

i

Thank you very much for the advance notice. | will advise or mobilisation teams now and | look
forward to meeting you both in due course.

Regards Greg

PPO

Fro (DEDJTR) [tk @ ecodev.vic.gov.au]
Sent: Thursday, 2 April 2020 11:51 AM
TO: Personal Information @Wilsonsecu ritv.com.au>

Pe | Infol 3 - = . . .
A (D D) TR )RRl < codev .vic.cov.au>; Katrina Currie (DEDJTR)
Personal Information 5
aecodev.vic.gov.au>
ubject: RE: Proposal for Quarantine Works
Importance: High

EXTERNAL EMAIL: Do not click any links or open any attachments unless you trust the sender and
know the content is safe.

Hi Greg — | can now confirm the following:

e We will require you to mobilise at the Pan Pacific Hotel first thing tomorrow (3 April).
e We will require you to'mobilise at the Park Royal Hotel first thing Saturday (4 April).

Please let me know asap if there will be any issues with this.

s 5 M Personal Information g ”
Your on the ground contact for the mobilisations |s-, who I’ve cc’d on this email. She

can also be reached on ||| GG

irmupal !o icy Officer | Inclusion, Employment

Department of Jobs, Precincts and Regions
hibition eet _Melbourne, Victoria Australia 3000

Personal Information

Personal Inforr

djpr.vic.gov.au
jobs.vic.gov.au
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From: Greg Watsonm’wilsonsecurity.com.au>
Sent: Sunday, 29 Marc :34 PM

To: Katrina Currie (DEDJTR) juikukiaaia il ©) c codev.vic.gov.au>

Cc: Cameron Nolan (DEDJTR) ikt @ ecodev.vic.gov.au>;
Personal Information a Wllsonsecurlty.com.au>

Subject: Proposal for Quarantine Works

Personal Information

Good Evening Katrina

We completed the site visit at Crowne Plaza this afternoon and gained a clearer understanding of the
site and duties required. We have been advised that we start at 3 pm tomorrow ahead of an expected
340 people being transferred to the hotel.

In consultation with the various government representatives present, we estimated that the scope is
closer to 27 people required 24/7 for the duration of the assignment. This is based on the following:

e Supervisor / site manager (1)

e 6 floors requiring 3 security officers each as there are 3 fire exits, on each floor and no line of sight
between them (18)

Security offices at main entry and staff entry point (2)
Escorts of people to their rooms (2)
Relievers to ensure 23 staff receive breaks as per SSIA and NES (4)

All Security officers will be paid minimum Level 2.under the SSIA 2010 or Wilson Security EA (higher
than SSIA) and will receive all required rest and meal breaks. We have also allowed for one meal per
person prepared by the Hotel in a 12 hour shift as they will not be able to leave the site and it is
undesirable for food to be brought in by security staff due to the risk of contamination.

In addition to the rate schedule in the attached Pricing Methodology document, Wilson will provide at
no extra charge:

e Contract Manager

HSE Advisor and support

Corporate Risk management support
HR and Rostering support

This is a significant deployment of personnel and we have selected a professional team at a time
when security nhumbers,in the state are nearing depletion, managed by a team who have experience
with the Commonwealth Games and G20 in Brisbane and Melbourne, Crown Casino and all major
events in Victoria. We have committed to supporting the service with all our corporate infrastructure
and specialist resources.

We seek your formal confirmation of our appointment to the 3 nominated hotels and approval for the
rates for service as submitted.

If you require further information please do not hesitate to contact me on ||| EGzGzGzG:

Regards Greg

Greg Watso
n


















DJP.110.002.9126

Personal Information

From: (DEDJTR)
Sent: Vion, b Apr 2020 13:27:55 +1000
To: Personal Inlormah DEDJTR)
SUbjeCt: Privilege
Privilege

Personal Informat|

Principal Policy Officer | Inclusion, Employment
Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

Personal Information

Bl ) c codev.vic.gov.au

djpr.vic.gov.au
jobs.vic.gov.au

Facebook | Instagram | LinkedIn | YouTube | Twitter

Personal Informati

From (DEDJTR)
Sent: Saturday, 4 April 2020 10:09 AM

To: R (DEDITR) @ e cod ev.vic.gov.au>

¢ —— DEDJTRecodev.vic.gov.au>;DEDJTR)
sl @ e codev.vic.gov.au>

subiect

Privilege

Personal Information

Principal Policy Officer | Inclusion, Employment
Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

Personal Information

Personal Inform n
Qecodev.vic.gov.au

djpr.vic.gov.au
jobs.vic.gov.au

Facebook | Instagram | LinkedIn | YouTube | Twitter
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Personal Informatio|
From-(DE DJTR)

Sent: Friday, 3 April 2020 10:23 AM
ov.au>

ce: R DED) TR k ov.au>(DEDJTR)

Personal Information Q eCOdeV.ViC. oov.au>
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Personal Information

Principal Policy Officer | Inclusion, Employment
Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

Personal Information

Personal Inf .
Baae @ ecodev.vic.gov.au

djpr.vic.gov.au
jobs.vic.gov.au

jobs.vic.gov.au

Facebook | Instagram | LinkedIn | YouTube | Twitter

Personal Information Personal Information 5
From: DEDJTRecodev.V|c.gov.au>

Sent: Thursday, 2 April 2020 2:10 PM
. Personal Information (DEDJTR) Personal Information a eCOdeV.ViC.gOV.a U>; “DEDJTR)

Personal Informay i Personal Informaty S — g Personal information
@ ecodev.vic.gov.au>; (DEDJTR) @ecodev.V|c.gov.au>;-
S ecodev.vic.gov.au>; (DEDJTR)

Personal Information

decodev.vic.gov.au>

Privilege

Personal Information

Strategic Procurement Specialist | Corporate Services - Investment and Procurement
Department of Jobs, Precincts and Regions
Level 13, 1 Spring Street, Melbourne, Victoria-Australia 3000

Personal Information

Personal Information 7 eCOdeV.ViC,gOV.aU

LinkedIn | YouTube | Twitter

For more information about Procurement visit our Landing Page on DJPR’s Intranet site

----- Original Appointment-----
From: (DEDJTR)

Sent: Thursday, 2 April 2020 11:13 AM W——

To: (DEDJTR ll Personal Information (DEDJTR); (DEDJTR); Personal Informati DEDJTR);
Personal In Personal Information
Bl (oc0i7R); jll (0E0ITR)

Subject: Security Services Procurement
When: Thursday, 2 April 2020 2:00 PM-2:45 PM (UTC+10:00) Canberra, Melbourne, Sydney.

Where: Skype Meeting

Personal Information

Privilege
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Privilege

Personal Infor!

Join Skype Meeting

Trouble Joining? Try Skype Web App

Help | Legal

0 [ I Inf i .
From:(DEDJTR)@ecodev.vnc.gov.au>

Sent: Thursday, 2 April 2020 11:04 AM
: Personal Information (DEDJTR) Personal Information @gcodev.vichovi.au>

Pers I Inf i ’ Personal Informa
DEDJTR) Hheaalldliae c codev.vic.gov.au>; (DEDJTR)
Personal Information

Pers ) . .
RN ) < codev.vic.gov.au (DEDJTR) BRI @ ecodev.vic.gov.au>
Subject Privilege

Personal Inf

Hi (and

Personal Information

Privilege

Kind regards,



DJP.110.002.9130

Personal Information

Principal Solicitor | Legal and Legislation, Corporate Services
Department of Jobs, Precincts and Regions
Level 8, 1 Spring Street, Melbourne, Victoria Australia 3000

L

Australian Temperatures 1901-2018

4 1
L Y £ 4

LinkedIn | YouTube | Twitter

Please note I do not work Thursdays.

Please consider the environment before printing this email

The information in this transmission is privileged and ¢onfidential, intended only for use of the
individual or entity named as addressee/s. If you are noetthe intended recipient, any use, copying or

dissemination of the information is prohibited. If you have received this transmission in error please

delete it immediately from your system.
Privilege
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Privilege
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Privilege
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Privilege
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Privilege
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Privilege
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Privilege




DJP.110.002.9138

Privilege
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Sent: Fri, 3 Apr 2020 09:05:45 +1100
TO: Personal Information DEDJTR)

Subject: Duties of Security Providers

Hi [iiadalt Nice accidentally chatting with you this morning.

Privilege
| am working with Legal | - hoping to get your ‘on

the ground’ perspective on the duties that we would like to contract our providers to. At the
moment | have:

Support the transfer of travellers in and out of isolation at designated hotels

Alert Victoria Police to any travellers attempting to breach their isolation requirements (adhering to
a ‘no manhandling’ policy)

Alert on the ground and DHHS staff to any health and safety issues

Monitor incoming and outgoing deliveries

Perform other general security functions

lrmmpa‘ !o icy Officer | Inclusion, Employment

Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

L]

djpr.vic.gov.au
jobs.vic.gov.au

jobs.wvic.gov.au

Facebook | Instagram | LinkedIn |-YouTube | Twitter
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From: (DEDJTR)

Sent: Tue, 31 Mar 2020 15:50:57 +1100
To: DEDJTR)
Subject: RE: Security Services Procurement

A Personal Infd
Hi

Need clarity on the rationale for going outside the SPC in this instance. | understand there was an
urgency to get things up and running quickly over the weekend but to have a non-approved firm
providing security and effectively enforcing government regulation at quarantine sites off the back
of some emails and phone calls presents significant risk to individuals involved and the
department/Government that is not easily mitigated.

Need to be clear on why this provider was engaged instead of the other SPC providers.{(noting
requests went to Wilson and MSS — who are on the SPC) and whether there is any reason to
continue with them (as opposed to switching them out for an SPC provider, for example) in order to
assist in determining next steps.

Privilege

If you do need some form
of contract with anyone outside of the SPC framework, legal support will be required.

Personal Information

Strategic Procurement Specialist | Corporate Services - Investment and Procurement
Department of Jobs, Precincts and Regions
Level 13, 1 Spring Street, Melbourne, Victoria Australia 3000

Personal Information

Personal Information 5 ecodev.vic.qov.au

LinkedIn | YouTube | Twitter

For more informationabout-Procurement visit our Landing Page on DJPR’s Intranet site

Personal Informat} P | Inf i .
From- (DEDJTR)ecodev.V|c.gov.au>

Sent: Monday, 30 March 2020 6:48 PM
Personal Information o
To:i(DEDJTR)@ecodev.vic.gov.au>

Subject: FW: Security Services Procurement

— Not sure if the email history came through when | forwarded this on the phone.

Personal Information

Principal Policy Officer | Inclusion, Employment
Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

Personal Information

Personal Infor‘. ecod ev.vic.qov.au

djpr.vic.gov.au






DJP.110.003.7156

We have three options for contracting the services:

1. Undertake the full procurement process by issuing an RFQ to suppliers on this list and selecting a
preferred provider following an assessment process. This would enable each provider to submit a
proposal for the delivery of the required services (numbers, staff breakdown, cost), enabling a
robust assessment of the proposals. However, | am assuming that this is not desirable as it would
be too time consuming.

2. Request an exemption from going to market with a formal Request for Quote, but use the Security
Services Contract to procure the services. | assume that this would be our preferred approach.

DJPR procurement team advice (paraphrased) on this option is:

As a State of Emergency has been declared in Victoria, there are automatic grounds for exemption in
circumstances where the procurement activity relates to a direct response to the emergency
situation.

P | Inf ti
DTF procurement has advised that we can seek such an exemption directly from
Director, Strategic Sourcing, DTF, who can be contacted on.

3. Request an exemption from using the Security Services Contract. While this would allow for
services to be contacted from Unified Security (as well as other providers), this option is NOT
recommended by either DJPR or DTF procurement. - Thereason for this is that it would require the
drafting of a complex contract, as our form contracts<are considered not fit for purpose for such an
engagement.

Next Steps

N P I Infd
If | am right in assuming that we go with Option 2, let me know if you are happy to contact
regarding an exemption or whether,you would like me to do this. In the meantime, | will take a look
at the schedule of rates issued by each/provider to enable a cost comparison.

Personal Informatio

Principal Policy Officer | Inclusion, Employment
Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

Personal Information
djpr.vic.gov.au
jobs.vic.gov-au

\\%;/ ; <<::’ "ORIA ‘ jobsyic.gov.au
N\ “

Facebook | Instagram | Linkedin | YouTube | Twitter
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Personal Informatio
From: DJPR)

Sent: Tue, 7 Apr 2020 11:22:44 +1000

. Personal Informatig
To:

C Personal Information Personal Information
c: .

Subject' Privilege

Personal Information
Hi

Privilege

Personal Information

Principal Policy Officer | Inclusion, Employment
Department of Jobs, Precincts and Regions
Level 35, 121 Exhibition Street, Melbourne, Victoria Australia 3000

Personal Information

IR &) ecodev.vic.gov.au

djpr.vic.gov.au
jobs.vic.gov.au

Facebook | Instagram | Linkedln | YouTube |Twitter

Personal Information

From
Sent: Monday, 6 April 2020 7:39°PM

Personal Informatiol P I Inf ti .
To DEDJTR) st @ e codev.vic.gov.au>

Pe | Inf i i . Personal Information
Cc: intatiaiaaiiand (DF D) TR ) iSeBUElEEN @ e codev.vic.gov.au>; _(D EDJTR)
Personal Information @ecodev.vic.gov.au>

Subject: |

Personal Intersonal informatio
Dea

Privilege

(@ecodev.vic.gov.au>
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Privilege

Personal Information

Senior Solicitor, Commercial Law | Legal and Legislation | Corporate Services
Department of Jobs, Precincts and Regions
Level 8, 1 Spring Street, Melbourne, Victoria Australia 3000

Personal Information % .
_ | emallz@ecodev.wc.gov.au

LinkedIn | YouTube | Twitter

Please consider the environment before printing this email

The information in this transmission is privileged and confidential, intemded only for use of the individual or entity named as addressee/s. If you are not the
intended recipient, any use, copying or dissemination, of the-information is prohibited. If you have received this transmission in error please delete it
immediately from your system.

Privilege
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PARTS OF THIS AGREEMENT

This Agreement is made up of the following parts:

Terms and Conditions
Schedule 1- Agreement Details
Schedule 2- Services
Schedule 3- Payment Terms

Annexure A- Services Brief

PARTIES

This Agreement is made between and binds the following parties:

The Crown in right of the State of Victoria (State) as represented by its Department of
Jobs, Precincts and Regions (Department).

AND

The service provider as described in Schedule 1 (Agreement Details) to this
Agreement (Service Provider).

BACKGROUND

A.  The Service Provider, at the request of the Department, has agreed to provide
the Services to the Department.

B. The Department has agreed to‘engage’the Service Provider to provide the
Services subject to the terms-of this Agreement.

C. This Agreement is legally. binding upon the Service Provider and the
Department.

TERMS AND CONDITIONS

1.
11

PAGE 1

DEFINITIONS AND INTERPRETATION
Definitions

In this. Agreement, unless the context requires otherwise:

Agreement means this agreement and include the schedules and any
annexures to it or documents incorporated by reference;

Code of Practice means a code of practice as defined in, and approved
under, the Privacy and Data Protection Act 2014 (Vic);

Commencement Date means the date, if any, set out in Schedule 1
(Agreement Details);

Completion Date means the date set out in Schedule 1 (Agreement Details)
as may be extended by the Department under clause 3;

Contract Intellectual Property means any and all Intellectual Property
Rights incorporated or comprised in any materials created by or on behalf of
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the Service Provider in the course of providing the Services but does not
include the Service Provider’s internal working documents;

Contract Publishing System means the system of the Victorian Government
for publication of details of contracts entered into by Victorian Government
departments, bodies and agencies, including any replacement or amended
system,;

Data means all data, information, text, drawings, statistics, analysis, datasets
or databases and other materials embodied in any form which is:

(a) supplied by or on behalf of the Department in connection with this
Agreement (Input Data); or

(b) generated, placed, stored, processed, retrieved, printed, accessed or
produced utilising the Input Data, the Services, or the deliverables;

Department’s Representative means the person set out in Schedule 1
(Agreement Details) or the person from time to time acting-in his or her
position or nominee in his or her absence as the representative of the
Department for the purposes of this Agreement;

Fees means the moneys to be paid to the Service Provider in consideration
for performance of the Services as designated in® Schedule 3 (Payment
Terms);

GST means any tax imposed under the GST Law and includes GST within
the meaning of the GST Act;

GST Act means the A New Tax System(Goods and Services Tax) Act 1999
(Commonwealth) as amended;

GST Law means the GST Law as defined in the GST Act and includes any
Act of the Parliament of Australia that imposes or deals with GST;

Health Privacy Principles means'the principles so identified and set out in
the Health Records Act 2001-(Vic);

IBAC means the commission established under the /ndependent Broad-
based Anti-corruption.-Commission Act 2011 (Vic) and includes any other
organisation that may,“from time to time, perform the functions of the
commission;

Information Privacy Principles means the principles so identified and set
outin the Privacy and Data Protection Act 2014 (Vic);

Intellectual Property Rights includes all present and future copyright and
neighbouring rights, all proprietary rights in relation to inventions (including
patents), registered and unregistered trademarks, confidential information
(including trade secrets and know how), registered designs, circuit layouts,
and all other proprietary rights resulting from intellectual activity in the
industrial, scientific, literary or artistic fields;

Laws means:

(a) the law in force in the State and the Commonwealth of Australia,
including common law, legislation and subordinate legislation; and

(b) ordinances, regulations and by-laws of relevant government, semi-
government or local authorities;

Personnel of a party includes the officers, employees, agents, contractors
and sub-contractors of that party;
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PAGE 3

Protective Data Security Standard means any standard issued under Part 4
of the Privacy and Data Protection Act 2014 (Vic);

Pre-Existing Intellectual Property means any and all Intellectual Property
Rights in any works, items or systems which are the property of the Service
Provider and which existed in substantially the same form and with
substantially the same contents prior to the commencement of the provision
of the Services;

Report means a report detailing any information reasonably required by the
Department including but not limited to the number of Service Provider
Personnel, at each level of seniority, engaged at each Site and the number of
hours of deployment for each Personnel, in the form set out in Schedule 2 to
this Agreement, or as otherwise directed by the Department;

Required Insurances means each of the insurances, if any, described in
Schedule 1 (Agreement Details);

Scope means the number of Service Provider Personnel at each level of
seniority that will deliver the Services at each Site. The Service Provider will
provide the proposed Scope to the Department, in the form set out in
Schedule 2 (or as otherwise directed by the Department), for the
Department’s approval;

Site means a location where the Services will be performed, as notified by the
Department;

Report means a report detailing any information reasonably required by the
Department including but not limitedto the number of Service Provider
Personnel at each level of seniority, engaged at each Site and the number of
hours of deployment for each Personnel, in the form set outin Schedule 2 to
this Agreement, or as otherwise-directed by the Department;

Services means the services-described in Schedule 2 (Services);

Service Provider's Representative means the person set out in Schedule 1
(Agreement Details) as the representative of the Service Provider for the
purposes of this Agreement;

Supplier Code ‘of Conduct means the Code of Conduct issued by the
Victorian Government for suppliers providing goods or services to the
Victorian Government (as amended from time to time);

Tax Invoice has the same meaning as in the GST Act;

Term means period from the Commencement Date until the Completion Date
as'may-be extended by the Department under clause 3;

Victorian Public Entity means:
(a) a public sector body as defined in section 4 of the Public
Administration Act 2004 (Vic);

(b) a statutory corporation, a State owned company, a State body or a
State business corporation as those terms are defined in the State
Owned Enterprises Act 1992 (Vic);

(c) a "Council" as defined in the Local Government Act 1989 (Vic); or

(d) an entity which receives the majority of its funding from any of the
entities listed in paragraphs (a) to (c) or any entity under the control of
any of the entities listed in paragraphs (a) to (c); and
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VPSC Code of Conduct means the Code of Conduct for Victorian Public
Sector Employees 2015, unless the Services are services of a kind usually
provided by directors of Victorian Public Entities, in which case the it means
the Code of Conduct for Directors of Victorian Public Entities 2016 (each as
issued by the Victorian Public Sector Commission pursuant to section 61 of
the Public Administration Act 2004 (Vic) and as amended or replaced from
time to time.)

Interpretation

In this Agreement, unless the context requires otherwise:
(a) words denoting the singular include the plural and vice versa;

(b) words denoting one gender (including neutral pronouns) include’the
others;

(c) “dollars” or “$” is a reference to the lawful currency of Australia;

(d) the words "include", "includes" or "including" are to:be read as if
followed by the words "withoutlimitation";

(e) words denoting persons include a partnership-and a body whether
corporate or otherwise;

(f) references to arecital, clause, scheduleor annexure is a reference to a
recital, clause, schedule or annexureto this Agreement;

(g) a cross-reference to a clause number is a reference to all its sub-
clauses;

(h) the annexures and schedules to this Agreement and any documents
included by reference in this Agreement must be incorporated into and
be read and construed as partof this Agreement;

(iy if awordis defined;otherparts of speech and grammatical forms have
correspondingmeanings;

() “document’’has the’same meaning as given in the Evidence Act 1958
(Vic) as amended from time to time;

(k) references to-a party to this Agreement includes the executors,
administrators, successors and permitted assigns of that party;

() f aparty to this Agreement consists of more than one person those
persons must be jointly and severally bound under this Agreement;

(m) " any remedy, power or entitlement given to the Department in any clause
of this Agreement is in addition to any remedy, power or entitlement
which the Department may have under any other clause or clauses of
this Agreement or under any Law;

(n) clause headings are for convenience of reference only and have no
effect in limiting or extending the language of the provisions to which
they refer;

(o) inthe interpretation of these terms, no rule of construction will apply to a
clause to the disadvantage a party because that party put forward the
clause or any part of that clause or would otherwise benefitfromiit; and

(p) any ambiguity or inconsistency in the documents comprising this
Agreement must be referred to the Department’'s Representative who
will determine the interpretation that prevails.
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PAGE 5

Precedence of documents

To the extent of any inconsistency, the documents comprising this Agreement
must be read in the following order of precedence:

(a) theseterms and conditions;

(b) Schedule 1 (Agreement Details);

(c) Schedule 2 (Services);
(d
(e

) Schedule 3 (Payment Terms);
)

(f)  the remaining Schedules and Annexures to this Agreement.

Annexure A (Services Brief); and

SERVICES

The Service Provider must provide the Servicesto the Departmenton a non-
exclusive basis, in accordance with the terms of this Agreement and any
reasonable directions given by the Department from time totime.

In performing its obligations under this Agreement, the Service Provider must:

(a) provide the Services in a timely and efficient'manner exercising due
care, skill and judgement and at all:timés act in accordance with
professional principles and the standards of a competent professional
provider of services similar to the Services;

(b) promptly notify the Department.as soon as it becomes aware of any
delay or possible delay in providing the Services in accordance with this
Agreement;

(c) ensure that the Services‘are adequate and suitable for the purposes for
which they are required; and

(d) use appropriately <skilled and qualified Personnel to provide the
Services:

TERM
Subject to-the provisions of this Agreementthe Service Provider must:

(a).< < commence the Services by the Commencement Date and complete the
Services by the Completion Date; and

(b) submit all reports and complete the particular tasks which constitute part
of the Services on or before any dates specified in this Agreement for
submission of reports or completion of tasks.

The Department may, in its absolute discretion, extend the dates for the
submission of reports or the completion of tasks.

The Department may in its absolute discretion, by notice in writing to the
Service Provider, extend the Completion Date.

Unless otherwise agreed in writing by the Department, an extension to the
dates for submission of reports or the completion of tasks, or the Completion
Date under this clause 3 will not entitle the Service Provider to claim an
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5.3

PAGE 6

adjustment to the Fees or relieve the Service Provider of its obligations under
this Agreement.

Scope and approval of Services

Prior to the Service Provider delivering the Services at any particular Site, the
Department must approve in writing the Scope of Services for that Site.

The Department may at any time increase or decrease the Scope of the
Services at its absolute discretion and any changes in Scope proposed by the
Service Provider must be preapproved by the Department in writing.

The Department will only pay for Services (including the Service Provider
Personnel) that it has approved in accordance with clauses 4.1 and 4.2:

The Service Provider must provide a Report to the Department in relation to
the Services provided at each Site whenever there is achange is' Scope and
as and when requested by the Department.

PAYMENT

In consideration of the performance by the Service:Provider of its obligations
arising under this Agreement, and subject to:

(a) the Department being satisfied withthe manner in which the Services
are being provided; and

(b) the Services having been approved by the Department in accordance
with clause 4;

the Department will pay the’Fees to.the Service Provider for the Services in
accordance with the terms set'outin’Schedule 3 (Payment Terms).

Unless expressly provided-otherwise in Schedule 3 (Payment Terms), the
Fees are inclusive of GST(if any) and of all costs and expenses that may be
incurred by the Service Provider, whetherforeseen or unforeseen including
insurance, duties, imposts and taxes.

Invoices  must «comply with the requirements of the GST Law (as a Tax
Invoice).and.must, unless inconsistent with the GST Law, specify:

(a) < <the name of the Department's Representative and the Department'’s
reference number;

(b) the Fees due to the Service Provider and the basis for their calculation;

(c) the amount of any GST paid or payable by the Service Provider with
respect to the Fees;

(d) the date of delivery of the Services to which the invoice relates;

(e) a description (including quantity where relevant) of the Services
delivered;

(f) if adiscountis applicable, the discounted price; and

(g) the Service Provider's address for payment.
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54 Payment of an invoice is not:

(a) evidence or an admission that the Services have been provided in
accordance with the Agreement;

(b) evidence of the value of the Services;

(c) an admission that the Services invoiced were satisfactorily performed or
the expenses reimbursed properly incurred;

(d) an admission of liability; or
(e) acceptance or approval of the Service Provider’s performance,
but must be taken only as a payment on account.

5.5  The Department may set off against any sum owing to the Service Provider
any amount owing by the Service Provider to the Department:

5.6  The Department will, on receipt of a written notice fromthe Service Provider,
to be clearly headed “Fair Payments Policy — Penalty Interest Claim”, pay
simple interest on any Overdue Amount (for the, period from the date of
receipt of the notice until the date of payment)-at the rate for the time being
fixed under section 2 of the Penalty Interest Rates Act 1983 (Vic).

5.7 For the purposes of clauses 5.6 and 24.5, “Overdue Amount” means an
amount (subject to clauses 5.5 and 5.8) that has been outstanding for more
than thirty (30) days from the date of receipt by the Department of the Tax
Invoice properly rendered by the Service Provider and:

(a) thatis due and owing.underthatinvoice; and

(b) that is not disputed by the Department within thirty (30) days of the
receipt of the invoice.\ A dispute of an invoice under this clause may
relate to:

(iy  the'amount owing; or

(i) ~theadequacy of the Services provided for which payment has
been sought.

5.8 Fhe Department will, from the date of resolution of any dispute for which
payment has been delayed under clause 5.7(b), have a further thirty (30)
days’in which to pay the amount agreed or determined to be owing to the
Service Provider, after which time, such amount will be deemed to be an
"Overdue Amount for the purposes of clause 5.6 and the Service Provider
may serve a notice to the Department in accordance with clause 5.6.

5.9 No interest will be payable under clause 5.6 unless the written notice is
received by the Department within thirty (30) days from the expiration of the
thirty (30) day period stated in clause 5.7.

5.10 The Service Provider's written notice under clause 5.6 must be addressed
and delivered in accordance with the provisions of clause 28 of this
Agreement to the Department’s Representative.

5.11 Sub-clauses 5.6, 5.7,5.8,5.9 and 5.10, apply only if:
PAGE 7
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6.2

71

72

PAGE 8

(a) the Victorian Government Fair Payments Policy is applicable to this
Agreement;

(b) the Fees do not exceed $3,000,000; and

(c) the Building and Construction Industry Security of Payment Act 2002
(Vic) is not applicable to this Agreement.

Equipment

The Service Provider must provide any and all equipment necessary for the
performance and maintenance (where appropriate) of the Services and its
obligations under this Agreement, including all necessary personal protective
equipment to be worn by Service Provider Personnel in accordance with the
relevant public health standards including but not limited to in relation to
COVID-19.

The Service Provider must ensure that:

(a) such equipment is suitable for deployment in“the ‘delivery of the
Services, and conforms to all applicable Laws, Policies, codes of
conduct and industry standards;

(b) it holds, at all times, all necessary licences; certifications, permits or
other authorities to possess and use suchequipment; and

(c) all Service Provider Personnel that use or operate such equipment are
suitably trained and experienced.in the use and operation of such
equipment, and hold alllicences, certifications, permits or other
authorities that are required by Law in order that the Service Provider
Personnel may use oroperate such equipment lawfully.

(d) the Service Provider: Personnel must wear all necessary personal
protective equipment-\(that complies with the relevant public health
standards including but not limited to in relation to COVID-19) at all
times while performing of the Services.

Service Provider Personnel training

The Service:Provider acknowledges and agrees that it and its Personnel,
while delivering the Services, are likely to come into contact with people who
have‘or.may potentially have COVID-19.

The-Service Provider must (at its cost) and will be responsible for ensuring
that before the Service Provider's Personnel perform the Services they
receive:

(a) adequate training in security, workplace health and safety, customer
service and risk management as applicable for the provision of security
services and, including but not limited to, in relation to COVID-19;

(b) meetall relevant safety induction requirements for the Sites; and

(c) in addition to the above, have undertaken the Australian Government
Department of Health COVID-19 infection control training module, or
any and all other COVID-19 awareness training as directed by the
Department,
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and the Service Provider must ensure that quality management systems,
which at a minimum include consideration of the issues listed above, are
maintained during the term of the Agreement.

Preferred Quality Systems Standards that should be taken into consideration
under clause 7.2 are:

(@) Quality Systems Standards AS/NZS ISO 9001:2008 (including AS/NZS
1ISO9001:2000);

(b) Australian Standard, AS4421 — 2011 'Guards and Patrols';

(c) Australian and New Zealand Standard, AS/NZS: 31000:2009 Risk
Management; and

(d) Australian Standard 4801:2001 Occupational Health and - Safety
Management.

Replacement of Service Provider Personnel

The Service Provider must remove any of its Personnelfrom the provision of
Services at a given Site, or generally, if directed<to do so in writing by the
Department. The Department may make such direction if the relevant
individual:

(a) has been involved in any illegal conduct, or has consistently breached
policies, procedures and guidelines applicable to the Site or locations at
which he or she provides the Services;

(b) in the reasonable opinion'of the Department:

a. is or has become-incapable of efficiently performing his or her
duties;

b. is not,cor becomes a person who is not, suitable to be involved in
the (provision  of the Services, either at the relevant Site or
generally;or

c. is‘orbecomes a person whom it would not be in the public interest
for.the Service Provider or the Department to engage or be
associated with; or

d. has, or becomes likely to acquire, a criminal record.

Where the Department makes a direction for reasons specified in the above
sub-clause, such direction will contain particulars of such reasons, but, unless
there is manifest error, such particulars may not be disputed or challenged by
the Service Provider, and the direction is legally binding. Subject to clause
8.3, the Service Provider must make such adjustments or amendments to its
Personnel delivering the Services to reflect the Department’s direction.

If an individual is the subject of a direction made by the Department under
clause 8.1, the Service Provider must procure that such individual departs the
Site(s) at which he or she is providing Services that are the subject of that
direction, and does not return to such Site(s), unless he or she has the
Department’s written consent to do so.
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9. Business continuity plan

9.1 The Service Provider must have a business continuity plan in place that
includes:

9.1.1 contingency arrangements should any Service Provider Personnel
become unavailable during the provision of the Services, including in
accordance with clause 8; and

9.1.2 consideration of occupational health and safety for all Service Provider
Personnel, or agents, contractors, or subcontractors of the Service
Provider if there is exposure or infection of COVID-19.

10. Drug and alcohol testing

10.1  The Department may require that Service Provider Personnel agree to.submit
to drug and/or alcohol testing.

10.2 The Service Provider will ensure that all Service Provider Personnel have
consented to such testing. To the extent that Service Provider Personnel
have not consented to testing, the Service Provider ‘must not allow those
Service Provider Personnel to be involved in performing Services.

11. REPRESENTATIVES

11.1  The Department appoints the Department's.Representative, as the person
with whom the Service Provider or the Service Provider's Representative is to
consult at all times and whose instructions, requests and decisions are,
subject to clause 11.2, binding upon the State as to all matters pertaining to
this Agreement.

11.2 The powers and functions of the Department under clauses 13.3, 14.3(b),
23.1,24.2,29.4,29.5 and 29.6 must be carried out by the relevant Minister,
the signatory to this’Agreement for the Department or person acting in the
equivalent position-to the signatory or any person senior in line management.

11.3 The Service Provider appoints the Service Provider's Representative as the
person with whom:the Department or the Department's Representative is to
consult-at-all times and whose decisions are binding upon the Service
Provideras to. all matters pertaining to this Agreement.

12. REVIEW AND CONSULTATION
12.9 =The-Service Provider must;:

(a) supply to the Department such documents and information with respect
to the progress of the Services as it may from time to time require;

(b) provide the Department such information reasonably required for
supervising or reviewing the provision of the Services;

(c) co-operate with the Department, its employees, subcontractors and
agents in relation to the provision of the Services; and

(d) co-operate with other persons authorised by the State to carry out work
or assist in any way in connection with the Services.
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12.2

13.
13.1

13.2

13.3

14.

14.1

14.2

14.3

14.4

Nothing in clause 12.1 limits the Service Provider's obligations under this
Agreement.

PERSONAL SERVICES

If the Department and the Service Provider have agreed in writing (as set out
in this Agreement or otherwise) that some or all of the Services are to be
performed by a specified person or persons, then:

(a) the Service Provider must ensure that the Services or that part of the
Services is performed by the person or persons specified; and

(b) the Service Provider may only remove or replace such persons with<the
consent of the Department which will not be unreasonably withheld.

The Department reserves the right to require the removal or replacement at
any time on fourteen (14) days’ notice without giving any reason, of any
person working for or provided by the Service Provider who, inthe reasonable
opinion of the Department, does not perform in a satisfactory manner or is
otherwise considered unacceptable. Such removalk or replacement in
accordance with this clause or any withholding of approvalbby the Department
of the Service Provider's proposed replacement personnel must not limit the
Service Provider's obligations under this Agreement.

If the Service Provider, pursuant to exercising itsright under clause 13.1(b), is
unable to provide replacement persannel reasonably acceptable to the
Department within sufficient time to enablethe Service Provider to complete
the Services as provided for by this Agreement, then the Department may
terminate the Agreement upon-seven (7) days written notice whereupon
clauses 24.3 and 24.4 will apply.

CONFLICT OF INTEREST

The Service Provider warrants that to the best of its knowledge and belief
having made all diligent inquiries, no conflict of interest exists in relation to
this Agreement or islikely to arise during the Term.

The Service Provider must promptly inform the Department of any matter
connected«with’this Agreement that may give rise to an actual or potential
conflict of interest at any time during the Term.

Should-the Service Provider inform the Department of an actual or potential
conflict of interest or the Department otherwise becomes aware of an actual
or-potential conflict of interest, the Department may:

(a) by written notice to the Service Provider, seek the prompt removal of
that conflict with the failure to do so constituting a breach of this
Agreement; and/or

(b) immediately terminate this Agreement by notice in writing, whereupon
the provisions of clauses 24.3 and 24.4, will apply.

Information provided by the Service Provider under clause 14.2 will be treated
as commercial-in-confidence by the Department.
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15. CONFIDENTIALITY

15.1 The Service Provider must not communicate, publish or release or permit the
communication, publication or release of any information, data or document
acquired, collated or developed for or in connection with the Services except:

(a) tothe Department;

(b) forthe purpose of or in connection with the performance of the Service
Provider's obligations pursuant to the terms of this Agreement;

(c) tothe Service Provider’s lawyers or other professional advisers that are
under a duty of confidentiality;

(d) where the information disclosed is already in the public domain .other
than due to a breach of this Agreement; or

(e) where the disclosure is required by Law.

156.2 The Service Provider must, if requested by the Department, procure from the
persons employed or engaged by it to perform the Services a like undertaking
of confidentiality to that contained in clause 15.1.

15.3 Where in the conduct of, or for the purposes of; the Services the Service
Provider desires to engage the services of ‘another party, not being an
employee or agent of the Service Provider, and it is necessary for the
purposes of that engagement to disclose-information the subject of clause
15.1 to that other party, no such disclosure may be made unless:

(a) that other party undertakesto the Department that it will maintain the
confidentiality of the’information in like terms to that required by
clause 15.1; and

(b) the consentinwriting of the Department is first obtained.

15.4 The Service Provider will be responsible for and must take all reasonable
measures to ensure the security of the information referred to in clause 15.1
for so longas-that information is or should properly be within its control, and
in so doing must ensure that at all times it is protected from access, use or
misuse, -damage or destruction by any person not authorised by this
Agreement to have access to that information.

15.5 On'orbefore the expiry of the Term, the Service Providerif so directed by the
Department must subject to clause 15.6:

(a) deliver to the Department all information, documents and other material
received from or through the Department;

(b) delete and render irrecoverable any form of electronic or other record
and information or program and shred and dispose of all documents and
materials whether original or copy that were created, collected or
otherwise received in the course of this Agreement or pursuant to its
terms and which contain:

(i) details relating to the formulation of government policy or
otherwise in relation to the deliberative processes involved in the
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functions of the Department or State Government agency or
Minister;

(i)  details regarding the personal affairs of any person;

(i) details regarding the commercial operations of the Department,
State or other entity;

(iv) information relating to litigation, a dispute or potential litigation or
dispute;

(v) information conveyed in confidence or which by its nature would
reasonably be regarded as confidential; or

(vi) any information that would be exempt from release (if in<the
possession of the Department) within the meaning of the Freedom
of Information Act 1982 (Vic).

15.6 The Service Provider may, for its own internal purposes;retain its internal
working documents prepared in connection with the Services and a copy of
the reports, advice and other deliverables provided to the Department in
accordance with this Agreement, subject to maintaining the confidentiality
obligations set out in this clause 15.

15.7 The Service Provider consents to the Department publishing or otherwise
making available information in relation to-the Service Provider (and the
provision of Services):

15.7.1 as may be required to comply-with the Contract Publishing System;

15.7.2 to other Victorian Public Entities or Ministers of the State regarding the
use of the Services;

15.7.3 to any public sector'agency (or the State, any other state or territory or
the Commonwealth) for the purposes of benchmarking, provided that it
will not identify the Service Provider;

15.7 4 to the office of the Auditor General appointed under section 94A of the
Constitution Act 1975 (Vic) or the ombudsman appointed under the
Ombudsman Act 1973 (Vic);

156.7.5 to comply with the Law, including the Freedom of Information Act 1982
(Vic); or

15.7.6 to IBAC.
16.< INTELLECTUAL PROPERTY AND MORAL RIGHTS

16.1  The Service Provider warrants to the Department that it is entitled to use and
deal with any Intellectual Property Rights which may be used by it in
connection with the provision of the Services. The Service Provider further
warrants that it has the authority to sub-licence the Contract Intellectual
Property, including any third party Intellectual Property Rights which may be
used in connection with the provision of the Services.

16.2 Subject to clause 16.5, the ownership of any Contract Intellectual Property
shall vest in the Service Provider upon the time of its creation. The Service
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16.3

16.4

16.5

16.6

17.

17.1

17.2

18,
181

Provider hereby irrevocably and unconditionally grants to the Department,
free of additional charge, a, non-exclusive, worldwide, perpetual, transferable
licence (including the right to sublicense) to use, reproduce, adapt, modify,
publish, distribute and communicate any Contract Intellectual Property for any
purpose of the State except commercial exploitation.

Subject to clause 16.4, the Service Provider hereby irrevocably and
unconditionally grants to the Department, free of additional charge, a non-
exclusive, worldwide licence to use any Pre-Existing Intellectual Property to
the extent that such Pre-Existing Intellectual Property forms part of or is
integral to, any works or other item created by the Service Provider for the
Department in connection with the provision of the Services under this
Agreement or the creation of any Contract Intellectual Property.

The licence granted to the Department in clause 16.3 is limited to use of'the
relevant Pre-Existing Intellectual Property by the Department for the purposes
of the State.

The ownership of Data, including any Intellectual Property Rights in the Data,
shall vest in the Department upon the time of its creation. The Service
Provider must only use the Data to the extent necessary to perform its
obligations under this Agreement.

The Service Provider warrants that it will use its best endeavours to procure a
written consent from all necessary authors to the Department exercising its
rights in the Data, Pre-Existing Intellectual-Property or Contract Intellectual
Property in a manner that, but for the consent, would otherwise infringe the
moral rights of those authors.

NEGATION OF EMPLOYMENT

The Service Provider is engaged as an independent contractor and nothing in
this Agreement will be deemed to constitute the Service Provider as an agent
or employee of the Department, and the Service Provider will not have any
authority to incur and must not incur any obligation or make or purport to
make any representation on behalf of the Department except with the express
written instructions.of the Department.

The Service Provider is responsible for all matters requisite as employer or
otherwise in relation to any employees, contractors, subcontractors, agents
and otherthird parties who are engaged by the Service Provider.

INDEMNITY AND RELEASE

The Service Provider releases and indemnifies, and will at all times keep the
Department and each of its Personnel indemnified, against any liability, loss,
damages, cost or expense (including legal and settlement costs determined
on a full indemnity basis) incurred by the Department arising out of, or in any
way connected with:

(a) personal injury, including sickness and death (including but not limited
to in relation to exposure to or infection from COVID-19);

(b) any threatening behaviour experienced by the Service Provider’s
Personnel while carrying out the Services;
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(c) property damage;
(d) theloss or corruption of Data; or

(e) third party claims (including but not limited to in relation to exposure to
or infection from OVID-19);

caused, contributed to or brought about by an act or omission of the Service
Provider or any of its Personnel, including without limitation:

(f)  wilful misconduct;

(g) anegligentor unlawful act or omission;

(h) fraud;

(iy abreach of Data security or physical security;
(i) abreach of this Agreement;

(k) a breach of an obligation of confidence or privacy (whether arising
under this Agreement or otherwise); or

() an infringement or alleged infringement of the Intellectual Property
Rights or other rights of a third party.

18.2 The Service Provider’s liability to indemnify the Department under clause 18.1
is reduced to the extent that any wilful, unlawful or negligent act or omission
of the Department or its Personnel contributed to the liability, loss, damage,
cost or expense.

19. RECORDS

19.1  The Service Provider must; for a period of seven (7) years afterthe Services
have been completed:

(a) institute ‘and maintain proper books of account and operating records
necessary to-afford a correct record and explanation of all claims for
payment made by the Service Provider under this Agreement and all
expenditure by the Service Provider of moneys received by it from the
Department under this Agreement; and

(b)” permit the Department’'s Representative or any person authorised by
the Department access at all reasonable times to:

(i) all relevant operating records necessary to establish that all claims
for payment made by the Service Provider and all moneys paid to
the Service Provider under the terms of this Agreement are or
have been properly accounted for; and

(ii) any documents produced in connection with the Services.

19.2 The Service Provider must cooperate with any person referred to in clause
19.1(b) to ensure an effective review and/or inspection can be conducted and
must provide any information in the possession or control of the Service
Provider reasonably sought by such person concerning the performance of
the Services.
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20.
20.1

20.2

20.3

21.
211

21.2

243

21.4

22.

221

COMPLIANCE WITH LAWS AND POLICIES

The Service Provider must observe all Laws and such relevant State
Government policies as may be notified by the Department to the Service
Provider, including without limitation all laws affecting or applicable to the
provision of the Services by the Service Provider and the “Local Jobs First
Policy” (if applicable).

If the Service Provider is performing functions and duties on behalf of the
Department, and the Service Provider or any of its employees, contractors,
subcontractors or agents are based at the Department's premises, the
Service Provider must (and must ensure that its Personnel), throughout the
Term, observe the VPSC Code of Conduct and such other relevant State
Government policies as may be notified by the Department to the Service
Provider, and comply with any lawful directions of the Department or its
Personnel.

The Service Provider acknowledges that the Department requires continuity
in the provision of the Services throughout the Term. The Service Provider
must maintain all reasonable business continuity management measures to
ensure continuity of the Services. If requested by the Department, the Service
Provider must demonstrate the measures implemented by the Service
Provider to ensure continuity of the Services including promptly providing a
copy of the Service Provider's business continuity plan, disaster recovery plan
and any other relevant documents.

PRIVACY AND DATA PROTECTION

The Service Provider acknowledges and agrees that it will be bound by the
Information Privacy Principles; Health Privacy Principles and/or any
applicable code of practice as the Department may have approved under the
Privacy and Data Protection -Act 2014 (Vic) (together the Privacy
Obligations) with respect to-any act done or practice engaged in by the
Service Provider for the purposes of this Agreement in the same way and to
the same extent as the Department would have been bound by the Privacy
Obligations in-respect of that act or practice had it been directly done or
engaged in'by the Department.

The Service Provider agrees that it will keep confidential any Personal
Information-(as defined in the Privacy and Data Protection Act 2014) or
Health Information (as defined in the Health Records Act 2001) that comes
into its possession or the possession of its Personnel.

The Service Provider must, on request of the Department, procure that any or
all of its Personnel complete a personal undertaking relating to confidentiality,
in a form provided by the Department.

The Service Provider acknowledges and agrees that it will be bound by the
Protective Data Security Standards and will not do any act or engage in any
practice that contravenes a Protective Data Security Standard in respect of
any Data collected, held, used, managed, disclosed or transferred by the
Service Provider, on behalf of the Department, under or in connection with
this Agreement.

SUPPLIER CODE OF CONDUCT

The Service Provider acknowledges that:
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23.

231

23.2

23.3

23.4

23.5

(a) the Supplier Code of Conductis an important part of the State's
approach to procurement and describes the State's minimum
expectations regarding the conduct of its suppliers;

(b) it has read and aspires to comply with the Supplier Code of Conduct;
and

(c) the expectations set outin the Supplier Code of Conduct are not
intended to reduce, alter or supersede any other obligations which may
be imposed on the Service Provider, whether under this Agreement or
at Law.

TERMINATION FOR CONVENIENCE

The Department may at any time, upon giving seven (7) days’ notice in writing
to the Service Provider, terminate the Agreement or reduce the scope of
Services to be provided under this Agreement.

If the Department has served a notice under clause 23.1:

(a) the Service Provider must cease work accordingto the notice and must
immediately do everything possible to mitigate any losses; and

(b) the Department will only be liable to pay.the Service Provider for:
(i) the Services carried out prior to the date of termination; and

(i) an amount equal to the unavoidable and substantiated costs
incurred by the Service- Provider as a direct result of the
termination and whichthe Department assesses as fair and
reasonable to .cover’ the reasonable actual costs incurred or
committed by the Service Provider (as a binding legal contractual
commitment) prior to the date of the notice to terminate,

provided always-that the Service Provider will not be entitled to any
other compensation whatsoever in respect of the termination of this
Agreement, including for loss of prospective profits or income foregone
whetherwithirespect to the Services under this Agreement or otherwise.

The total of .all moneys payable by the Department to the Service Provider
(pursuant-to clause 23.2 or otherwise in connection with this Agreement or
the<Services) must not exceed the full Fees that would have applied to the
Services as provided in Schedule 3 (Payment Terms).

If the Department has served a notice pursuant to clause 23.1, the Service
Provider must, on demand by the Department, repay to the Department such
monies advanced or paid to the Service Provider in respect of which at the
date of such notice, the Service Provider has not yet performed the Services.

On termination of this Agreement the Service Provider must within seven (7)
days after receipt of arequest by the Department, deliver to the Department
all the documents and other material produced by the Service Provider in
connection with the Agreement subject to the Service Provider's right to retain
working papers as set out in clause 15.6.
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241

242

243

244

TERMINATION FOR BREACH

If the Service Provider commits a breach of this Agreement, whether by failing
to perform any part of the Services, failing to comply with any requirement or
condition of this Agreement or otherwise, the Department must, before
exercising any rights the Department may have under this Agreement or
otherwise in respect of such a breach, give written notice to the Service
Provider specifying the breach and directing its rectification in the period
specified in the notice, not being a period less than fourteen (14) days from
the date of service of the notice.

The Department may immediately terminate this Agreement or any part of'it
by notice in writing to the Service Provider if the Service Provider or any of its
Personnel involved in the provision of the Services:

(a) fails to rectify the breach within the period specified in the néticelissued
under clause 24.1; or

(b) commits a material breach of this Agreement and‘inthe reasonable
opinion of the Department such breach cannot be remedied; or

(c) commits fraud, is dishonest or engagées in any other serious
misconduct; or

(d) commits any act or does anything that may be prejudicial or otherwise
detrimental to the reputation of the State; or

(e) being a partnership, company or-other composite body undergoes a
change in its structure which, in the reasonable opinion of the
Department, limits the: capacityof the Service Provider to provide
Services or precludes the ‘Service Provider from carrying out its
obligations and duties under this Agreement; or

(f) goes into liquidation:-or a receiver and manager or mortgagee’s or
chargee’s agent is’ appointed or becomes subject to any form of
insolvency _administration or arrangement, or in the case of an
individual, becomes bankrupt or enters into a scheme or arrangement
with creditors.

Any-termination by the Department of the Agreement pursuant to clauses
13:3,44.3(b) or 24.2 is without prejudice to any other right of the Department,
and without liability to pay damages, compensation or any other termination
payment other than money properly due to the Service Provider for work
performed or Services provided under the Agreement before the termination.
In the event of termination under any of those clauses:

(a) the Service Provider must repay moneys in accordance with clause 23.4
and return documentation and materials in accordance with clauses
23.5and 15.5; and

(b) the Department may withhold payment of Fees that may be payable to
the Service Provider pending completion of the Services by some other
contractor or persons.

Should the Department incur an additional expense as a result of any breach
of this Agreement by the Service Provider, including any expenseinvolved in

PAGE 18

DJP.105.003.0812



24.5

24.6

25.
251

25.2

25.3

254

25.5

25.6
25.7

25.8

performing or completing the Services either by the Department or any other
party, the amount of such additional expense, together with any other loss
sustained by the Department will be a debt due fromthe Service Provider to
the Department and, without prejudice to any other right of the Department,
may be deducted from any Fees outstanding to the Service Provider.

If the Department fails to pay any Overdue Amount as defined in clause 5.6 of
this Agreement, the Service Provider may:

(a) issue a demand to the Department clearly stating that the amount has
been overdue for a period for at least 30 days; and

(b) if the amount due has not been paid within 14 days of service of the
Service Provider’s demand, terminate this Agreement on 30 days’ written
notice to the Department.

In the event of termination under clause 24.5, the Service Provider must
repay moneys in accordance with clause 23.4 and return documentation and
materials in accordance with clauses 23.5 and 15.5 of this’Agreement.

DISPUTE

If either the Department or the Service Provider-considers that there is a
dispute or difference arising out of or relating:to this Agreement (Dispute) the
parties may adopt the procedure set out incthis clause to resolve the Dispute.
Notwithstanding the provisions in this<clause, if the Services have not yet
been completed, the Service Provider must at all times proceed to complete
the Services and perform its obligations'without delay.

If the parties agree to adopt the'procedures set out in this clause, either party
within twenty-eight (28) days of the Dispute arising must send a notice to the
other party specifying the detailed particulars of the matters in Dispute and its
proposal for their resolution (Dispute Notice).

The Department’s’ .Representative (or other person authorised by the
Department) .and the Service Provider (or its Representative) must meet
personally within twe (2) working days (or other such period as agreed) after
service of the Dispute Notice to attempt to resolve the Dispute on a basis
consistentwith‘awish to retain a long term relationship between the parties.

If the parties are unable to resolve the Dispute within three (3) working days
of the meeting referred to in clause 25.3 (or such longer period as may be
agreed) the Dispute may, by agreement of the parties, be referred to
mediation.

If the parties have agreed to mediation but are unable to agree on the
appointment of a mediator (Mediator), the Mediator must be appointed by the
President of the Law Institute of Victoria.

The Mediator must act as a mediator and not as arbitrator.

Unless otherwise agreed by the parties, the place of resolution of the Dispute
will be in Melbourne.

The parties must, unless they agree otherwise, each bear their own costs and
must contribute equally to the Mediator's costs.
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25.9

26.

26.1

26.2

27.
271

27.2

27.3

28.
281

28.2

Neither party may oppose an application for urgent interlocutory relief pending

the resolution of a Dispute under this clause 25.

SUBCONTRACTORS

The Service Provider must not engage subcontractors to conduct the whole

or any part of the Services without the prior written approval of the

Department.

If the Department has given written approval and the Service Provider

subcontracts the performance of any part of the Services, the Service

Provider remains fully responsible for:

(a) all acts and omissions of its subcontractors as if they were the acts or
omissions of the Service Provider; and

(b) carrying out the Services and complying with all obligations ‘under this
Agreement.

INSURANCE

The Service Provider must effect and maintain each of the Required

Insurances as set out in Schedule 1 (Agreement Details). The Required
Insurances must be with a reputable insurer.

If the Required Insurances includes:

(a) professional indemnity insurance, the Service Provider must maintain
the insurance from the date on which it commences the Services until
seven (7) years after the ‘Services have been completed or other
period as may be accepted by the Department in writing; or

(b) public liability. insurance, the Service Provider must maintain the
insurance for’the’duration of the period in which the Services are

provided.
Upon request by the‘Department from time to time, the Service Provider must
provide proof, by way of certificates of currency or other form as may be
agreed by the Department, that the Required Insurances have been effected
and maintained.
NOTICES
Any notice required by or permitted under this Agreement will be deemed to

be duly served if delivered to:

(a) the Department at its address for service as set out in Schedule 1
(Agreement Details) or such other address as is notified in writing by the
Department.

(b) the Service Provider at its address for service as set outin Schedule 1
(Agreement Details) or such other address as is notified in writing by the
Service Provider to the Department.

Notices may be delivered by hand, by prepaid mail, or by facsimile or
electronic mail and will be deemed to be duly served:
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29.
29:1

29.2

29.3

294

29.5

20.6

(a) if delivered by hand, at the time of delivery;
(b) if sent by post, two business days after the date on which it was posted;

(c) if sent by facsimile transmission, on receipt by the sender of a
transmission report from the despatching machine showing the date of
transmission, the relevant number of pages, the correct telephone
number of the destination facsimile machine and the result of the
transmission as satisfactory; and

(d) if sent by email, if the message is correctly addressed and successfully
transmitted to that Party’s email address, at the time that the sender’s
computer records that transmission was successful.

GENERAL

(Applicable Laws) Nothing in this Agreement is intended to affect or restrict
in any way, the rights and obligations of parties under any applicable Laws
which the parties are not permitted to contract out<of;-including the
Professional Standards Act 2003 (Vic) and the Building-and Construction
Industry Security of Payment Act 2002 (Vic).

(Entire Agreement) This Agreement constitutes the entire agreement
between the parties and supersedes all communications, negotiations,
arrangements and agreements, whether oral or written, between the parties
with respect to the subject matter of this Agreement. If Annexure B (Service
Provider’s Proposal) contains terms and conditions that are not a description
of the Services or how the Services will be carried out, such terms and
conditions will not form part of this Agreement.

(Severance) Each provision of this:Agreement (and each part thereof) will,
unless the context requires otherwise, be read and construed as a separate
or severable provision-socthat\if any provision or part thereof is void or
otherwise unenforceable foriany reason then that provision or part thereof,
will be severed and-the aremainder will be read and construed as if the
severable provision‘or part thereof, had never existed.

(Waiver) Awaiver by one party of a breach of this Agreement does not
constitute ‘a waiver in respect of any other breach of this Agreement, and a
party's failure to'enforce a provision of this Agreement must not be interpreted
to mean that the party no longer regards that provision as binding. A power
orright may only be waived in writing, signed by the party to be bound by the
walver:

(Variation) No agreement or understanding varying or extending this
Agreement including the Fees will be legally binding upon either party unless
in writing signed by both parties.

(Assignment)

(a) Subject to clause 29.6(b), the Service Provider must not transfer or assign
its rights or novate its obligations under this Agreement without the prior
written consent of the Department.

(b) The Department may, by notice in writing to the Service Provider, assign
its rights, transfer its obligations or novate the Agreement to any Victorian
Public Entity in the event of any State government restructure or other
re-organisation or change in policy.
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29.7 (Retrospectivity) The parties agree that this Agreement will apply to any
services in connection with the Services carried out by the Service Provider
prior to the execution of this Agreement, as if those services had been carried
out under this Agreement.

29.8 (Timely performance) Time is of the essence in relation to the provision of
Services under this Agreement.

29.9 (Counterparts) This Agreementincluding any variations may be executed in
counterparts. All counterparts together constitute one instrument.

29.10 (Governing Law & Jurisdiction) This Agreement will be governed by the
laws of the State of Victoria and the parties submit themselves to the
jurisdiction of the courtsin the State of Victoria.

29.11 (Survival) Each of clauses 1, 15, 16, 17,18, 19, 21.1, 23.5, 24.3, 244, 27.2
and 29 survive the termination or expiry of this Agreement.
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This Agreement is made on

Parties

State of Victoria through the Department of Jobs, Precincts and Regions of 1 Spring Street,
Melboume, Victoria 3000 (Purchaser)

And
Wilson Security Pty Ltd [ABN 80 127 406 2985) of Level 3, 235 George Terrace, Perth WA 6000
(Service Provider)

Background

A. The Service Provider is a Panel member of the State Purchase Contract for the
Provision of Security Services (SPC Agreement).

B. The Purchaser wishes to engage the Service Provider to‘provide Security Services on
and subject to the terms of this POC.

C. This POC is formed in accordance with the SPC Agreement.

D. The Parties acknowledge that it is their common intention to work together throughout

the Term to continuously seek improvement in value, efficiency and productivity In
connection with the supply of Security Services under this POC to the mutual benefit of

both Parties.
Agreed terms

1.  Definitions and Interpretation

1.1 Definitions
Unless expressed fo the contrary, in this Purchase Order Contract:
SPC Agreement means the agreement entitied “State Purchase Contract Agreement
for the Provision.of Security Services” entered between the Lead Department and the
Service Provider.
Approved Subcontractor means a Subcontractor engaged to perform some or ail of
the Service Provider's obligations in accordance with this POC, who or which has been
approved in accordance with the approval and notification mechanism set out in
clause 6 of this POC and clause 5 of the SPC Agreement.
Bank Guarantee means an irrevocable, enforceable guarantee that the Service
Provider Is required to obtaln from a financier approved by the Purchaser in the form set
out in clause 13.
Base Service Level Requirements are defined in clause 3.4(a).
Business Day means a day which is not a Saturday, Sunday or public holiday (being a
public holiday appeinted as such under the Public Holidays Act 1993 (Vic)) in
Melbourne.

Purchase Order Contract for the Provision of Security Services



DJP.105.003.1302

Business Hours means 8.00am to 6.00pm local time on a Business Day, and a
'‘Business Hour means the period of an hour within the hours of 8.00am fo 6.00pm local
time on a Business Day.

Code of Practice means a code of practide as defined in, and approved under, the PDP
Act.

Commencement Date means the date specified as such in Errorl Reference source
not found. of Schedule 1.

Commissioner means the Victorian Commissioner for Privacy and Data Protection
appointed under section 96 of the PDP Act.

Confidential Information means Remuneration Information and any technical,
sclentific, commercial, financial or other information of, about or in any way related to,
the Lead Department or a Purchaser, including any information designated by-the Lead
Department or a Purchaser as confidential, which is disciosed, made available,
communicated or delivered to the Service Provider, but excludes information which:

(a) Isin or which subsequently enters the public domain, other than as a result of a
breach of an obligation of confidentiality;

(b) the Service Provider can demonstrate was in its possession prior to the date of the
SPC Agreement;

(c) the Service Provider can demonstrate was developed by it independently of any
disclosures previously made by the Lead Department or a Purchaser; or

(d) is lawfully obtained by the Service Provider.on a hon-confidential basis from a
person who is not bound by a oonfidentiality agreement with the Lead Department
or a Purchaser or otherwise prohibited from disclosing the information to the
Service Provider.

Contract Documents means the documents listed in clause 1.4(1).

Contract Intellectual Property means any and all intellectual Property Rights
incorporated or comprised in-any materials created by or on behalf of the Service
Provider in the course of providing the Services, except any Intellectual Property Rights
in Data.

Control means, in relation to-the Service Provider, the ability of any person to, directly
or indirectly, exercise effective control over the Service Provider (including the ability to
determine the outcome of decisions about the financial operating and other policies of
the Service Provider by virtue of the holding of voting shares, units or other interest in
the Service Provider by any other means. '

Corporations Act means the Corporations Act 2001 (Cth).
Data means all data, information, and other Materials in any format whatsoever:

(a) . relating to the Lead Department, which is provided to the Servica Provider by or on
behalf of the Lead Department, and

(b) created, generated, stored, processed, retrieved, printed or produced by or on
behalf of the Service Provider (or any of Its Personnel): '
() utilising data, information or Materials referred to in paragraph Error!
Reference source not found.; or
(i) otherwise in the course of fulfilling its obligations under this POC or providing

Services to Purchasers, including documentation, transition and
disengagement plans, manuals, minutes, notes, listings, research material,
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references, reports, programs, objects, rules, specifications, standards, flow
charts, design drawings, review documents and data models.

Direction includes an agreement, approval, authorisation, certificate, decision, demand,
determination, explanation, instruction, notice, order, permission, rejection, request or
requirement.

Disengagement means the transfer of responsibillty for the supply of the Security
Services (or particular Security Services) from the Service Provider to the Purchaser (or
a third party appointed by that Purchaser) by providing the Disengagement Assistance.

Disengagement Assistance means the provision of assistance by the Service Provider
(in additlon to the continued supply of Security Services) in accordance with Clause
20.2.

Disengagement Period means the perlod during which the Service Provider must
provide Disengagement Assistance to the Purchaser, as determined in accordance with

clause 20.3.

Disengagement Plan means a plan for Disengagement produced by the Service
Provider in accordance with clause 20.3 and Schedule 13.

Dispute has the meaning glven to that term In clause 25.

Enhancement of any Materlal means a customisation, modification, enhancement or
derivative work of that Material.

Explry Date means the date set out in Item 1-of Schedule 1.

Extension Period means the period or periods specified In ltem 1 of Schedule 1.
General Speciflcations means those specifications set out in Part 2 of 0.

Health Privacy Principles means the Health Privacy Principles set out in the Health
Records Act 2001 (Vic).

Incumbent Service Provider means a person engaged to provide Legacy Services fo
the Purchaser up until the Commencement Date,

Information Privacy Principles means the information privacy principles set out in the
PDP Act.

initlal Term means the period commencing on the Commencement Date and ending on
the Expiry Date;

Insolvency Event means, in relation to the Service Provider, any of the following:

(a), -anything that reasonably indicates that there is a significant risk that the Service
Provider is or will become unable to pay debts as they fali due, including:

(i)' execution or distress being levied against any income or assets of the
Service Provider;

(i) ameeting of the Service Providers creditors being calied or held;

(i) a security becoming enforceable or being enforced in relation to any of the
Service Provider's assets or undertakings;

(iv) a step being taken to make the Service Provider bankrupt or to wind the
Service Provider up;

{v) the appointment to the Service Provider of a controller or administrator, as
defined in section 9 of the Corporations Act;
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(vi) the Service Provider entering into any type of agreement, composition or
arrangement with, or assignment for the benefit of, all or any class of its

creditors; or
(vii) the Service Provider being made subject to a deed of company arrangement;

(b) a step being taken to have a receiver, receiver and manager, liquidator or
provisional liquidator appointed to the Service Provider or any of its assets; or

(c) the Service Provider ceasing, or indicating that it is about to cease, carrying on a
business.

Intellectual Property Rights includes all intellectual property rights at any time
recognised by law, including present and future copyright and neighbouring rights, all
proprietary rights in relation to inventions (including patents), registered and
unregistered trademarks, confidential information (Including trade secrets and know
how), registered designs, circuit layouts, and all other proprietary rights resulting from
intellectual activity in the industrial, scientific, literary or artistic fields.

IPR Clalm has the meaning given to that term in clause 15.1(c).

Laws means:

(a) any statute, regulation or subordinate legislation of the Commonwealth of
Australia, the State of Victoria or local or other government in force in the State of
Victoria, irespective of where enacted; and .

(b) lawful requirements of any government or government department or other body or
a governmental, semi-governmental, judicial, municipal, statutory or public entity or
authority (inoluding a statutory authority or a State-owned enterprise), a self-
regulatory authority established under statute or a stock exchange (wherever
created or located) or a person (whether autonomous or not) who is charged with
the administration of the law.

Lead Department means the Department of Treasury and Finance on behalf of the
State of Victoria.

Legacy Service means a service that is the same, or substantially the same, as one of
the Security Services, and/orwhich will be replaced by Security Services in one of the
Service Categories, which, as at the Commencement Date is being supplied to one or
more Purchasers under contracts formed prior to the Commencement Date.

Material Includes anything in which Intellectual Property Rights can exist.

Model Litigant Guidelines means the guidelines regarding thefconduct of litigation by
the State, its departments and agencies, as updated from time to time.

Moral Rights means moral rights under or in connection with the Copyright Act 1968
(Cth).
New Security Service means:

(a)’ a Security Service in a Service Category in respect of which the Service Provider is
not appointed to the Panel; or

(b) aservice:

(i) thatis materially different from any of the Security Services being offered
and/or supplied under this POC; and

(i) for which there are no agreed Rates and Fees.
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No Leas Favourable Mechanism means the terms and condltions set out in Schedule
8.

Notice of Intent means a notice issued by the Service Provider to the Purchaser prior to
the engagement of any subcontractor, seeking the Purchaser’s written approval as
required under clause 8 this POC.

Panel means the panel of service providers appointed by the Lead Department to
deliver Security Services in one or more of the Security Categories.

PDP Act means the Privacy and Data Prolection Act 2014 (Vic).

Personal Information has the meaning given to that term in the PDP Act and includes;
for the purposes of this POC, health Information, as that term is defined in the Health

Records Act 2001 (Vic).

Personnel means any employee, officer, director, principal, partner, or. equivalent
positions of the Service Provider or any Subcontractor.

POC means this Purchase Order Contract.

POC Contract Manager means the person appointed to that position in accordance
with clause 5.1(a).

POC Relatlonship Manager means the person nominated by the Service Provider
pursuant to clause 5.1(b) including their replacemenits,

Policles means the policies specified in Schedule 9;

Pre-Existing Intellectual Property of a party, means all Materials:
(1) owned by or licensed to that party as at the Commencement Date; and/or

(2) developed by or on behalf of a party independently of this POC,
together with all Enhancements to those Materials created by that party in the
course of fulfilling obligations, or.exercising rights or remedies, under this POC.
Price Schedule means the schedule of prices set out in Part 1 of Schedule 2,

Protective Data Security Standard means any standard Issued under Part 4 of the
PDP Act,

Purchaser KPIs means-the key performance indicators set out in Part 1 of Schedule 6.
Rates and Fees means the rates (whether charged on an hourly, daily, weekly or other
time-related basis) payable to the Service Provider for the provision of specified Security

Services,and the fees payable (fixed or otherwise) to the Service Provider for the
provision of speclfied Securlty Services, determined in accordance with Schedule 2.

Related Company means a 'related body corporate' as defined in the Corporations Act.
Remuneration Information is defined in Schedule 8

Request for Securlty Services means a request issued by the Purchaser to the
Service Provider under the framework established by clause 6 of the SPC Agreement
which details the Security Services required by the Purchaser.

Request for Tender means the request for tender issued by the Lead Department for
the provision of Security Services and any subsequent requests for tender the Lead
Department may issue in respect of Security Services.

Security Services means the Security Services in the applicable Service Categories as
set out in the Statement of Services in Schedule 3 that the Service Provider is required
to deliver under this POC.

Purchase Order Contract for the Provision of Security Services 11
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Security Services Proposal has the meaning given to that tarm in clause 6.2 of the
SPC Agreement.

Security Staff means Personnel supplied or deployed by the Service Provider to
perform (directly or indirectly) Security Services for the Purchaser.

Security Staff Register is defined in clause 9.1(h).

Service Categories means the categories of Security Services ‘as set out in the
Statement of Services in Schedule 3.

Service Levels has the meaning given by clause 3.3.

Service Level Requirements means the Base Service Level Rfequirements any
additional service level requirements set out in Part 1 of Schedule 5.

Service Rebate means the amount by which the Rates and Fees paid by the Purchaser
will be reduced for failure by the Service Provider to meet a Service Level Requirement
in accordance with clause 3.14.

Sites means the sites owned or controlled by the relevant Purchaser which are listed in
this POC.

Specifications means the General Specifications and the Techhical Specifications
which the Service Provider must comply with in delivering the Security Services under
this POC.

Staff Costs means Pay as You Go tax, withholding tax, superannuation contributions or
charge amounts, fringe benefits tax, workers' compensation insurance premiums, payroll
tax and any like taxes and charges arising out of or in relation tq this POC, or any
engagement arising under this POC (together with all interest or penalties payable by

reference to those costs). i

Subcontract means a contract underwhich a Subcontractor is engaged or contracted.

Subcontractor means any third party (whether an individual or an incorporated or
unincorporated entity) that is engaged or contracted, whether by the Service Provider or
by a third party, to supply goods or services to the Service Provider or third party, In
order for the Service Provider to meet its obligations under this POC, and includes any
Related Company of the Service Provider that supplies, or will supply, goods or services
to the Service Providerin order for the Service Provider to meet its obligations under this
POC. :

Supplier Code of Conduct means the Supplier Code of COnduct issued by the
Victorian Govemment for suppllers providing goods or services to the Victorian
Government (as amended from time to time) as set out in Schedule 12.

Statement of Services means the statement set out in Scheduie 3 listing the Security
Categories and their respective Security Services. !

Tax invoice has the meaning given to that term in the A New Tax System (Goods and
Services Tax) Act 1999 (Cth).

Technical Specifications means those technical specifications applicable to the
Security Services provided under this POC which appearin 0. y

Tender Documentation means the Request for Tender and the documentation
submitted by the Service Provider in response to the Request for Tender in the form
finally accepted by the Lead Department.

Term means the duration of this POC, which is specified in accordance with clause 2.

|
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Transition means in relation to the supply of one or more Security Services under this
POC, the progressive implementation by the Service Provider of the supply of the

Security Services in place of either:
(a) Legacy Services supplied by that Service Provider; or
(b) services supplied by an Incumbent Service Provider,

(¢) inaccordance with the Transition Plan.
Transition Plan, in respect of Security Services to be provided to the Purchaser, means
a plan to effect Transition developed and approved under clause 3.11.

Victorian Public Sector Commission (VPSC) Code of Conduct means, for the
Service Provider and each of its Personnel, the Code of Conduct for Public Sector
Employees 2015, issued by the Victorian Public Sector Commission pursuant to section
81 of the Public Administration Act 2004 (Vic) (as amended or replaced from'time to
time), unless the Security Services are Security Services of a kind usually provided by
the directors of Victorian public entities or the Lead Department is<a special body, in
which case it means either the Code of Conduct for Directors of Victorian Public Entities
2016 or the Code of Conduct for Victorian Public Sector Employees of Special Bodies
2015 (each Issued by the Victorian Public Sector Commission pursuant to section 61 of
the Public Administration Act 2004 (Vic) and as amended from time to time).

VIPP means the Victorian Industry Participation Pelicy (as amended from time to time),
available at the website of the Department of Economic Development, Jobs, Transport

and Resources (or its applicable successor).
Wilful Default means:

(a) an intentional breach; or

(b) the reckless disregard,

by a party of any of its obligations under this POC.

1.2 Interpretation

Unless expressed to thecontrary, in this POC:

(@) words in the singularinclude the plural and vice versa;

{b) any genderincludes the other genders;

(c) If aword or phrase is defined its other grammatical forms have corresponding
meanings,

{d)- ‘includes" means includes without limitation;

(e)> no-rule of construction will apply to a clause to the disadvantage of a party merely
because that party put forward the clause or would otherwise benefit from it;

{f) areference to:

() aperson Includes a partnership, joint venture, unincorporated assoclation,
corporation and a government or statutory body or authority;

(i) aperson includes the person's legal personal representatives, successors,
permitted assigns and persons substituted by novation;

(ii) any legislation includes subordinate legislation under it and includes that
legisiation and subordinate legislation as modified or replaced;

Purchase Order Contract for the Provision of Security Services 13
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(iv) an obligation includes a warmranty or representation and a reference to a
failure to comply with an obligation includes a breach of warranty or
representation;

{v) references to months are references to calendar months;

(vi) “$", “dollars” or “AUD" is a reference to the lawful currency of the
Commonwealth of Australia;

(vii) the Lead Department is a reference to the Crown in right of the State of
Victoria;

(viii) a reference to a “Department” in the Specifications is a reference to the
Purchaser under this POC; and

(g) If the date on or by which any act must be done under this POC is not a Business
Day, the act must be done on or by the next Business Day;’

(h) the obligations of the Service Provider, if more than one person, under this POC are
joint and several and each person constituting the Service Provider acknowledges
and agrees that it will be causally responsible for the acts and omissions, including
breaches of this POC, of the other as if those acts or omissions were its own; and

(i) the rights of the Servicer Provider, if more than one person, under this POC, jointly
benefit each person constituting the Service Provider (and not severally or jointly
and severally).

Headings
Headings do not aifect the interpretation of this POC.

Precedence of Documents

(@) The documents comprising this: POC must be read in the following order of
precedence:

(i} Schedule 14 (Special Conditions)
(i) the terms and conditions of this FOC;

(iii) the terms of the Security Services Proposal provided in response to the
Request for' Security Services; and

(iv) theterms of the Request for Security Services submitted by the Purchaser;
(v) -Technical Specifications;

(vi)” General Specifications;

(vii) Schedule 2 (Rates and Fees),

(viii) the remaining Schedules to this POC.

(Contract Documents).

(b} Where any inconsistency or conflict occurs between the provisions of any two or
more Contract Documents, the inconsistency or confiict is to be resolved in
accordance with the above precedence of documents. |

|
(c) The parties acknowledge that the General Specifications are intended to prescribe
minimum standards and requirements for the delivery of the respective Security
Services, and that the Technical Specifications specify standards and requirements,
applicable to the delivery of Security Services to the Purchaser, which may add to,
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amend or replace the standards and requirements in the General Specifications.

For the avoidance of doubt:

(i} unless a standard or requirement relating to a given Security Service specified
in the Technical Specifications is expressed to apply to the exclusion of, or
replace completely, a standard or requirement in the General Specifications,
then the applicable standards and requirements for that Security Service will
be a combination of the standards and requirements for that Security Service
in both the Technical Specifications and General Specifications;

(i) where the Technical Specification prescribes that a particular standard or
requirement in the General Specification, applicable to a Security Service, is
amended in a particular manner, then the Genera! Specification for that
Security Service will be construed as if It was amended In the manner
specified in the Technical Specification;

(i) where, as a result of applying the construction principle in-paragraph (i) above,
a standard or requirement in the Technical Specification confiicts, or is
inconsistent, with a standard or requirement in the General Specification, then
the standard or requirement in the Technical Spegification prevails to the
extent of the conflict or inconsistency; and

(iv) if the Technical Specification is silent in relation o a particular standard or
requirement applicable to a Security Service, then the applicable standards
and requirements for that Security Service will be those specified in the
General Specification.

1.5 Entire understanding

(@) The Contract Documents contaln the entire understanding between the Parties as
to the subject matter of this POC.

(b) All previous negotiations; understandings, representations, warranties, memoranda
or commitments concerning the subject matter of this POC are merged in and
superseded by this POC and are of no effect.

(c) Terms and conditions imposed by the Service Provider with respect to the supply
of Security Services are not incorporated into this POC in any respect. Despite the
previous sentence, should any Service Provider terms and conditions be
incorporated into any part of this POC, those terms and conditlons will not be

binding ‘on the partles, nor will they have any legal effect.
{d) ->No ¢rabexplanation or information provided by any party to another:
(). " affects the meaning or interpretation of this POC; or

(i) constitutes any collateral agreement, warranty or understanding between any
of the Parties.

1.6 > Schedule 14 Special Conditions
(1) Any Special Conditions provided in Schedule 14 alter the terms of this Agreement.

2. Term of the POC

2.1 Initial Term
(a) Subject to clause 2.1(b), this POC:
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() commences on the Commencement Date; and
(i) subject to the rights under this POC to terminate this POC, continues for:

(A) the Initial Term; and then
(8) subject to clause 2.2, the Extension Period,
until the end of the Disengagement Period.

{b) Ifthe SPC Agreement terminates or expires prior to the expiration or termination of
this POC in accordance with clause 2.1, this POC will expire automatically 12
months after the date on which the SPC Agreement terminates or expires.

2.2 Extension

(a) Subject to clause 2.2(c), the Purchaser may elect, by notice in writing to the
Service Provider, to extend the Term of this POC for the Extension Period(s).

(b) Any such further term or terms will be on the same terms and conditions as this
POC (excluding, in respect of the final further period, this clause 2.2)

(c) The duration of this POC may not continue more than 12 months beyond the
expiry or termination of the SPC Agreement. Any extension of this POC under this
clause 2.2 made prior to the expiry or termination of the SPC Agresment, which
extends the duration of this POC to a date that is more than 12 months after the
date of expiry or termination of the SPC Agreement, such extension will be
deemed an extension only to the date that is 12'months beyond the expiry or
termination of the SPC Agreement. Once the SPC Agreement expires or is
terminated (for any reason), irnespective of the length of the Extension Period, a
Purchaser may only elect to extend the duration of this POC only up to the date
that is 12 months beyond the expiry or termination of the SPC Agreement.

2.3 Duration of Disengagement Period
(a) For the purposes of this POC, the Disengagement Period commences on the
earlier to occur of the following:
(i) the date on which tertiination of this POC under clause Errorl Reference
source not found:19 takes effect;
(i) if the SPC Agresment expires or is terminated, 6 months after the date of
such expiry or termination;
(i) -if the Purchaser does not elect to extend the duration of this POC under
clause 2.2, one month prior to the expiry of the Iniﬁalf Term; or
(iv) < if the Purchaser elects to extend the duration of this I}‘OC under clause 2.2,
and: f
{(A) ifitis able to extend such duration only once, and exercises such right
to extend, one month prior to the expiry of the Extension Period; or

(B) Ifitis able to extend such duration more than once, and does not
exercise a particular right to extend, one month prior to the expiry of the
then-current Extension Period.

(b) The Disengagement Period ends 6 months after the commencement of
Disengagement, unless the Purchaser notifies the Service Provider in writing that
the Purchaser wishes to:

16 Agresment for the Provision of Security Services
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(i) extend the Disengagement Period in accordance with clause 20.8, in which
case the Disengagement Period will be extended in accordance with that
clause; or

(i) end the Disengagement Assistance earlier, in which case the Disengagement
Period will end on the date specified in that notice.

3. Performance of Security Services

3.1  New Security Services

(a) This clause appiies to any New Security Services;
() in respect of which the Service Provider is eppointed to the Panel; and/or

(ily which are added to Schedule 2 of the SPC Agreement,

under clause 7.2 of the SPC Agreement.

(b} During the Term, the Purchaser may make a written requést tothe Service
Provider to expand the scope of the Security Services to be performed by the
Service Provider under this POC to include particular New Security Services. The
wrltten request must be in the form of a 'Request’ under clause 6.1 of the SPC
Agreement.

(c) Ifthe Service Provider receives a Request forany New Security Services under
clause 3.1(b), the Purchaser must provide the Service Provider with a written
proposal in the form of a 'Security Service Proposal' in accordance with clause
6.2 of the SPC Agreement in respect of those New Security Services and (if
required) a document detailing any proposed amendments to this POC.

(d) The Service Provider undertakes that in determining the Rates and Fees for any
New Security Services, it willkhave regard to the obligations contained in clause
8.1 and, fo the extent that it is.reasonably possible to do so, will calculate the
Rates and Fees forany New Security Services using the same, or substantially
the same, methodology as that on which the Rates and Fees for the current

Security Services was calculated.

(e) Shouid the Purchaser accept:

(i) ..the-proposal issued by the Service Provider under clause 3.1(c) and any
amendments to this POC proposed by the Service Provider, this POC will
be amended to reflect the addition of the relevant New Services and
changes to Schedule 2, the Price Schedule and other matters specifled in
the proposal; and

(i) the Service Provider must promptly provide to the Purchaser an updated
version of Schedule 2 containing a list of all Security Services and Security
Service Categories, including their respective Rates and Fees.

{H Ifthe Purchaser does not accept (or rejects) the proposal issued by the Service
Provider under clause 3.1(c) or any amendments o this POC proposed by the
Service Provider, this POC will remain unamended and enforceable in accordance

with its then-current terms.

(g) For the avoidance of doubt, the Purchaser may request particular New Security
Services from another service provider on the Panel, as part of a competitive
process, provided that such other service provider is appointed to the Panel in
respect of those New Securlty Services.

17
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Removal of Services

(a) The Service Provider acknowledges that the Purchaser will, on an ongoing basis,
monitor the performance of the Service Provider and security services market to
ensure the scope and the nature of the Security Services provided by the Service
Provider continues to meet the Purchaser's requirements.

(b) Without limitation to any other term of the SPC Agreement and this POC, the
Purchaser may, in its absolute discretion, periodically review the Security Services
provided under this POC and may, at any time after the Commencement Date,
notify the Service Provider that it requires specific Security Services to be removed
and/or reduced .

(¢) Following the Purchaser's notification of the removal of Security Services tothe
Service Provider, the Service Provider must promptly provide to the Purchaseran
updated version of Schedule 2 to reflect the change to Rates and Fees as a resulit
of the removal and/or reduction in the Security Service. Should the Purchaser
agree to the updated version of Schedule 2 provided by the Service Provider under
this clause 3.2(c), the updated Schedule 2 will be deemed toform part of this POC
from the date of agreement.

(d) The Service Provider will not be entitled to any compensation or payment arising
from the exercise by the Purchaser of its rights under this clause 3.2.

Service Standards

(2) Without limitation to any other provision inthis POC, the Service Provider must
provide the Security Services o a standard that complies with:

(i) the General Specifications and any Technical Specifications contained in 0;
(ii) the Service Level Requirements;

(i) the Lead Department KPls contained in the SPC Agreement; and

(iv) any Purchaser KPis set out in Schedule 6,

(Service Levels).

Service Level Requirements i

(a) In providing the Security Services and discharging its obli jations under this POC,
the Service'Provider must ensure that its standards of rmance meet or
otherwise exceed the following base service level requirements:

(i) -~ provide the Security Services in a proper, timely and efficient manner
using that standard of care, skill, diligence, prudence and foresight that
would reasonably be expected of a prudent expert and experienced
provider of services that are similar to the subjgct Security Services;

(i) ensure the highest quality of work and the delivery of Security Services
with the utmost efficiency; ‘

(ii) act in good faith and in the best interests of the Purchaser;

(iv) comply with all statements or representations as to its performance or
the provision of the Security Services set out in any documents
provided to the Purchaser in the process of entering into this POC;
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(v) keep the Purchaser informed of all matters of which it ought reasonably
be made aware and provide such information in relation to the provision
of Security Services as may reasonably be required by the Purchaser;

(vl) comply with all reasonable directions of, and have regard to such
requirements, as may be conveyed to It by the POC Contract Manager,
Purchaser or an authorised representative of the Purchaser with respect
to the Security Services required;

(vii) carry out its obligations and duties and complete the provision of the
Security Services to the reasonable satisfaction of, and in accordance
with, the requirements of the Purchaser; and

(viil) perform the Security Services in line with the strategic intent-and
fundamental principles of the SPC Agreement,

(Base Service Level Requirements).

(b) Without limiting the Base Service Level Requirements, in providing the Security
Services, the Service Provider must further ensure that its ‘standards of
performance comply with the additional service level requirements (if any) specified
by the Purchaser in Scheduie 5 of this POC. The service level requirements in
Schedule 5 of this POC are, unless otherwise specified, to be construed to give
effect to the Base Service Level Requirements.

{c) Performance against the Service Level Requirements must be tracked, monitored
and reported on by the Service Providerto the'Purchaser by the measurement
pericds and categories set out in Part'2 of Schedule 5.

(d) The Parties acknowledge and agree that the purpose of the Service Level
Requirements is to ensure performance by the Service Provider meets or otherwise
exceeds the minimum level specified; with the aim of continuous improvement in
meeting the Identified Service Level Requirements {including measurable
improvements in value, efficiency and productlivity year on year) and Purchaser
KPlIs, thereby increasing the benefits to the Parties during the Term.

(e) The Purchasermay, from time to fime and in its discretlon (but at all times acting
reasonably),-amend, add to or delete any of the measurements and tolerances in
the Service Level Requirements specified in Schedule 5 by giving the Service
Provider notless than 30 days prior written notice of such amendment, addition or
deletion: For:the avoidance of doubt, this provision does not apply to the Base
Service Level Requirements.

3.5 Purchaser KPis

(a) Without limiting its obligations under this POC, the Service Provider must comply
with the Purchaser KPlIs as set out in Part 1 of Schedule 6.

(b) The Service Provider must track, monitor and report its Performance against the
Purchaser's KPls to the Purchaser in accordance with clause 4.1 and the
measurement periods and categories set out in the Technical Specifications.

(¢) The Parties acknowledge and agree that they will cooperate with any request for
reporting on the Purchaser's KPIs by the Lead Depariment pursuant to the SPC
Agreement and will report truthfully and In good faith.

(d).- The Parties acknowledge and agree any Purchaser KP| is a Service Leve! and that
the purpose of any Purchaser KPI, is to ensure a minimum level of performance by
the Service Provider, with the alm of striving for continuous improvement in
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meeting the identified Purchaser KPIs (including measurable improvements in
value, efficlency and productivity year on year), thereby increasing the benefits to
the Purchaser or both the Purchaser and the Service Provider during the Term.

(e) The Purchaser may from time to time and in its discretion (but at all times acting
reasonably), amend, add to or delete any of the measures and tolerances in the
Purchaser KPIs by giving the Service Provider not less than 30 days prior written
notice of such amendment, addition or deletion.

3.6 Amendment to Purchaser KPis and or Service Lo\,}ol Requirements

(a) Ifthe Purchaser makes a material amendment, addition or deletion to the measures
and tolerances applicable to elther:

(i) the core operational Service Level Requirements in accordance with
clause 3.4(e); or

(i) the core operational Purchaser KPIs in accordance with clause 3.5(e),

the Service Provider may request a review of the Rates and Fees applicable to the
provision of the Security Services.

(b) Any review pursuant to clause 3.8 will be negotiated by the Purchaser and the
Service Provider in good faith. Following the review, and subject to clause 3.6(c),
the Rates and Fees applicable to the provision of the Security Services will, in the
case of an increase, only be increased to the extent that the Service Provider
demonstrates, to the reasonable satisfaction of the Purchager (having regard to the
then applicable Rates and Fees), that the amendment, addition or deletion to the
Service Level Requirements results In an‘increase to the cost to the Service
Provider of providing the Security Services.

{c) Ifthe Purchaser has agreed fo revised Rates and Fees as a result of a material
amendment, addition or deletion to the measurers and tolerances in the core
operational Service Level Requirements (Revised Rates and Fees), the Purchaser
will notify Purchasers of the Revised Rates and Fees.

3.7 Amendment to the Lead Department KPls under the SPC Agreement

(a) Without limiting-anything'in this clause, if the Purchaser elects to incorporate
revised Lead Department KPIs into this POC, the Revised Rates and Fees as
determined in accordance with clause 8.6 of the SPC Agreement will apply.

3.8  Purchaser KPI Breach Notice and Action Plan I

(a) ~Without limiting any other provision of this POC, if the Service Provider fails to meet
all'the Purchaser KPlIs in any given month, the Purchaser may, in its sole discretion,
issue a notice (Purchaser KPI| Breach Notice) to the Service Provider. The KPI
Breach Notice must set out:

() the Purchaser KPI in issue;
(i) the breach; and
(i) when the Purchaser needs the breach to be rectified.

{b) Within 7 Business Days of receipt of the Purchaser KP! Breach Notice, the Service
Provider must provide, in writing, a detailed plan (Action Plan) to achieve
compliance with the Purchaser KPI| set out in the Purchaser KP| Breach Notice.

|
|
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(c) Within 7 Business Days of the Purchaser's receipt of the Action Plan required under
clause 3.8(b), the Purchaser must notify the Service Provider that it:

(i) agrees with the course of action suggested by the Service Provider; or
(i) considers that further, or other, actions are required by the Service
Provider.

(d) To the extent that the Purchaser considers that further, or other, actions are
required by the Service Provider, the parties shall meet and agree on a final Action

Plan.
(e) The Service Provider must comply with all actions specified in the Action Plan
within the time limits specified therein.
(f) If the Service Provider is unable to comply with its obligations in clause’3.8(e), it
must, as soon as reasonably possible;
() inform the Purchaser of:
(A) the delay:
(B) the reasons for the delay; and
(C) the likely time for compliance with its obligations; and
(i) seek the Purchaser's consent to an extension of time to comply with its
obligations,

(g) I the Service Provider is unable to perform in.accordance with an agreed Action
Plan, or If the Action Plan Is not effective in ensuring the Service Provider's ongoing
compliance with the Purchaser KPIs; gither party may initiate a meeting to review
the Action Plan and agree any necessary changes to it.

(h) A failure by the Service Providerto comply with an Action Plan or a failure to
address the Service Provider’s:non-compliance with the Purchaser KPI's to the
Purchaser's reasonable satisfaction, will be considered a material breach of this

POC.

3.9  Service Provider obligations

Without limiting @ny. other obligation of the Service Provider under this POC, in carrying