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.GROCERY; CHOICE WEBSITE CONTRACT AP MR
BARTIES e

This contract is made between and binds the following parties: A

Commor_lweélth of Austfalia as represented by the Department of the
Treasury 92 802 414 793, Langton Crescent, Parkes ACT 2600, Australia
(Treasury) .

Australian Consumers’ Association, trading as Choice ACN 000 281 925
ABN 72 000 281 925 (Choice) - "

CONTEXT

As part of a package of measures to enhance competition and assist Australian
consumers to be better informed about grocery prices, the Australian
Government launched the Grocerychoice Website on 6 August 2008.

Choice approached the Australian Government with a proposal to take over the
Grocerycholce Website. Choice proposed to provide the public with a more
useful website by enhancing and improving upon the current operation and
information provided by the ACCC. ’

This confract sets out the agreed basis on which the Grocerychoice Website
and associated functions will be fransferred to Choice and for the operation and

enhancement of it by Choice during the term of this contract.

OPERATIVE PROVISIONS

In consideration of the mutual promises contained in this contract, the parties to
this contract agree as follows:

INTERPRETATION

Definitions
In this contract, unless the context indicates otherwise:

Activity means the activity to be undertaken, the
- requirements to be met and the accountabilities to be
. discharged by Choice as described in the

Grocerychoice Activity Details and as agreed in
accordance with clause 3.3.2, and includes the -
provision of Activity Material;

Activity Generated means any income earned by Choice from its

Income : Grocerychoice activities including inéome generated

' . from third party advertising or promotion but

excluding income generated from Choice's
advertising or promotion of its own activities,

B273250 - v1.0 ' -



Activity Material

Activity Period

Adjustment Factor

Alternative Phase 3

‘Approved Auditor

Asset .

" “publications and services; " *

means:

a. any Material that is developed, created or
generated by Choice (Including by third parties
directed by, or contracted 1o, Choice) in respect
of, or contemplated by, this contract (Foreground
Materral)

b. any pre-existing tool,s_,"object libraries; data,
methodologies or Material used by Choice in
relation to the Foreground Material orthe

_ Grocerychorce Website ('Ch0|ce Background
Material’); '

- means the period specified as the 'Activity Period' in

the Activity Schedule, durlng WhlGh the Acthlty must
be completed;

means the basis by which a Base Funding Amount is
adjusted to calculate the Funding (in cash) payable,
as specified in the Funding Scheduie of as may be
otherwise agreed in writing- by the by the parties;

means the details of all activities necessary for
Choice's performance of its obligations in respect to
the alternative to Phase 3 including its scope,
maximum Funding amount and payment schedule
agreed in accordance with clause 3.3.2;

means a person who is:

a. registered as a company audltor under the
Corporations Act 2001 (Cth) or an appropriately
qualified member of the Institute of Chartered -
Accountants in Australia or of CPA Australia;

b, not a principal, member, shareholder, officer,

agent, subcontractor, employee or related entity
of Choice or of a related body corporate (the
terms ‘related entity’ and ‘related body corporate’
have the same meaning as in section 9 of the
Corporations Act 2001 (Cth)); and

c. not Choice’s Qualified Accountant;

means any iter_n of property, purchased, leased,

hired, financed, created or otherwise brought into
existence either wholly or in part with use of the
Funding, which has a value of over $500 exclusive of
GST, but excludes any Intellectual Property Rights;

Page 2
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Auditor-General

,Au_stralian
Accounting
- Standards

Australian Auditing
Standards

Aus_tralian
Government

Australian
Government
Grocerychoice
Initiative .
Base Funding
Amount

Business Day

Business Hours
Choice

Completion Date

Confidential
Information

means the office established under the Auditor-

" General Act 1997 (Cth) and includes any other entity

that may, from time to time, perform the functions of
that office;

refers to the standards of that name malntamed by
the Australian Accounting Standards Board created
by section 226 of the Australian Securities and

. Investments Commission Act 2001 (Cth);

refers to the standards made by the Auditing and
Assurance Standards Board created by section 227A
of the Australian Securities and Investments
Commission Act 2001 (Cth),

means Commonwealth of Australia;

means the Australian Government initiative to provide
identified grocery price information to help consumers
compare price and other relevant information in
relation to supermarkets and groceries;

means the base funding (in cash) amount specified in
respect to a part of the Activity, specified as the ‘Base

" Funding Amount' in the Funding Schedule or as

otherwise specifically agreed in writing by Treasury,
which is subject to adjustment by the Adjustment
Factor to calculate the Funding-(in cash) for that part
of the Actlwty,

means in relation to the doing of any action in a-
place, any day other than a Saturday, Sunday, or
public holiday in that place, or if no such place is
specified or reasonably ascertainable, in Canberra;

means 9:00 to 17:00 on Business Days;

includes officers, employees, agents, volunteers and
subcantractors, and successors of Choice;

means the day after Choice has done all that it is
required to do under clauses 3 [Conduct of the

. Grocerychoice website and activities], 5 [Financial

accountability] and 9 [Reporting] of this contract;

~ means:

a. inrespect of Treasury's confidentual information,
any information that is by its nature confidential
that is provided by Treasury to Choice or which
Choice otherwise accesses or becomes aware of
asa result of this contract and which:

i, s listed as “Treasury's Confidential

Page 3
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Conflict

Constitution

Contract Details

Deliverable
Depreciated

Director

~* Information” in the Contract Details; or
ii. Choice knows ar ought to know is
' confidential; and

_b. in respect of Choice’s confidential info_rmation;

_ any information that is by its nature confidential
" and:

fil. is listed as “Choice’s Confidential
Information” in the Contract Details;
“iv. is otherwise specifically agreed in writing by
"~ Treasury in respect of this contract to be
confidential; or
v, Treasury knows or ought to know is
confidential

means any matter, circumstance, interest or activity

“involving or affecting Choice, its Personnel or

subcontractors which may or may appear to impair
the abili_ty of Choice to perform the Activity fairly,
objectively, diligently or independently;

means (depending on the context):

©a. acompany’s constitution, which (where relevant)

includes rules-and any amendments that are part
of the company'’s constitution; or

~ b. in relation to any other kind of body:

i. -the body’s charter, rules or memorandum; or

ii. anyinstrument or law constituting or defining
the constitution of the body or governing the
activities of the body or its members;

means the schadule to this contract headed 'Contfact
Details"; :

.means any Material (including Activity Material) that

Choice is required to provide to Treasury pursuant to
this cantract; -

means the amount representing the reduction in
value of an. Asset calculated in accordance with

" Australian Accounting Standards;

means any of the following:

a. a person appointed to the position of a director or -
-alternate director and acting in that capacity for a
body corporate within the meaning of the
Corporations Act 2001 (Cth) regardless of the

B273260 - v1.0



name given to their position,

b. amember of the committee of an organlsatmn
incorporated pursuant to State or Territory laws
relating to the incorporation of assaciations; or

c. amember of the board, committee or group of
persons (however described) that is responsible
for managing or overseeing the affairs of the
body corporate; AR

Dispose means to sell, licence, lease or sublease, or
' otherwise transfer or give up ownership or the right to
occupy or use, or to enter into an agreement to do
any of the preceding acts and 'Disposal’ means the
method of so disposing; '

Financlal Year means each period from 1 July to the following 30

' June occurring during the Activity Period, or any part
of such a period occurring at the beginning or end of

_ the Activity Period;

Funding ) means the amount or amounts (in cash or kind)
payable by Treasury under this contract as specified
in the Funding ‘Schedule, and includes Activity
Generated Income and In-Kind Contributions;

Funding Schedule means the scheduls to this contract headed 'Funding

' Schedule;
Gefronics means Getronics Australia Pty Ltd;
GST has the meaning that it has in the A New Tax System
7 _ (Goads and Services Tax) Act 1999 (Cth);
Grocerychoice means the schedule to this contract headed
Activity Detalls 'Grocerychoice Activities Details';
Grocerychoice means the 'Grocerychoice' website accessible at

Website www.graocerychoice.gov.au (and
: www.grocerychaice.net.au and )

www.grocerychoice.com.au) and all associated ICT
systems and associated facilities as at the date of this
contract and as modified, supplemented or replaced
by Choice at any time (including ail associated
domain names); _ '

Grocerychoice means the Grocerychoice website statement of work

Website SOW (SOW) at Schedule 4 which sets out the work to be
performed by Getronics pursuant to a work order
issued under clause 12 of the Grocerychoics IT
Contract; '

Grocerychoice IT means the contract titled 'Grocery Price Monitoring

age o
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Contract

Grocery Product
Prices Survey
Contract

- Hosting
Arrangement

Identified
Contingent In-Kind
Contributions

In-Kind
Contribution

Intellectual Prqpe_rty
Rights_ )

Interest

Key Performance
Indicators

Website System Design, Implementation and

‘Services Contract' between Treasury and Getronics,

a copy of which is at Schedule 5; .
means the contract between Treasury and The Bailey

_Group Pty Ltd in relation to services for Grocery

Product Prices Survey, dated 6 June 2008, a copy of
\A_lhich is at Schedule 6,

means the contract for hosting of the Grocerychoice
Website between Treasury and Getronics Australia

Pty Limited created pursuant to clause 4.4 of the

Grocerychoice IT Contract;

Ih-Kind Contributions that may arise during the Term
if certain events occur and are identified in the

'Funding Schedule;

means the expenditure, liability and cost incurred by
Treasury in relation to the Australian Government
Grocerychoice Initiative, including without limitation
fees under the Hosting Arrangement, Grocerychoice
IT Contract or Grocery Products Price Survey
Contract; ' :
includes: :
a. all copyright (including rights in relation to

" ‘phanograms and broadcasts);

b all rights in relation to inventiéns, plant varieties,
trademarks (including service marks), designs,
- circuit layouts; and

‘c. all other rights resulting from intellectual activity

" in the industrial, scientific, literary or artistic
fields; o ) -

but does not include:

~d.. Moral Rights;

e t.he' rights of performers; or

f. rights'in reiation to Confidential Information;

means interest calculated at an interest rate equal to
the general interest charge rate for a day pursuant to
saction BAAD of the Taxation Administration Act 1953
(Cth), on a daily compounding basis;

means the minimum standards of performance
specified (no matter how named or referred to) in
Grocerychoice Activity Details or otherwise agreed in
writing between the parties;

Pag
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Material
Milestone

" Milestone Date

Moral Rights

Objectives

Official Information

Official Resources

Personal
Information

Personnel

Phase

Phase 1

Phase 2

Jincludes any thing in relation to whlch lntellectual
" "Propeity Rights arise; :

means a stage of completion of the Act|v1ty as set out
in the Funding Schedule;

means the date for mandatory completion of all
specified obligations of Choice In respect of a
Milestone;

- includes the following rights of an author of copyrlght

Material:

© a. the right of attribution of authorshlp,

b. the right of integrity of authorship; and
¢c. the right not to have authorship falsely attributed;

means the objectives described in Grocerychoice
Activity Details;

means any information developed, received or
collected by or on behalf of the Australian
Government, through its agencies and contracted
providers.

includes Official Information, people who work for or
with the Australian Government, assets in the
possession of the Australian Gevernment and assets
belonging to the Australian Government, whether in
the Australian Government's possession or in the
possession of its contractors or agents or any other

person;

means lnformatlon or an opinion (mcludmg
information ar an opinion forming part of a database),
whether true or not and whether recorded in a
material form or not, about an individual whose
identity is apparent, or can reasonably be
ascertained, from the information or opinion;

means a party's officers, employees, agents,
contractor staff or professional advisers engaged in,
or in relation to, the performance or management of

-this contract;

means, as the context requires, either Phase 1,

" Phase 2, Phase 3 or Alternative Phase 3;
‘means all activities necessary for Choice's

performance of its obligations in respect to phase 1 of
the Activity in accordance with this contract;

means all activities necessary for Choice's
performance of its obligations in respect to phase 2 of

B273250 -v1.0




Phase 3

Phase 3
Commencement
Date

Privacy Act

. Privacy
Commissioner

" Protocol

. Qualified
" Accountant

Records

Related Party -

Report

Security Classified

Information

Schedule

- Source Code

-the Activity in accordance with this contract;

means all activities necessary for Choice's

performance of its obligations in respect to phase 3 of
-the Activity in accordance with this contract;

_means 1 July 2009;

- refers to the Privacy Act 1998 (Cth);

means the Office of the Privacy Commissioner

- established under the Privacy Act and includes any

other entity that may, from time to time, perform the

" functions of that Office;

means the document at the schedule to this contract
headed 'Protocal’; :

means a person who is a member of the [nstitute of

.Chartered Accountants in Australia or of CPA

Australia; -

includes documents, information and data stored by
any means and all copies and extracts of the same;

- means: )
- a a related party within the meaning given to that

term in Section 9 of the Corporations Act 2001
- (Cth); and

“b. any entity or person with whom any dealing,

_ association, or relationship with in the relevant
_ context might involve a Conflict;

means Activity Material that is provided to Treasury
for-reporting purposes as stipulated in clause 9;

‘means Official Resources that, if compromised, could

have adverse consequences for the Australian
Government;

 refers to'the schedule to this contract and may
~ include annexures and incorporate other documents

by reference;

means the sourca code to any computer software
(including any relevant, module, function, procedure
or object) and includes any software tools, software
objects or object libraries embedded in that software
or otherwise forming part of it and all Materials
relating to that software and/or its design,
development, modification, operation, support or
maintenance (which except as otherwise specifically

B273250 -v1.0
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e agreed in wntrng by Treasury must be in Engllsh)
Specified Acts

means any of the following classes or types of acts or
omissions by or on behalf of Treasury:
a. using, reproducing, adapting or exploiting all or
" any part of the Activity Material, with or without
attribution of authorship;
b, SUppIen'iehting the Activity Material with any
. other Material; or .
c. using the Activity Material in a different context to
that originally envisaged, '
_ but does not include false attribution of authorship; -
ThirdParty - means a person who is not a party to this contract or -

a Related Party to a parly to this contract;

Third Party Interest means any legal or equitable right, interest, power or

o remedy in favour of any person other than Treasury
or Choice in connection with the contract, including,
without limitation, any right of possession,
receivership, control or power of sale, and any
‘mortgage, charge, security-or other interest;

_Tr_easury Jincludes efficers, delegates, employees and agente,
and successors of Treasury;

Treasury ' means any Material used by Choice as part of

Background Grocarychoice Website. that is provided by Treasury

Materi_al and/ or the ACCG to Choice for the purposes of this

. contract — but only to the extent that the Intellectual
Property Rights are owned by Treasury, ’

Undepreciated in relation to the value of an Asset, means the value
) of the Asset which has not been Depreciated; and
Unpaid Cash means the amount of Funding (in cash) that has not
Funding been paid by Treasury and is not due and payable by
Treasury. ’
1.2. - Interpretation
121, Inthis contract, unless the contrary intention appears:

a. words importing a gender include any other gender;

b. words in the singular include the plural and words in the plural include the
singular;

c. clause headings are for convenient reference only and have no effect in
limiting or extending the language of provisions to which they refer,

B273250 - v1.0




" d. words impaorting a person lnclude a partnershlp and a body whether
" ‘corporate or otherwise;

e. areference to dollars is a reference to Australian dollars;

f. areference to any legislation or legislative provision includes any statutory
modification, substitution or re-enactment of that legislation or legislative
provision;

g. if any word or phrase is given a defined meaning, any other part of speech
or other grammatical form of that word or phrase has a corresponding
meaning;

h. - an schedule and-any attachments to this document form part of the
contract;

i. ifany conflict arises befween the terms and conditions contained in the
clauses of this contract and any part of any schedule to this contract (and
: 'attachments if any) the terms and condltlons of the clauses prevail;

j.- ifany conﬂlc’t arises between any part of a schedule and any part of an
attachment, the schedule prevails; :

k. areference to a-schedule (or an attachment), is a reference to a schedule
(or an attachment) to this contract, including as amended or replaced from
time to time by agreement in wntlng between the parties; and

. areference to wntlng is a reference to any representation of words, flgures
or symbols whether or not in a visible. form.
1.3. Guidance on eoﬁstruction of contract ’
1.3.1. This contract records the entlre agreement between the partles in relation to its

subject matter.

1.3.2.  As far as possible all brovisions of this contract will be cpnstrded S0 as not to be
void or otherwise unenforceable.

1.3.3. If anything in this contract is void or otherwise unenforceable then it will be
severed and the rest of the contract remains in force,

1.34. A' provision of this contract will not be construed to the disadvantage of a party
salely on the basis that it proposed that provision.

2. COMMENCEMENT AND TERM

2.1.1. The term of this contract commences on the date of execution and, unless
terminated earlier, it expires on the Completion Date.

Page 10 ":7
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31.

31.1.

32. -
3.2.1.

3.3.

3.3.1.

332

CONDUCT OF THE GROCERYCHO,ICE WEBSITE AND ACTIVITIES

Summary of Choice accountabilities
From the date of this contract, Choice will have full responsibility and
accountability for the Grocerychoice Website.

Choice will use its best efforts to perform the Activities in a manner that is
consistent W|th and will achieve Austrahan Government's Grocerychonce
objectives.

Choice will not be liable to Treasury for any breach of its accountabilitieé under
clauses 3.1.1 and 3.1.2 to the extent that the breach was due to any failure to
provide, delay or defect in the In-Kind Contributions and the circumstances
were that reasonable action by Choice could not enable the failure, delay or
defect to be overcome or the accountabilities met by other actions or means
reasonable in the circumstances.
Choice must:
a. qndertake:

i, Phase1;

i. Phase 2;and

iii. subjectto clause 3.3, Phase 3; and

b. otherwise fully comply with all of its obligatioﬁs under this contract.

Phase 3 Commencement

Choice must undertake and perform Phase 3 as and from the Phase 3
Commencement Date in accordance with this contract.

Phase 3 Review and Alternative Phase 3

If Choice does not commence Phase 3 on or before the Phase 3
Commencement Date, Treasury will initiate a structural review of Phase 3
during which Treasury and Choice must meet to discuss:

a. the continuation of the Activity, including, but not limited to, the conditions
for contingency if the Phase 3 Commencement Date is not met, as
specified in Option 1 and Option 2 described in the Activities Details
Schedule; and

b. if applicable, the proposed new commencement date for Phase 3.

If the parties agree that Choice will continue the Activity with an alternative to
Phase 3, the parties will agree an Alfernative Phase 3.

Page 11
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3.3.3. Choice must continue to perform Phase 2 obligations until the earlier of:
a. the date the parties agree an Aliernative Phase 3; or

b. the end of the Term.

34, Choice Responsibility and Availability of Treasury Services

3.4.1. Unless otherwise agreed in writing by the parties, TréaSur_y will make available
to Choice the use of services in respect to the Grocerychoice Website under the
following contracts as In-Kind Contributions:

a. hosfing via the Hosting Arrangement;

- b. modifications in accordance with the Grocerychoice Webéite SOW to the
- Grocerychoice Website as it exists at the date of this contract, to be
performed by the Grocerychoice IT Contract contractor;

c. support and maintenance via the Grocerychoice IT Contract; and

d. collection of grocery product price data and provision of monthly basket
prices in the required .xmi format via the Grocery Product Prices Survey
Contract,

until the commencement of Phése 3, on condition that:

e. the availability of these services does not in any way limit or diminish
Choice's obligations in any other respect to this contract;

f. to the extent that legal participation of Treasury is required, including for
example to issue work orders under the Grocerychoice IT Contract, the
availability of these services is subject to Treasury's internal sign-off
process. '

34.2. Choice acknowledges and agrees that all In-Kind Contributions by Treasury,
including the Grocerychoice Website, Treasury Background Material and any
services or Material including those under the Hosting Arrangement, the
Grocerychoice IT Contract and the Grocery Product Prices Survey Contract,
are, to the extent permitted by law, provided to Choice 'as is' and without any
represent or warranty (whether express or implied) or liability of any kind.

343, Where Choice incurs liability to a Third Party in respect to data provided under
' the Grocery Product Prices Survey Contract that is required to be published by

Choice as part of the Activity, clause 3.4.2 shall not prevent Choice from joinirig
Treasury as a party to any procseding or taking legal action against Treasury in
respect to liability Treasury may have to Choice in respect to such matters,
providing however that any liability Treasury may have to Choice in respect to
such matters is, to the extent permitted by Law, limited to the amount that
Treasury recovers from the Grocery Product Prices Survey Contract contractor
in respect to the same underlying issues as any action between Choice and
Treasury.

Page 12
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3.5.

3.5.1.

362,

3.5.3.

3.5.4.

3.5.5.

Performance standards
Ch0|ce must carry out the Actlwty
to achieve the Objeciives;

a
b. throughout the Activity Period;

o

in accordance with the Activity Timetable;
d. to Treasury's reasonable satisfaction; and

e. otherwise in accordance with this contract.

. Choice must undertake and perform the Activity:

a. diligently, effectively and to a high standard; ‘
b. in accordance with suitable and appropriate methods and practices;

¢. in atimely, safe, prudent and reasonable manner and with the degree of
professional skill, care and diligence. which may reasonably be expected of
a skilled and professional person suitably qualified and expenenced inthe
conduct of activities similar to the Activity.

‘Choice must meet or exceed all Key Performance Indicators.

Subject to clause 3.5.5, Choice must ensure that the.Grocerychoi.ce Website:-
a. complles with:

i. the priority 1 and priority 2 checkpoints of the WCS Web Content
Accessibility Guidelines;

ii. the Human Rights and Equal Opportunity Commission’s (HREOC)
World Wide Web Access: Disahility Discrimination Act Advisory Notes;

ii. the Australian Government Information Management Office's (AGIMO)
‘ Australian Government Web Publishing Guide;

iv. the Office of the Federal Privacy Commissioner's Guidelines for
Federal and ACT Websites; and

v. the Disability Discrimination Act 1992 (Cth);

b. contains and adequately displays a disclaimer in the manner and in the
form specified in the Contract Details or-as otherwise advised by Treasury;
and.

c. complies with all other requirements of this contract.

Choice will not be in breach of clause 3.5.4.a during either Phase 1 or Phase 2
except to the extent that the breach arises as a result of any change to the

* Grocerychoice Website made by Choice (for the purposes of clarity, any change

to the Grocerychoice Website made pursuant to the Grocerychoice Website
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3.6,

3.6.1.

3.6.2.

3.6.3.

3T

3.7.1.

3.7.2.

3.7.3.

3.7.4.

SOW will not be considered a change to Grocerychoice Website by Chaeice for
the purposes of this clause 3.5.5 or as a result of any specific action taken by
Choice. '

Subcontractors

Choice agrees not to subcontract the performance of any obligations under this
contract without Treasury’s prior written approval. Any subcontractors approved

by Treasury at the date of this contract, and any terms and conditions relating to '

their use, are identified in the Contract Details. If Choice proposes to replace
an approved subcontractor, Choice must also obtain Treasury's approval for the
proposed change under this clause 3.6. - :

Choice is fully responsible for the performance of Choice’s obligations under
this contract regardless of whether Choice has subcontracted any of its
obligations.

Choice'agrees, in any subcontract placed with a subcontractor, to reserve a
right of termination to take account of Treasury’'s rights of termination under

“clause 17 [Termination, or reduction in scope of contract], and Choice agrees,

where appropriate, to make use of that right in the event of a termmatlon or
revocation by Treasury.
Personnel

Choice must ensure that it has sufficiently qUaliﬁed persenal and an appropriate
allocation of roles and responsibilities within its staff to undertake the activities

Tequired for thé. successful operation of the Grocerycho‘ice Website.

Choice must, at the earliest opportumty, provide full details to Treasury of the

"responsible personnel for each appropriate area of this contract, including, but

not limited to, the primary Treasury contact paint, the contract manager, IT
manager and media liaison.

Choice must at all times have in place confingency plans, succession plans,
and other relévant plans, processes and procedures to-minimise any potential
adverse impact for the operation of the Grocerychoice Website if any member
of the personal delegated to undertake activities relating the Grocerychoice
Website is, for any reason, not available.

Choice must provide full details of any replacement personnel to Treasury in
writing.
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4 PAYMENT
' 41.  Making of payment .
411, Treasury agrees to provide Choice with the Funding at the times and in th
: manner specified in Schedule 2 subject to: : .
a. receipt> of a correctly'rendered invoice issued on or after the relevant part of
the Funding falls due for billing; '
b. the due and proper prm-li's_'io'n‘of the Activify (including achievement of
Milestones) and compliance by Choice with all other requirements of this
contract; : :
c. adjustmentin accordance with clause 4.2 [Calculation of Funding] and 4.3
[Adjustment of Unpaid Cash Funding]; and
d. sufficient funds being available for the Australian Government
Grocerychoice !nitiative for the Funding.
4.1.2. Without limiting Treasury's rights, Treasury may suspend any payment in whole
’ or in part until Choice has performed its obligations under this contract that
relates to the payment concerned. ' o
42, Calculation of Funding
421, Except to the extent specifically provided to the contrary in this contract or
otherwise specifically agreed in writing by the parties, the Funding payable for
the Activity, and each part of the Activity, under this contract will be calculated
by way of the following formula:
Funding = Base Funding Amount - Adjustment Factor.
43. Adjustment of Unpaid Cash Funding
4.3.1. The Unpaid Cash Funding will be reduced by the value of any InKind .
Contributions, not identified in Schedule 2 in the Table of In-Kind Contributions
to be paid by Treasury. '
44, Sanctions for inadequate management or performance
4.4.1.

Where Treasury is not satisfied that Choice is adequately:

a. managing the Funding; or

b. performing or otherwise undertaking the Activity in accordance with this
cantract, ’

or is otherwise not satisfied that Choice will do so, or has the capacity to do so,

“Treasury may by written notice:

c. suspend, reduce or cease the release of Funding to Choice; and/or
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45

45.1.

452..

483, -

d. require Choice to refund some or all of the. Fundlng to Treasury, subject to
“Treasury providing written advice to Choice and allowing Choice the
opportunity to rectify the cause of Treasury’s concerns.

Debt and Interest

Choice agrees to pay any amount owed or payable to Treasury or which
Treasury is entitled to recover from Choice, under this contract, Jincluding any
Interest, without prejudice to any other rights available to Treasury under the
contract, under statute, at law or in equity, at the discretion of Treasury, as a
debt due to Treasury by Choice without further proof of the debt by Treasury
being necessary. .

If Treasury notifies Choice that an amount is to be refunded or repaid to
Treasury and the amount is not refunded or repaid within 20 Business Days, or
as otherwise notified by Treasury, Choice agrees to pay Interest, unless
Treasury notifies Choice otherwise, an the amount -outstanding after the expiry
of the date it was due, until the amount is paid in full.

In respect to any obligation Ch0|ce may have under this contract to bay
Treasury any Interest, Choice agrees that the Interest represents a reasonable
pre-estimate of the loss incurred by Treasury.

FINANCIAL ACCOUNTABILITY

54,

5.1.1,

5.1.2.

5.2,

9.2.1.

Use of Funding

Choice agrees to spend the Funding only for the Activity in accordaﬁce with this
contract.

Choice agrees to do all things necessary to ensure that all payments from the
Funding that Choice makes to third parties (including subcontractors) are
correctly made and properly authorised and that Choice maintains proper and
diligent control over the incurring of all liabilities.

Keeping of Funding
Choice agrees to:

a. ensure that the Funding is held in an account in Choice's name and which
Choice solely controls, with an authorised deposit-taking institution
authorised under the Banking Act 1959 (Cth) to carry-on banking business

- in Australig;

b. notify Treasury, prior to the receipt of any Funding, of details suffu:lent to
identify the account;

c. ifrequested by Treasury, provide writtén notification to the authorised
deposit-taking institution at which the account is established that the
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B273250 - v1.0 ' 7




5.3.

5.3.1.

5.4.

5.4.1.

Funding is held for the purposes of the Activity, and prowde a copy of that
notification to Treasury;

d. on notification from Treasury, provide Treasury and the authorised deposit-
taking institution with a written authority for Treasury to obtain any details
relating to any use of the account; ' ’

e. if the account changes, nofify Treas'ury within 10 Business Days of the
change occurring, provide Treasury W|th details of the new account;

£  ensure that as a minimum, two signatories, who have Choice’s authonty to
do so, are required to operate the account; and

- g. identify the receipt and expenditure of the Funding separately within

Choice’s accounts and Records so that at all times the Funding is
identifiable.

Financial Records ) .

Choice agrees to keep financial accounts and Records relatmg to the Activity 80
as to enable: :

a. all receipts and payments related fo the Activity to be identified and
reported in accordance with this contrach;

b. unless otherwise notified by Treasury, the prepération of financial
statements in accordance with Australian Accounting Standards including:

i, anincome and expenditure statement for the Financial Year to date;
and a

i. a reglster of the Assets created, acquired, written-off ar DISpOSBd of
during the Financial Year to date;

c. the audit of those accounts and Records in accardance wnth Australian
Auditing Standards; and

d. the identification of all Choice's taxation liabilities and payments.

Use as security

Except with the prior written approval of Treasury, Choice agrees not {o use any
of the following as any form of security for the purpose of obtaining or complying
with any form of loan, credit, payment or other interest, or for the preparation of,

or in the course of, any litigation:

a. the Funding;

b. this contract or any of Treasury's obligations under the contract;i or

"c. any Assets or Intellectual Property Rights in Activity Material.
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5.5.

5.5.1.

552,

5.6.

5.6.1.

5.7.

5.7.1.

57.2.

5.7.3.

5.7.4.

Refunds

If, at the completion of any Phase or as at the Completlon Date or earlier
termination of this contract Treasury determlnes that:

a. there.remains an amount of F-undmg that has not been spent or legally
committed for expenditure in accordance with the contract; or

b. . Funding has nat been spent in accordance with the contract,

then at the discretion of Treasury and subject to clause 5.5.2, Choice agrees to
refund this amount to Treasury within 20 Business Days of a notice from

“Treasury or deal with this amount as notified by Treasury, or Treasury may
reduce further payments of Funding to Choice by up to this amount.

If paragraph 5.5.1a applies and Choice wishes to retain that Funding and use it
to further the Government's objectives, Choice agrees to seek Treasury's
written consent to retain the Funding and use it for purposes agreed by
Treasury. Treasury acknowledges that Choice has discretion as to how the
Funding is spent as long as it is to further the agreed objectives of this project.

No additional Funding

Treasury is not responsrble for the provrsuon of additional money {o meet any
expenditure in excess of the Funding.

Other funding .

Unless otherwise agreed by Treasury in writing, no Funding will be paid for the
conduct of an Activity where Choice receives funding for the same or a similar
activity from Treasury or another Commonwealth, State, Territary or local

" government.

Choice agrees to inform Treasury in writing within 20 Business Days of entering

. into any arrangement (whether contractual or statutory) under which Choics is

entitled to receive funding from the Commonwealth or a State, Territory or local
government.

Any payments under this contract may be suspended by Treasury:

a. if Choice has amounts to be repaid or uhacquitted moneys under any
arrangement (whether contractual or statutory) with Treasury; or

b. if a Report provided by Choice is not accurate or complete or indicates that
Choice currently has unspent Funding.

Notwithstanding such suspension of any payments, Choice agrees to continue
to perform any obiigations under this contract, unless Treasury agrees
otherwise in writing.
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B. TAXES DUTIES AND GOVERNMENT CHARGES

6.1.1 Unless otherwise mdlcated Chmce agrees to pay all taxes dutres and
government charges imposed or levied in Australia or overseas in connection
with the performance of this contract.

6.1.2. Unless otherwise indicated, any consideration for a supply made under this
contract is exclusive of any GST lmposed on the supply.

6.1.3. If one party (the suppher) makes a taxable supply to the other party (the

_ recipient) under this contract, on receipt of a tax invoice from the supplier, the
recipient will pay without setoff an additional amount to the suppller equal to the
GST imposed on the-supply in question. :

6.1.4. No party may claim or retain from the other party any amount in relation to a
supply made under this contract for which the first party can obtain an |nput tax
credit or decreasmg adjustment.

7. ASSETS

74. Acquisition of Asset

71.1. Choice agrees not to use the Funding to acquire or create any Asset, apart from
those detailed in the Contract Details, without obtaining Treasury's prior written
approval. Approval may be given subject to any conditions Treasury may
impose. T ' .

7.2, Ownership of Asset

7.2.1. Unless it is specified in Contract Details that Treasury or a third party own the
Asset or Treasury provides written consent to a third party owning the Asset,
then Choice must ensure that it owns any Asset acquired with the Funding.

7.3. Terms applicabler to Asset

7.3.1. If Treasury owns the Asset, clauses 7.8, 7.8 and 7.9 do not apply.

7.3.2, If the Asset is owned by a third party then Choice agrees to ensure that the
terms of the lease, hire or finance arrangement are consistent wrth this clause 7

' [Assets], except for clauses 7.6, 7.7 and 7.8 and 7.9.

7.4. Use of Asset

741 During the Activity Period Choice agrees to use any Asset in accordance with
this contract and for the purposes of the Activity.

7.5. Choices’ responsibilities for Asset

7.5.1. Thraughout the term of this contract, Choice agrees to:
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-a.  not encumber or Dispose of any Asset, or deal with or use any Asset other
than in. accordanc:e with thls clause 7 [Assets], without Treasury's prior
written approval .

b. hold all Assets securely and safeguard them against theft, loss, damage, or
unautharised use;

c. maintain alf Assets in good working order;

d. maintain all appropriate insurances for all Assets to their full replacement
cost notlng Treasury's interest, if any, in the Assest under the contract;

e if reqwred by law, maintain registration and llcensmg of all Assete

“f. be fully responsible for, and bear all risks relating to, the use or Disposal
(where approved by Treasury) of all Assets;

g. . maintain an Assets register in the form and containing the detalls as
described in the Contract Details; and

h. as and when requested by Treasury, provide copies of the Assets register

to Treasury. .
7.6. Sale or I_jisposal of Asset during term of this cohtract
7.6.1. If Choice Disposes of an Asset during the term of this contract, the greater of

the following proportions must be accounted for as Activity Generated Income
and used for the Activity:

a. the proportlon of the sale proceeds from the Asset; or

b. the proportlon of the Undepreciated value of the Asset,

that is equivalent to the proportlon of the cost of the Asset that was funded from

the Funding.
7.7 _Loss, damage, etc of Asset _
7.71. If any of the Assets are lost, damaged or destroyed, Choice agrees ta promptly

reinstate the Assets including from the proceeds of the insurance, and this
clause 7 [Assets] continues to apply to the reinstated Assets. The proportion of
any surplus from the proceeds of the insurance, which reflects the propertion of -
the cost of the Asset that was funded.from the Funding, must be notified to '
Treasury and accounted for as Activity Generated Income and used for the

Activity.
| 7.8. Dealing with Asset _
7.8.1. On expiry of the Activity Period or earlier termination of the term of this contract,

Treasury may require Chaice to deal with an Asset as Treasury may, at the sole
discretion of Treasury, notify Choice.
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7.8.2, Subject to clause 7.8.1, if on expiry of the Activity Period or the earlier
termination of this contract, an Asset has not been fully Depreciated, Treasury
may, by written notice, require Choice to:.

a. pay to Treasury within 20 Business Days of the expiry of the Activity Period
or earlier termination of the contract, an amount equal to the proportion of
the Undepreciated value of the Asset that is equivalent to the proportion of
the cost of the Asset that was funded from the Funding;

 b. " sell the Asset for the best price reasonably obtainable and pay to Treasury
within 20 Business Days of the sale the proportion of the proceéds of the
sale that is equivalent to the propartion of the cost of the Asset (less an
amount-equal to the reasonable Disposal costs- |ncurred by Chorce) that
was funded from the Funding; or

c. continue to use the Asset for the purposes, and in accordance with any
conditions, notified by Treasury

7.9. Failure to make payment

7.9.1. Amounts payabie to Treasury under clause 7.8.2 form part of the Fundrng and
are recoverable as such.

8. RECORDS

1. Keeping Records -

8.1.1. . Choice must create and maintain full and accurate accounts and records of the
conduct of the Activity including, without limitation, all: :

a. progress against the Milestones;

b. performance against Key Performance Indicators

c. receipt and use of Funding;

d. creation of Intellectual Property Rights in Activity Material; and

e. creation, acquisition and Disposal of Assets..

8.2 - Retention of Records

8.2.1. Choice agrees to create and maintain records and accounts under clause 8.1.1

and retain them for a period of no less than 7 years after the end of the Activity
Period. B
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__REPORTING

9.1.
9.1.1.

9.2,
9.21.

Progress Reports

Choice agrees to provide to Treasury written Reports of Cholce’s progress in-
undertaking the Activity within two weeks of the completion of Phase 1, and

-quarterly thereafter, which include (but are not limited to):

a. financial information {prepared by a Qualified Accountant who, if notified by
Treasury, must also be a person acceptable to-Treasury) including:

i. anincome and expenditure statement including:

- A. a statement of the Funding to date including the amount spent and
the amount remaining in the account referred to in clause 5.2.1.a;
and

B. a statement on the amount and use of all Activity Generated
Income; and

ii. aschedule of the Assets created, aéquired written-off or Disposed of
during the Financial Year to date; and

b. Activity performance information including:
i. a descriptibn of the progress of the Activity to date;

ii. detail of the Objectives achieved during the period to which the Report
relates and reasons why any Objectives have not been met;

ii. a description of actual performance against the Key Performance
Indicators during the period ta which the Report relates and reasons
why any Key.Performance Indicators have not been met; and

iv. a discussion and statement as to whether the timeframes and
Milestones for the Activity (and specifically during the Report period)

" are being met and an explanation of any delays that have occurred,
including the reasons for those delays and the action Choice proposes
to take to address the delay and the expected effects (if any) the delay
will have on the Activity (including subsequent Milestones and the
overall completion of the Activity).

~ Annual Reports and Final Report

Within 60 Business Days after:

a. the completion of each Financial Year in which a payment of Funding is
made or used by Choice except the Financial Year in which subparagraph
b applies; and

b. the expiry of the Activity Period, completion of the Activity or the termination
or expiry of this contract, whichever is the earlier,
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9.2.2,

c.

d.

ot Ch0|ce agrees to provrde to Treasury

audrted frnancral statements prepared in accordance with Australian
Accounting Standards in respect of the Funding (separately and in the
context of Choice’s overall financial position), which must include a
definitive statement as to whether the financial information for the Activity
represents the. fmancral transactrons farrly and is based on proper accounts

i and Reécords;

 awritten statement of Chorce s flnancral posrtlon (assets and liabilities by

class), which must include, under assets, the balance cf Choice's account

 referred to.in clause 52.1.a;

a written statement of how much money Choice needs o meet current

liabilities under legal commitments entered into by Choice pursuant to this
contract; '

a copy of a letter to Choice from the Approved Audltor, ora report from the
Approved Auditor, lncludlng . i

i. specific comment onthe adequacy of fmancral contro|s berng
maintained by Choice;. -

ii. specific comment on Choice's financial position as it relates to-any
_issues affecting Choice’s ability to repay surplus Funding or complete
the Activity with available Funding; .

iii. specific comment on Chorce s ability to meet Choice's taxation

liabilities and any costs associated with any court or trrbunal orders .
made against Choice or rnvolvrng Choaice; .

iv. specific comment ori Choice's compliance with Chorce s oblrgatrons to
pay superannuation entitlements;

v. where there are any qualifications or lim'itations on the audit, an outline
. of'the reason(s) for the qualifications or limitations and the remedial
action recommended; and :

vi. an itemised list of fees paid to Directors, statrng how much was pard to
~whom, when and what travel costs were involved; and

any other requrrements specrﬁed in t_he Contract Detarls.

Information required to be provided under clauses 9.1 and 9.2 must be
accompanled by a statement that:

a.’

all Funding received were spent for the purpose. of the Actrvrty and in
accordance with this contract, and that Choice has complied with the
contract;

salaries and allowances paid to persons involved in the Activity are in
accordance with any applicable award or agreement in force under any
relevant law on industrial or workplace relatrons
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c. uniess the Activity Period has expired or the contract has been terminated,
the unspent portion of the Funding (if any) is available for use within the -
. hext Reporting period; '

d. the financial information is presented in accordance with any other financial
Reparting requirements Treasury may notify to Choice;

e. where an Asset-has been created or acquired with the Funding, that -
clauses 7.5.1.d and 7.5.1 g have been comphed W|th in respect to the
Asset; and .

f.  atthe time the Report or financial statement is proVided to Treasury,
Chpice is able to pay all Choice’s debts as and when they fall due and -
Choice has sufficient resources to dlscharge all Choice's debts at the end
of the current Financial Year. .

93.  Useof Approved Auditor and Qualified Accountant '

9.3.1. . The audited statement referred to in clause 9.2.1.c must be prepared by an
Approved Auditor and must comply with the Australian Auditing Standards, and
the statements referred to in clauses 9.2.1.c; 9.2.1.d and 9.2.1.e mustbe
prepared by a Qualified Accountant who, if notified by Treasury, must also be a
person acceptable to Treasury. - ' '

‘9.4, Who provides certification

9.4.1. The statement referred to in clause 9.2.2 must be provided by Choice's
Chairperson, Chief Executive Officer, Chief Financial Officer or a person
authorised by Choice to execute documents and legally bind Choice by their
execution. Satisfactory evidence of the authorl.-.atlon is to be prowded to’
Treasury before the statement is made.

8.5, .Other Reports
9.5.1. Throughout the Activity- Périod, Treasury may require Choice to provide ad-hoc
: Reports concerning: '

a. any significant developments concerning the Activity; and
b. any significant delays or difficulties encountered in performing the Activity in
accordance with the contract. - '

9.5.2. Choice must provnde any such ad-hoc Reports within the timeframe notlfled by
Treasury. v .
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10. RELATIONSHIP MANAGEMENT

10.1. Liaison and momtormg )

10.1.1. Choice agrees to liaise with and provnde mformatlon to Treasury as reasanably
notified by Treasury.

10.2. ~ Choice’s Representative : o _

10.2.1. ~ Chaicé shall appornt anid &t all times maintain a Choice Representatwe with full -
power and authority to represent and bind it in any matter related to this
contract.

10.3. General '

10.3.1. Notwithstanding any other provision of this contract, an instruction, advice ar
notice given to the Choice Representative is deemed to be given to Choice.

10.3.2.  Choice must ensure that the Choice Representatlve is available to provide
information, advice and assistance to Treasury and to d|scuss and facilitate any
matter related to this contract at all reasonable trmes

10.4. Schedules Meetings

10.4.1. The parties will meet on a quarterly basis to discuss Choice's progress in
undertaking the Activity and any issues that relate to the Grocerychoice Website
generally, on a time and day specified by Treasury or as otherwise agreed by

. the parties. .
10.5. Information and Review '
10.5.1. Choice agress to:
a. provide all reasonable assistance required by Treasury;
b. respond to all of Treasury's reasonable requests; and
¢. provide any information Treasury reasonably requires,
- in relation to the Activity and any matter relevant to this contract.

11. INTELLECTUAL PROPERTY

11.1. Activity Material

11.1.1. Intellectual Property Rights in the Actlvrty Material vest in Chmce or as it may
otherwise arrange.

11.2. Licence of Treasury Background Material to Choice

11.2.1.

Subject to clause 11.2.2, Treasury grants to Choice:
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1122,

113,

11.3.1.

11.4.

11.4.1.

11.5.

11.5.1.

11.6.

11.6.1.

a. a perpetual, royalty free, worldwide, non-exclusive licence to use,
reproduce, modify, adapt, publish and communicate the Treasury
Background Material; and '

b. 'the right to grant a sub-licence an the same terms to third parties.

Treaéury may cancel the licence provided under clause 11.2.1 at any time by
written notice to Choice should Choice fail to perform the Activity to the

- reasohable satisfaction of Treasury or if this contract is terminated for any

reason.

Licensing of Choice Material to Treasury

Choice grants (and undertakes to ensure thét all relevant third parties will grant)
to Treasury: . .

a. anirrevocable, perpetual, royalty free, worldwide, non-exclusive licence to
use, reproduce, modify, adapt, publish, communicate and exploit the
Activity Material; and L o R

b. theright to grant a sub-licence on the same terms to third parties, providing
however, that such a sub-licence shall not be granted to a person where it
will be used by the sub-licensee for purposes that might reasonably
compete with business activities of Choice being conducted at the time of
the grant of the sub-licence unless Choice s no longer operating the
Grocerychoice Website,

Provision of Activity Material to Treasury

Choice will provide a copy of any and all Acti\)ity Material (including, as relevant,

-any Source Code) to Treasury promptly following Treasury's request.

Dealing with Intellectual Property Rights
Choice:

a. agrees, if requested by Treasury to do so, to bring into-existence', sign,
execute or otherwise deal with any document which may be necessary or
desirable to give effect to this clause 10 [Intellectual Property]; and

b. warrants that it is entitled, or will be entitied at the relevant time, to deal with
the Intellectual Property Rights in the Activity Material in accordance with
‘this clause 10 [Intellectual Property].

Consent to Specified Acts

Choice agrees:

a. to obtain from each author of any Activity Material a written consent to the
Specified Acts (whether occurring before or after the consent is given)
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which extends directly or indirectly to the performence of the Specified Acts
by. Treasury or any person claiming under or through Treasury;

b. to obtain from each author of any Actlwty Material a written consent to the
Specified Acts (whether occurring before or after the consent is given)
which extends directly or indirectly for Treasury's beneflt in relatlon to
Treasury's licensed use of such matenal and

~Treasury
12, CONFIDENTIAL INFORMATION
124. Confidential Information not to be Disclosed
12.1.1. Subject to clause 12.3, a perty must not, wifhout the prior written consent of the
other party, disclose any Conﬂdentlal Informatlon of the other party to a third
party. : R
12.2. ‘Written Undoertakings . _
12.2.1. "Choice must, on request by Treasury at any time, arrange for:
a. its Personnel; or
b any person with a Third Party Interest, [T
to give a written undertaklng ina form acceptable to Treasury relatmg to the use
and non disclosure of Treasury’s Confidential lnformahon
12.3. Exceptions to Obligations
12.3.1. The obligations on the parties under this clause 12 [Confidential Information] will

not be taken to have been breached to the extent that Confidential Information:

a. is disclosed by a party to its Personnel solely i-n order to comply with
obligations, or to exercise rights, under this contract;

b. is disclosed to a party's internal management Personnel, solely to enable
effective management or auditing of contract-related activities;

‘c. is disclosed by Treasury to the respon5|ble Minister;

d. s disclosed by Treasury, in response to a request by'a House or a
Committee of the Parliament of the Commonwealth of Australia;

e. is shared by Treasury within Treasury's organisation, or with another
agency, where this serves the Commonwealth’s legitimate interests;

f.  is authorised or required by law to be disclosed; or

g. isin the public domain otherwise than due to a breach of this clause 12
[Confidential Information).
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Where a party discloses Confidential information to another person pursuant to

12.3.2.
clauses 12.3.1.a - 12.3.1.e, the disclosing party must notify the receiving person
that the information is confidential.

12.3.3. In the circumstances referred to in clauses 12.3.1.3; 12.3.1.b and 12.3.1.e, the
disclosing party agrees not to provide the information unless the receiving
person agrees to keep the information confidential.

12.3.4, Cholce agrees to secure all of the Commonwealth's Confidential Information
against loss and unautharised access, use; modification or disclosure.

124, Period of Confidentiality

12.4.1. The obligations under this clause 12 [Confidential Information] will continue,
notwithstanding the expiry or termmatlon of this contract:

a. in relation to an item of information described in the Contract Details — for
* the period set out in respect of that item; and
b. in relation to any item of information agreed after the date of this contract to
be Confidential Information — for the period agreed by the parties in writing
in respect of that item.

12.5. No reduction in Privacy Obligations

12.5.1. This clause 12 [Confidential Information] does not detract from any of Choice's
obligations under the Privacy Act or under clause 13 [Privacy], in relation to the -
protection of Personal Information (as defined in clause 13.1.1).

13. PRIVACY

13.1. Interpretation and application of clause

131.1.  Inthis clause 13 [Privacy]:

Information has the same meaning as it has in the Privacy Act; and
Privacy

Principle

Personal has the same meaning as it has in the Privacy Act.
Information _

13.1.2, - This clause applies only where Choice deals with Personal Information when,
and for the purpose of, conducting the Activity.

13.2. Obligations of Recipient in relation to privacy

13.2.1. Choice agrees, in conducting the Activity:

a. nottodo any act or engage in any practice which, if done or engaged in by
- Treasury, would be a breach of an [nformation Privacy Principle; and
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13.2.2.

14.

b. to 'comply with any directions, guidelines, determin_atioh;s or
resommendations of Treasury, to the extent that they are consistent with
‘the Information Privacy Principles. _ -

Choice agrees.to notify Treasury immediately if it becomes aware of a breach or
possible breach of any of its obligations under this clause 13 [Privacy].

14.1.

14.1.1.

14.2

14.2.1.

14.3.

14.3.1.

14.4.

14.4.1.

ACKNOWLEDGEMENT AND PUBLICITY

Acknowledgement of support

Unless or until notified by Treasury, Choice agrees, in all publications,
promotional and advertising materials, public announcements and activities by
Choice or on Choice's behalf in relation to the Activity, or any products,
processes or inventions developed as a result of it including on the
Grocerychoice Website to acknowledge the financial and other support Choice
has received from the Australian Government, in the manner set out in the
Contract Details or as otherwise approved by Treasury prior to its use.

Right to publicise Funding

Treasury reserves the right to publicise and report on the awarding of Funding
to Choice. Treasury may do (but is not limited to doing) this by including
Choices’ name, the amotint of the Funding given to Choice, the title and a brief
description of the Activity in media releases, general announcements about the
Funding, annual reports or through any other means as determined by
Treasury.

Copies of 'publlcatl-bns

'Where Choice has been providéd with Funding to'producé any publication, a

copy of the publication must be provided to Treasury, if notified by Treasury.

Public Announcements/Media Contact

Choice must not make any public announcement or make any representation to
any-media representative about or concerning:

a. this contract;

b. the Grocerychoice Website to thé extent that the announcement involves
any matter that might directly or indirecily be construed as relating to the
Australian Government's assaciation with the Activity; or.

c. the Australian Government Grocerychoice Initiative;

or any related matter without providing details of the relevant public
announcement or representation to Treasury prior to its public release.

Page 29

B273250 - v1.0



14.4.2,

14.5.

14.5.1.

14.5.2.

15.

Communications by Cholce with external parties regarding the Grocerychoice
Website or the Australian Government.Grocerychoice Initiative must be
consistent with the Australian Government's public policy in respect to the
Grocerychoice Website and the Australian Government Grocerychoice Initiative.

No restriction on advocacy activities )

Treasury confirms that, subject to clause 14.5.2: _

a. no right or obligation arising under this contract should be interpreted as
limiting Choice's ability to enter into public debate or criticism of the
Commonwealth or its agencies, employees, servants or agents;

b. Treasury does not require Choice to obtain advance approval of any
involvement by Choice in public debate or advocacy activities; and

c. Treasury will only exercise its rights under clause 3.7 on reasonable
grounds relating to the performance of the Activity.

Nothing in this clause 14.4 limits or derogates from Choice's obligations under
clauses 12 [Confidential Information] and 13 [Privacy]. ‘

INDEMNITY

151,

15.1.1.

General indemnity _ ‘

Choice indemnifies (and agrees to keeb indemnified) Treasury against any;
a. cost or liability incurred by Treasury or Treasury's Personnel;

b. loss of or damage to property of Treasury; or

¢. loss or expense incurred by Treasury in dealing with any claim against 'it,
including legal costs and expenses on a solicitor/own client basis and the
cost of time spent, resources used, or disbursements paid by Treasury,

arising from:

d. any act or omission by Chaice or Choice's Personnel, in connection with
this contract, the Grocerychoice Website, the Australian Government
Grocerychoice Initiative or the Activity, where there was fault on the part of
the person whose conduct gave rise to that cost, liability, loss, damage, or
expense; . '

e. any breach by Choice of the contract;
f.  use or Disposal of the Assets; or

g. the use by Treasury of the Activity Material, including any claims by third
parties about the ownership or right to use Intellectual Property Rights or
Maral Rights in the Activity Material.
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15.2.

Reduction of scope

15.2.1. Choice’s liability to indemnify Treasury under this clause 15 [Indemnity] will be
reduced proportionally to the extent that any act or omission involving fault on
the part of Treasury or its Personnel contributed to the relevant cost, Ilablllty,
loss, damage or expense.

158.3. Preservatlon of other rights

15.3.1. The right of Treasury to be mdemmﬂed under th|s clause 15 [Indemnlty] is in
addition to, and not exclusive of, any other right, power or remady provided by
law, but Treasury is not entitled to be compensated in excess of the amount of
the relevant cost, liability, loss, damage or expense.

15.4. Meaning of ‘fault’

15.4.1. In this clause 15 [Indemnity], ‘fault: means any negligent or unlawful act or .

' omission or wilful misconduct.

16. DISPUTE RESOLUTION.

16.1. Procedure for dispute resolution )

16.1.1. - The parties agree that a dlspute arising under this contract will be dealt with as

follows:

a. the party claiming that there is a dispute will give the other party a notice

setting out the nature of the dispute;

h. within 5 Business Days each party will nominate a representative not
having any prior involvement in the dispute;

c. the representatives will try to settle the dlspute by direct negotlahon
between them;

d. failing settlement wtthin a further.10 Business Days, the parties may agree
ta refer the dispute to an independent third person with power:

i." tointervene and direct some form of resolution,.in whlch case the
parties will be bound by that resolutlon or

ii. to mediate and recommend some form of non-binding resolution;

e. the parties will co-cperate futly with any process instigated under clause

16.1.1 d in order to achieve a speedy resolution; and

f  if a resolution is not reached within a further 20 Business Days either party
may commence legal proceedings.
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16.2. Costs

16.2.1. Each party will bear its own costs of complying with this clause 16 [Dispute
resolution], and the parties will bear equally the cost of any third person -
engaged under clause 16.1.1. d. :

16.3. Application of clause
. 16.3.1. This.clause 16 [Dispute resolution] does not apply to:
' a. legal pro.ceedings by either paﬁy for urgent interlocutory relief; or

b. clauses 4 [Payment], 5 [Financial accountability], 21.1 [Audit and Access]
or 17 [Termination, or reduction in scope of contract].

16.4. Performance of obligations

16.4.1. Despite the existence of a dispute, Choice will (unless requested in writing by
Treasury not to do so) continue to perform Choice's obligations under this
contract.

17. TERMINATION, OR REDUCTION IN SCOPE OF CONTRACT

171. . Termination for convenience

17.1.1, In addition to any other rights it has under this contract, Treasury may by notice,

at any time and in its absolute discretion, tgrminate this contract or reduce the
scope of the contract. :

17.1.2. Treasury will give Choice not less than three month's prior written notice in
respect to any termination under clause 17.1.1

17.1.3, Choice acknowledges and agrees that it must take all reasonable action to
arrange its affairs to ensure that its involvement in this coniract and all matters
supporting it can be terminated, cancelled, unwound or discontinued at minimal
cost, expense or damage should Treasury exercise it rights under clause 17.1.1
and will immediately comply with any directions given in the notice by Treasury.
Without limiting the foregoing, Choice must in each order, contract, or
subcontract to the value or potential liability exposure of $5,000 or more include
a right for Choice to terminate it for convenience on terms no less favourable
than as between Treasury and Choice in these clauses 17.1.1 t0 17.1.8.

17.1.4. . Choice agrees, on receipt of a notice of termination or reduction, to:

a. stop or reduce the performance of Choice’s obligations as specified in the
notice;

b. do everything possible to minimise loss arising out of resulting from or
otherwise connected with that termination or reduction;

.c. continue work on any part of the Activity not affected by the notice; and
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17.1.5.

17.1.6.

17.1.7.

17.1.8.

17.2.

17.2.1.

d. immediately return to Treasury any Funding in accordance with clause
17.1.5.e, or deal with any such Funding as directed by Treasury.
In the event of termination under clause 17.1 A, Treasury:

a. will be liable only for payments due and owing to Choice under the payment
prov'isions of the contract as at the date of the notics;

b. will be liable to relmburse any reasonable costs lncurred by Choxce and
directly attributablé to thé termination of the contract;

c. will, in addition to amounts payable under clause 17.1.5.b, pay to Choice a

sum equivalent to twenty per cent of the committed cash Funding that
would have been paid to Choice but for the termination, as liquidated
termination to cover costs an expenses incurred by Chaice as a result of
the termination that cannot be identified and claimed under clause 17.1.5.b;

d. will not be liable to pay amounis under 17.1.5. a and 17.1.5. b which would,
added to any payments already paid to Choice under this contract, together
exceed the Funding set out in-Schedule 2;

e. will be entitled to recover from Chaice any part‘of the Funding which:

i.  has not been legally committed for expenditure by Choice in
accordance with the contract and payable by Choice as a current
" liability by the date that the notice of términation is received; or

ii. hasnot,in Treasury s opinion, beeh spent by Chmce in accordance
with the contract.

In the event of a reduction in the scope of the contract under clause 17.1.1,
Treasury’s liability to pay any part of the Funding will; unless there is agreement
in writing to the contrary, reduce in accordance with the reduction in the Activity.

Treasury’s liability to pay any compensation under or in relation to this clause
171 [Terminaticn or reduction in scope of contract] is subject to:

a. Choice's compliance with this clause 17.1 [Termination, or reduction in
scope of contract]; and

b. -Choice's substantiation of any amount claimed under clause 17.1.5.b.

Choice will not be entitled to compensation for loss of prospective profits or loss
of any benefits that would have been conferred on Choice.

Termination for fault

Treasury may by hotice terminate this contract immediately (but without
prejudice to any right of action or remedy which either party has or may have) if:
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a. Choice fails to fulfil, oris in breach of any of its obligations under this
contract, and Treasury considers that this failure or breach is not capable of
remedy;

b. Choice fails to fulfil, or is in breach of any of its obligations under this
contract, and does not rectify the omission or breach within 10 Business
Days of receiving a notice from Treasury to da so;

¢. Choicei is unable to pay all xts debts as and when they become due and
payable; :

d. Choice has applied to come under, received a notice requiring it to show
cause why it should not come under, or has otherwise come under one of
the forms of external administration referred to in Chapter 5 of the '
Corporations Act 2001 (Cth) or equivalent provisions in legislation of the

~ States and Territories pertaining to incorporated associations or an order
has been made for the purpose of placmg Choice under external
_ administration;

e. in relation to the contract, Choeice breaches any law of the Commonwealth,
or of a State or Territory;

f.  Treasury is satisfied that any statement made in Choice's application for
Funding is incorrect, incomplete, false or misleading in a way which would
have affected the original decision to approve the Funding; or

g. Treasury exercises any other specific right of termination under the
‘contract.
17.2.2. Where Treasury termmates this contract under clause 17.2.1 Treasury:

a. will be liable only for payments due and owing to Choice under the payment
provisions of the contract as at the date of the notice; and

b. will be entitled to recover from Choice any part of the Funding which:

i.  has not been legally committed for expeﬁditure by Choice in
accordance with the contract and is not payable by Choice as a current
liability by the date that the notice of termination is received; or

ii. has not, in Treasury’s oplnlon been spent by Choice in accordance
with the contract. :

17.3. Preservation of other rights
17.3.1. Clause 17.2 does not limit or exclude any of Treasury’s other rights under this
' contract.
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" 1a.

OCGCUPATIONAL HEALTH AND SAFETY

18.1.

18.1.1.

19,

" Use of Agency’s premises

Choice agress, when using Treasury’s premises or facilities, to comply with all
reasonable directions and procedures relating to occupational health, safety

and security in effect at those premises or in regard to those facilities, as
" notified by Treasury or'as might reasonably be mferred from the use to which
_ the premises or facilities are being put.

19.1.

19.1.1.

19.1.2.

19.1.3.

20.

CORPORATE GOVERNANCE

Constitution .

Choice agrees to provide a copy of Choice’s Constututron to Treasury upon

notification by Treasury.

Constitution.

. Choice agrees to inform Treasury whenever there is a change in Chorce 8

If Choice is registered under the Corporations Act 2007 (Cth), in the event that
Choice applies to come under, receives a notice requiring Choice to show

. cause why Choice should not come under, receives a notice or an application

from any other person for Choice fo come under or has otherwise come under

one of the forms of external administration referred to in Chapter 5 of the

Corporations Act 2007 or an order has been made for the purpose of placing
Choice under external administration, Choice agrees to notify Treasury within 5

Business Days of the date of the making or recelpt of such a notice or
apphcatlon or the making of such-an order

NOTICES

20.1.

20.1.1.

20.1.2.

Format, addressing and delivery

A notice under this contract is only effective if it is in writing, and dealt with as

follows:

a. if given by Choice to Treasury - addressed to Treasury at the address
specified-in the Contract Details or as otherwise notified by Treasury; or

b. ifgiven by Treasury to Choice - given by Treasury and addressed (and
marked for attention) as specified in the Contract Details or as othetwise

notified by Choice.

A no’uce must be

a. srgned by the person giving the notice and dellvered by hand;

b. signed by the person giving the notice and sent by pre- pald post; or
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c. transmitted electronlcally by the person glvmg the notice by electronic mall
or facsimile transmlssmn

20.2, - When effective
2021, A notit:e is deemed to be effected:
. a. /f deliverad by hand - upon dellvery to the relevant address
b. " if sent by post - upon dellvery to the™ relevant ‘address; or
¢. iftransmitfed electronically - upon actual receipt-by the addressee.

. 20.2.2. . A notice received after 5.00 prrt, or on a weekend or public holiday in the place
of receipt, is deemed to be effected on the next Business Day in that place.

21. GENERAL PROVISIONS
211. = Audit and Access
21.1.1. Ch_oice agrees:

a.  to give Treasury, or any persons authorised in writing by Treasury, access
to premises where obligations under this contract are being carried out; and

b. to permit those persons to inspect and take copies of any Material relevant
to this contract.
21.1.2. The rights referred to in clause 21.1.1. are subject to: .
a. Treasury prbviding reésonable prior notice;
b. the reasonable security procedures in place at the premises; and .
c. .it appropriate, exacution of a deéd of confidentiality by the persans to whom

access is given.

21.1.8. The Auditor-General and the Privacy Commissioner are persons authorised for
: the purposes of clause 21.1.1. ' '

21.1.4. ThIS clause 21 1 does not detract from the statutory powers af the Auditor-
General or the Privacy Commissioner..

21.2, Insurance .

21.21.° Choice agrees:
a. to effect and maintain the insurance specified in the Contract Details; and
b. on request, to provide proof of insurance acceptable to Treasury.

21.22.  This clause 21.2 continues in operation for so long as any obligations remain in
connection with this contract.
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21.3. Conflict of interest
21.3.1. Choice warrants that, to the best of its knowledge after making diligent inquiry,
: at the date of this contract no Conflict exists or is likely to arise in the
- performance of Choice's obligations under the contract.
21.3.2. If during the term of this contract a Conflict arises, Choice agrees to::
-~ a. notify 1 Treasury |mmed|ately, - _
make full dlsclosure to Treasury of aII relevant lnformatlon relatung to the
Conflict; and _
¢. take any steps Treasury reasonably requires to resolve or otherwise deal
with that Conflict. '
214. Relationship of parties v
21.4.1. Choice is not by virtue of this contract an officer, employee, partner or agent of
' Treasury, nor does Choice have any power or authority to bind or represent
-Treasury.
_21.4.2.. Choice agrees:
a. not to misrepresent its relationship with Treasury; and
b. notto engage in any misleading or deceptive conduct in relation to the
Activity.

21.5. Wawer

21.5.1. A failure or delay by a party to exercise any nght or remedy it holds under this
. contract or at law does not operate as a waiver of that right.

2152, Asingle or partial exercise by a party of any right or remedy it holds under this
‘contract or at law does not prevent the party from exercising the right again or
to the extent-it has not fully exercised the right.

~21:6:———Variation of contract _

21.6.1. Except for action Treasury is expressly authorised to take elsewhere in this
contract, no variation of this contract is binding unless it is agreed in writing and
signed by both parties.

21.7. Assignment

21.7.1. Choice cannot assign its obligations, and agrees not to assign its rlghts under

this contract without Treasury's prior written approval.
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- 21.8.

21.8.1.

21.8.2.

21,

21.9.1.

21.8.2.

Survival

The operation of clauses 7 [Assets], 8 [Records], 10 [Relationship
Management], 11 [Intellectual Property]; 12 [Confidential Information], 13
[Privacy], 15 [Indemnity], 21.2 [Insurance], 16 [Dispute resolution] and any other
provision which expressly or by implication from its nature is intended to -
continue survive the expiration or earlier termination of this contract.

-Clause 21.1 applies for the term- of this contract and for a period of 7 years from

the date of expiration or earlier termination of the contract.

Applicable law and jurisdiction

This contract is to be construed in accordance with, and any matter related to it

_is to be governed by, the law of the Australian Capital Territory.

The parties submit to the jurisdiction of the courts of that State or Territory.
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1.

'SCHEDULE" GROCERYGHOIGE ACTIVITY DETAILS =

Activity Period

2.

(Recital A, clauses 1.1.1 and 3.5.1)

The Acti\)ity Period commences on the date of this contract and ends on 31
March 2011 (or as otherwise agreed in writing between the parties). =

Objectives

3.

The Austrafian Government's objective for this contract is to

2.1.1. provide a dedicated website for consumers that provides reliable
information on overall grocery prices, so as to help them make better informed
purchasing decisions, and to provide this information in a manner which
promotes competition in the market, without introducing distortions.

2.1.2. More specifically, the Grogerychoice Website will:

a. provide current, relevant and accurate information on the prices of
supermarket grocery products; '

b. p'rovide fuhctionality that allows consumers to make assessments about
grocery prices both at detailed level and from an overall perspective within
and across appropriately defined regions;

c. will be available to all users and capable of facilitating a high volume of
traffic with minimum disruptions to the user experience;

d.. will provide all information free of charge;-and

e. will represent the information made available via the Grocerychoice
Website as a Chaice product. : o : ;

Activity Description

3.1

Overview
Choice is responsible for the management, editorial content, IT, data collection
and publication and other operational requirements necessary to successfully
operate the Grocerychoice Website according to three main phases:

Phase 1

Choice must re-skin the Grocerychoice Website with the Choice brand and style
and takes editorial responsibility for the content of the Grocerychoice Website.
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Choice must launch the re-skinned Grocerychoice Website no later than 30
January 2009. ' ’

Phase 2

Choice must continue to publish monthly basket prices using the data provided
by the ACCC under the existing data collection survey, with the option to modify

the presentation of this. information and include additional information.

Choice must research and deve,lo'p the new website strategy to be impléménted
from the commencement of Phase 3.

Phase 2 commences immediately upon the co_rhpletion of Phase 1.

Phase 3

Choice >must launch a new Grocerydhoir_;e Website on or Before 01 July 2008.
The new website must have an expanded range of services for consumers, an

amended data presentation and alternative user functionality to the existing
Grocerychoice Website. '

Detailed Description of Phases

"PHASE 1

Treasury will facilitate arrangements Choice wishes to put in place as a matter
of expediency with the contractor under the Gocerychoice IT Contract
(Getronics). This will include the work relating to the Grocerychoice Website
SOW. This work will be in accordance with clause 3.4 and be an Identified
In-Kind Contribution. Choice will be responsible for performing tasks and
responsibilities specified in the Grocerychoice Website SOW to be performed
by Choice and working with Getronics to ensure that the changes associated
with the re-skin of the Grocerychoice Website are implemented no later than 30
January 2009. : -

The re-skin of the Grocerychoice Website is detailed in the Gracerychoice

- Website SOW, and must include, but is not restricted to, the following website

changes;

a. the Grocerycholce Wabsite must display the Choice brand and style
(including new colour presentation and maps) and replace the ACCC name
and logo on the website to ensure no conflict of interest, real or apparent,
for the ACCC; '

b. the Grocerychoice Website must include a comments forum where users
can provide moderated feedback and comments;
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¢, the Grocerychoice Website must include access to a user survey; and

the Grocerychoice Wébsite must continue to make available to consumers
the option to subscribe to a service which lnforms consumers about new
data releases

Choice will have responsibility for all editorial content on the re-sklnned
Grocerychome Websnte from the commencement of the re-skin.

v AII changes to the Grocerychmce Websnte under Phase 1 not specmed above or
in the Grocerychoice Website IT Contract must be made in accordance with the
Change Management processes specified in this Schedule.

PHASE 2
Choice will be responsible for all changes to the fli\(e’ website.

Choice must continue to publish montnly basket prices from the existing survey
data provided under the Grocerychoice Survey Contract until the introduction of
the new Grocerychmce Waebsite from the commencement of Phase 3.

Choice must publish the existing survey data provided under the Grocerychoice
Survey Contract on the first business day of the month following the survey.
Choice must ensure that the basket prices remain on the Grocerychoice
Website until the next set of basket prices are published.

Treasury will have responsibility for the management of the Grocery Product
Prices Survey Contract and will conduct the management of this contract in
. consultation with Choice. :

A protocol document (Protocol for the publication of monthly survey results
under Phase 2 of the Grocerychoice website contract), to be agreed between
“Treasury, Choice and the ACCC will set out the roles and responsibilities of the
ACCC and Choice under Phase 2 in relation to the collection, dissemination,
and quality, assurance of the monthly survey data, in preparation forits
publication. ’

The Protacol is at Schedule 7 fo this contract. Chaice must conduct the tasks
assigned to it in, and otherwise comply with, the Protocol.

Choice must research and develop the new Grocerychoice Website to be
implemented from the commencement of Phase 3. The development must
include consideration of at least the following elements and functionality and
achiéve the following outcomes:

a. publication of basket prices for individual supermarkets, with the contents of
the baskets transparent to users; ’
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b. publication of basket prices for all leading supermarkets chains or groups
(e.g. Coles, Woolworths, IGA, Franklins, Supabarn, Foodworks, ALDI etc)
and other smaller independent operators; '

c. publication of a ‘staples’ basket, or similar basket, that allows for a suitable
comparison of prices between the larger supermarket chains, smaller
independent supermarkets and ALDI;

.d.  publication of grocery prices on a no less than a weekly basis with the ‘date
updated' clearly indicated on the Grocerychoice Website;:
Choice must ensure that independent verification of data on the Grocerychoice

Wehbsite is conducted to ensure the accuracy of prices data displayed on the
Grocerychoice Website. '

Choice must examine the implementation of appropriate changes to the method
of data collection for grocery prices to fully support the above in the most
efficient and effective way possible. To the extent that these changes involve
the introduction of data capture through electronic means, appropriate
alternative arrangements must also be developed for those supermarkets
unable to provide data in Choice's desired format. - ' '

Choica must engage with major interest groups and independent experts
regarding potential amendments to the Grocerychoice Website with initial
consultations to be completed prior to the commencement of Phase 3.

Choice must continue to provide the existing Grocerychoice Website
subscription service up to the launch of the Phase 3 Grocerychoice Website.
This must include despatching monthly emails to subscribers as well as the
addition of new subscribers and the deletion of subscribers requesting remaoval
from the list.

Choice must continue, in an amended form if required, the existing
Grocerychoice Website electronic feedback and inquiry service until the
commencement of Phase 3. Choice must respond to all inquiries within 7
Business Days.

Choics, in consultation with Treasury, may consider publishing an alternative
presentation of the data collected from the existing Grocerychoice Website _
survey.

All changes to the Grocerychoice Web_site"under Phase 2 not épecified above
must be made in accordance with the Change Management processes
specified in this Schedule.
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Contingency if Phase 3 Commencement Date not met

In the event that Choice is unable to transition to Phase 3 by the Phase 3
Commencement Date, Treasury and Choice, in consultation with the ACCC
where applicable, will reach an agreement on the future roles and
responsibilities of the parties in relation to the Grocerychoice Website beyond
this period, in accordance with the two options specrfied below

"Under both options, Choice will continue to improve ‘and progress the = 7
Grocerychoice Website, consistent with the Australian Government's objectives
" for the Grocerychmce Website. This may |nclude but is not limited to:

a. providing a small subset of grocery prices updated on a more frequent
basis, in addition to the existing data presented on the website (such as
weekly specials); .

a. providing additional information on grocery products; supermarkets, smart
shopping etc; or ) '

b. providing greater detail on grocery prices for some individual. supermarkets

All changes to the Grocerychoice Website under the continuation of Phase 2
not specified above must be made in accordance wrth the Change Management
arrangements specified in this Schedule

If Choice requests a change in the scope of the Actlwty under Phase 3, outside
of the review process in accordance with clause 3.3, it will be dealt with in
accordance with clause 17, 21.8 or other relevant provisions of the contract.

Option 1

The AGCCC will continue to provide support to Choice as specified in the .
Protocol, and continue the corresponding financial arrangements. Choice will
continue its responsibility for the publication of monthly basket prices as per the
arrangements specified under Phase 2.

In the event of a change in the roles and responsibilities specified in the
Protocal being agreed, the funding arrangements will also be modified
accordingly

All parties will be required to agree to any changes. In the event of
disagreement, the existing Protocol arrangements will continue. -

As part of this arrangement, Treasury will, if requested by Choice, enable
Choice to contract directly with the Bailey Group Pty Ltd (Retail Facts) for the
services provided under the Grocery Product Prices Survey Contract by:
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a. subject to agreement of Retail Facts and Choice, novating the Grocery
Product Prices Survey Contract to Choice; or

b. terminating the Grocery Product Prices Survey Contract.

Should Choice not wish to retain the Grocery Product Prices Survey Contract, it
will make arrangements for a similar data collection survey to be undertaken,
with o gap between survey collection periods.

Option 2 |

Choice will assume all responsibility for the data management, collection and
publication of the survey undertaken by the ACCC in the Protocol and continue
its responsibility for the publication of monthly basket, prices. The ACCC will
assist in facilitating the transfer of knowledge and skills from the ACCC to
Choice as quickly as possible.

As part of this arrangement, Treasury will, if requested by Choice, enable
Choice to contract directly with Retail Facts for the services provided under the
Grocery Product Prices Survey Contract by: :

c. subject to agreement of Retail Facts and Choice, novating the Grocery
Product Prices Survey Contract to Choice; or

d. terminating the Grocery Product Prices Survey Contract.

'Should Choice net wish to retain the Grocery Product Prices Survey Contract, it
will make arrangements for a similar data collection survey to be undertaken,
with no gap between survey collection periods. '

PHASE 3

Choice must launch a new Grocerychoice Website on or before the Phase 3
Commencement Date. :

The Grocerychoice Website must at all times include at least the following
elements and functionality and achieve the following outcomes:

a. publication of basket prices for individual supermarkets locations, with the
contents of the baskets fransparent to users; '

¢. publication of basket prices for all leading supermarkets chains or groups
- (e.g. Coles, Woolworths, IGA, Franklins, Supabarn, Foodworks, ALDI etc)
~ and other smaller independent operators;

d. publication of a ‘staples’ basket, or something similar, that allows for a
suitable comparison of prices between the larger supermarket chains,
- smaller independent supermarkets and ALDI;
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e. publication of grocery prices on a no less than a weekly basis with the ‘date
updated’ clearly indicated on the Grocerychoice Website. All data that is out
of date or has not been updated in over a week must be removed from the

" Grocerychoice Website;

Choice just ensure that independent verification of data on the Grocerychoice
Website is conducted to ensure the aceuracy of pnces data displayed on the
Grocerychoice Website; and

- “Choice must examine the implementation of appropnate changes to'the methiod
of data collection for grocery prices to fully support the above in the most
efficient and effective way possible. To the extent that these changes involve
the introduction of data capture through electronic means, appropriate
alternative arrangements must also be developed far those supermarkets
unable to provide data in Choice's desired format. -

Choice must continue to research and develop improvements in the
Grocerychoice Website. Any future developments must comply with the
Objectives.

Further enhancements to the Graocerychoice Web5|te may include, but are not
restncted {o, the following;

a. the provision of additional information on grocery products, such as
nutritional information, unit pricing information, product origin etc; and

f. the addition of new functionality that allows users to construct their own
baskets of grocery products and to compare these baskets across
supermarkets.

All changes to the Grocerychoice Website under Phase 3 not specified above
must be made in accordance with the Change Management processes
specified in this Schedule.

The ACCC may be called upon to assist as appropriate in the transfer of
knowledge from the ACCC to Choice under Phase 3.

3.3. Website Hardwafe

a. Choice must acquire all the necessary hardware, software and other
facilities and systems for the development, testing and hosting of the
Grocerychoice Wehsite prior to the Phase 3 Commencement Date.
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3.4.

3.5.

Website Hosting

a.. Except as otherwise specifically agreed in writing by Treasury, the
Grocerychoice Website will continue to be hosted in accordance with the
Hosting Arrangement until the commencement of Phase 3.

b. - Choice must host and support the Grocerychoice_WeB_site on its own
infrastructure or under its own outsourcing arrangements from the
commencement of Phase 3.

Website Performance

The Grocerychoice Website must be a highly available system capable of
meeting traffic peaks without fallure or performance loss.

The Grocerychoice Website must have a highly detailed website usage
monitoring in place.

The Grocerychoice Website must perform with each page taking no longer than
5 seconds to load. This must also nccur when bemg used an a low speed
(56kbs) connection.

The Grocerychoice Website must be available to the public 24 hours x 7 days
- per week, excluding scheduled maintenance.

~ The Grocerychoice Website must have 24 hours x 7 days per week monitoring
and alert processes to identify unexpected system and software failures.

Choice must provide Grocerychmce Web5|te support during normal business
hours.

The Grocerychoice Website must not be offline for a period exceeding 30
minutes. Choice must notify Treasury of all outages exceeding 10 minutes-in
duration.

Choice must notify Treasury of scheduled maintenance for the website.
Scheduled maintenance will be in addition to the offline period requirements
detailed above.

Choice must implement appropriate systems and user testing procedures to
ensure that all amendments to the Grocerychoice Website are made effectively
and without error.
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3.6. GroceryChoice domain names

Subject to this contract, Treasury will provide Choice with technical control of
the www.grocerychoice net.au and grocerychoice.com.au, but the
Commonwealth will remain the registered domain name holder during the term .
of this contract

Providing Choice performs this contract fo Treasury's satisfaction and Treasury

g gaEtisfied that Choice will contiriug to opératéttie GiSEaTyEhoics Website inan 7

appropriate manner into the indefinite future, Treasury will transfer the
www.grocerychoice.net.au and grocerychoice.com.au domam names to Choice
following the completron of this contract. :

Treasury erI also arrange for the www.grocercychoice.gov.au domaln to be
- redirected to grocerychoice.com.au for an appropriate period to ensure a
smooth transition.

Change management processes

Choice must notify Treasury about all changes to the Grocerychoice Website
prior to their occurrence in accordance with the following requirements:

‘a.” changes classified as ‘minor’ in nature will require notification only, and will
not be subject to Treasury approval Changes classn‘led as ‘significant’ in
nature erI requxre Treasury approval. '

—‘minor' changes are those that do not affect the substantive experience for
consumers, and include, but are not limited to, changes to presentation,
text, layout, graphic, editorial content or formatting of the website, minor

- operational changes to the,data collection methods or presentation etc.

" —'significant’ changes are those that affect the substantive experience for
consumers are include, but not limited to, changes to the consumer’s
interaction with the website, the number or types of grocery baskets, the
representation of aggregated grocery price information, and the expansion
of the gracery price/product information to include other mformatron about
supermarkets or grocery products etc : :

b. changes classified as srgnrfrcant’ that are consrdered by Chonce and
Treasury to be consistent with the Objectives cannot be rejected by
Treasury without explanation.

Choice should consult Treasury for,clariﬁcation in the event of uncertainty
regarding the definition of a change.
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4. Activity Timetable _

Activity. . : Completlon Date or Period (as
. S ' appllcable)
Phase 1 7 . : " From date of contract signing until the -

commencement of Phase 2.

Launch of re-sklnned Grocerych0|ce3 - "By no later than 30 January 2009

Website
Phase 2 : o . From the launch of the re-skinned
‘ ' Grocerychoice website until the
commencement of Phase 3.
Phase 3 - ) No later than 01 July 2009 until 31 .

March 2011 -

5. Key Performance Indicators

Key Performance Indicators may be changed, added to or subtracted from with- -
agreement between Treasury and Choice. Each rating assigned to a KPI
denotes the partial Adjustment Factor assigned to that criteria for which a -
penalty may be apphed if it is not met..

. Consumer experience KPIs will lnclude elther a and b or.c and d but not both.

The maximum penalty that can be imposed for non-compliance with KPls is
20 per cent of the Base Funding Amount. .

donsumer experiehce
Phases 1 and 2

a. Updated grocery price information for all 61 regions is provided no less
frequently than on the first Business Day of each month. (12.5per cent of -
20 per cent of Base Funding Amount)

b. ' Consumers can successfully locate information ébout grocery prices in théir_
area by using the Grocerychoice Website search functions. (12.5 per cent
of 20 per cent of Base Funding Amount)
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Phase 3

c.

Updated grocery price information for all defined regions is provided no less
frequently than on a weekly basis. (12.5 per cent of 20 per cent of Base
Funding Amount) :

Consumers can successfully locate information about grocery prices in their
area by using the Grocerychoice Website search functions. (12.5 per cent

of 20 per cent of Base Funding Amount) '

All Grocerychoice Website pages complete loading.in 5 seconds or less.
(12.5 per cent of 20 per cent of Base Funding Amount)

The Grocerychoice Website is available 99.7 per ce_ht of eacH month. (12.5
per cent of 20 per cent of Base Funding Amount) :

The Grocerychoice Website is not offline for more than 30 minutes within
each 24 hour period, excliuding scheduled maintenance. (12.5 per cent of
20 per cent of Base Funding Amount)

Communications

h.

Choice responds to requests from the Treasury in a timely manner. (5 per
cent of 20 per cent of Base Funding Amount)

Choice responds to all inquiries by the general public to the Grocerychoice
Website within 7 Business Days. (5 per cent of 20 per cent of Base Funding
Amount) R

Choice notifies Treasury of all ‘minor’ changes to the Grocerychoice
Website. (5 per cent of 20 per cent of Base Funding Amount)

Choice consults Treasury on all ‘sighificant' changes to the Grbcerychoice
Website. (5 per cent of 20 per cent of Base Funding Amount)

Quality of service

Where complaints are made in respect to the Grocerychoice Website,
Choice will act to investigate and if necessary correct such information,
within 2 Business Days. (8 per cent of 20 per cent of Base Funding
Amount)

Choice records, investigates and rectifies all legitimate complaints about
the Grocetychoice Website. (7.5 per cent of 20 per cent of Base Funding
Amount)

Record keeping

n.

Choice records website ‘hits’ on a daily basis. (1 per cent of 20 per cent of
. Base Funding Amount) :

Page 49

327325(_31- vi.0



o. All information provided in the consuh‘ier feedback forums and the
Grocerychoice Website survey is recorded.(1 per cent of 20 per cent of
Base Funding Amount) S ‘
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SCHEDULE2 Funding Schediile’:

Funding and Payment

(clauses 1.1.1, 4.1, 4.2, 4.4)

Payments will be conditional upon Milestones being achieved. Once a Milestone has been

_achieved, the KPI Adjustment Fa

final payment.

ctors (if applicable) will then be applied to determinethe ~ . . .

The maximum amount of Funding for the Activity is $8.0 million GST inclusive, which will be -

paid as follows:

Table of Milestones and Funding Allocations

2008-09
Execution of this 18 Dec 09 | $1,000,000 nfa nfa n/a
contract
Website re-skinnad: 30 Jan 09 | $1,000,000 n/a n/a nla
Phase 2 begins
Phase 2 progressed: 1 Mar 09" | $1,000,000 a, b and e-0 Maximum 20 $200,000
Specification ; per cent-of .
documents issued for Base Funding
tender Amount
Phase 2 progressed: ~1Jun 09 ~$1,000,000 a,bande-o Maximum 20 $200,000
Tender awarded; : per cent of :
Website built; Base Funding
Data feeds from Amount
supermarkets received
2009-10
New Website launched: | 1 Jul 09 $1,000,000 c-0 Maximum 20 $200,000
Phase 3 begins per cent of

Base Funding
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Amount

delivered;
Final audit carried out

Phase 3 KPi period 1: 1 Oct 09 $500,000 - c-0 Maximum 20 $100,000
Report to Treasury per cant of
delivered; Base Funding
| Consumer survey Amount
published
| Phase 3 KPI period 2: 1Jan 10 $600,000 c-0 Maximum 20 $100,000
Report to Treasury per cent of
delivered; Base Funding
Small supermarket Amount
facility added;
New features added
Phase 3 KP! period 3: 1May 10 | $500,000 c-0 Maximum 20 $100,000
Report to Treasury per cent of
delivered; Base Funding
New features added Amount
2010-11
Phase 3 KPI period 4: 1Aug 10 $500,000 c-0 Maximum 20 $100,000
Report to Treasury ' per cent of
delivered; Base Funding
Amount
New features added
Phase 3 KPI period 5: 1 Nov $750,000 c-0 Maximum 20 $150,000
Report to Treasury 2010 - per cent of
delivered Base Funding
Amount
Phase 3 KPI period 6 31 Mar $250,000 c-0 Maximum 20 $50,000
and completion of . 2011 per cent of
Phase 3: Base Funding
Final report to Treasury Amount

Treasury will also make In-Kind Contributions in accordance with the table below, Choice
will be notified of any changes to these contributions.
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Table of In-Kind Contributions to be paid by Treasury

Activity Expenditure item : .- - ... .- |Date - - - .. - '- ‘Funding (cash) GST
Phase e ' _ i o C -incl ($)
Phase 1 Grocerychoice website SOW - | December 2008 $95,372 (currently GST
1 execlusive)
Grocery Product Prices Survey December 2008 survey .$203,019
Contract ]
Phase 2 Grocery Product Prices Survey ' January 2009 survey $208,019
: Contract ‘
Grbcery Product Prices Survey Fébruary 2009 suNey : $268,01 9
Contract ] ) .
Grocery Product Prices Survey March 2009 survey $208,019
Contract : .
Grocery Product Prices Survey April 2009 survey - $208,019
Contract . . ’
Grocery Product Prices Survey May 2009 survey $208,019
Contract o
ACCC staff costs ($15,911 per - | Jan-June N | $95,466
month) .
Invoicing

Invoices forwarded by Choice in accordance with this contract must be correctly
addressed to Heather Cotching, Department of the Treasury, and include the
following information: :

(a) title of Activity;

(b) datevand name of this contract (including the contract number (if any));

(¢) the amount invoiced (separately identifying the amount charged as GST

and other taxes, interest or other charges); -

(d) details of all aspects of the Activity performed in respect of the amount
invoiced; and Lo

() any other details as notified by Treasury from time to time.
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SCHEDULE 3 _Contract Details -

Reporting

Ad.

(clauses 1.1.1, 9)

Fmal Report

The final progress Report must be a stand alone document that can be used for
public information dissemination purposes.

The final progress Report must:

a. summarise Choice's actual performance against the Key Performance
" Indicators during the whole Activity Period and the reasons why any Key
Performance Indicators were not met;

b. discuss in detail the conduct, benefits and outcomes of the Act|V|ty asa
whole durmg the entire Activity Period; and

c. evaluate the Activity and include a detailed discussion as to whether the
"~ Objectives of the Activity were achieved, and if not, an explanation of why
any Objectives were not met.

Cholce must also include in the final progress Report a discussion of any other
matters, relating to the evaluation of the Activity, which Treasury notifies Choice
is required to be included in the final progress Report. Any such requirement
will be notified to Choice at least 20 Business Days before the final progress
Report is due.

Assets

(clauses 11.1 and 7)

Treasury approves the use of the Funding for purchase of the following Assets:

1) the necessary hardware and software for the development, testing and-
hosting of the Grocerychoice Website prior to the commencement of Phase 3.

Choice must for the term of this contract maintain an Asset regis{er inthe
following form and containing the following information:

Asset number Description of Creation, Date of Term of lease Locatlon Method of, and
Asset acquisition or creation, . or other of Asset  date, which
total lease cost  acquisition arrangement Asset was
or lease written off or
Disposed of
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Insurance

(clause 21.2)

Choice must maintain:

“"al workers compensation insurance as required by |aw where Choice carries

out activities under this contract;

b. public liability insurance to the value of at least $20 million for each and
every claim, or occurrence giving rise to a claim, in respect to activities
undertaken under this contract, where occurrence means either a single
occurrence or a series of accurrences if these are linked or occur in
connection with one another from one original cause, as the case may be;
and

c. insyrancé. against any loss or damage to an Asset for its full replacement
cost including where relevant the costs of demolition and removal of debris
and the cost of architects, engineers and other consultants.

Subcontracting

(clause 3.6)

not applicable

Acknowledgement and publlclty and Dlsclalmer :

(clause 3.5.4.b, 14)

Acknowledgement

Choiée must acknowledge the provision of the Fﬁnding by Treasury in the
following way:

a. The Grocerychoice Websnte is supported by funding from the Australian
Government.

Disclaimer

Although the Australian Government supports this website by contributing
funding to its operation, it is not an Australian Government website and the
Australian Government is not responsible for its content or operation and, to the
extent permitted by law the -Australian Government makes no representation
and gives no warranly and accepts no liability in respect to it.
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Notice

(clause 20.1)

Treasury's details are as follows:

HK Holdaway, Project Ménager Grocerychoice contract. Manager, Competition

hk.holdaway@treasury.gov.au

Choice's details are as follows:

- Policy Framework Unit, The Treasury. Phone 02 6263 3791, email

Linda Magee, Manager, Choice Online. Phone 02 9577 3378, email

Imagee@choice.com.au

Confidential Information

(clause 12)

| Treasury Confidential Information Period of Confidentiality
Treasury Personal Information indefinitely
Security Classified Information Indefinitely
Funding detalls (not publicly Indefinitely
available)
Grocerychoice [T Contract Indefinitely
Grocery Product Prices Survey Indefinitely
Contract
Choice Confidential Information Period of Confidentiality
Choice Persanal Information Indefinitely
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