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SIMPLIFIED CONSULTANCY CONTRACT
PARTIES
(1)	The Council of the City of Sydney, the details of which are set out at Item 2 (City); and 
(2)	The party set out in Item 3 (Consultant).
BACKGROUND
A.	The City requires the provision of professional services from a consultant.
B.	The Consultant carries on its own business and has represented to the City that it has the requisite degree of skill and experience in providing the professional services required by the City.
C.	The City wishes to engage the Consultant, and the Consultant has agreed, to provide the Services as and when required on the terms and conditions of this Contract.
OPERATIVE CLAUSES
[bookmark: _Toc260138059][bookmark: _Toc520128015][bookmark: _Toc10714383][bookmark: XtraLex_M1_HDYhdy]Definitions and interpretation
[bookmark: _Ref416467344][bookmark: _Ref416467352][bookmark: _Ref416467365][bookmark: _Toc520128016][bookmark: CPara1]Definitions
In this Contract, except where the context otherwise requires:
Business Day means a day other than:
[bookmark: _Ref452643277]a Saturday, Sunday or a public holiday in New South Wales; or 
27, 28, 29, 30 or 31 December.
Commencement Date means the date set out in Item 1.
Completion Date means the date set out in Item 6, which may be amended by clause 3.4.
Contract means this agreement between the City and the Consultant comprising:
the Operative Clauses (being the clauses under that heading in this document); 
Schedule 1 – Contract Information;
Schedule 2 – Fee and schedule of rates for variations; and
Schedule 3 – Schedule of Services. 
Date of the Contract means the date the City executes the Contract.
Deliverables means any documents, materials or information (including notes, drawings, specifications, tools, methodologies, processes, sketches, templates, tables and reports) in any format, electronic or otherwise which the Consultant is required to provide to the City under this Contract. 
Fee means the fee set out in Part A of Schedule 2, as may be adjusted in accordance with this Contract.
GST means the same as in the GST Law.
GST Law means the same as "GST law" in the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Information Documents means:
the documents and other information described in Item 4; and 
any other information identified by the City, whether before, on or after the Commencement Date, as being for information only.  
Insolvency Event means, in relation to the Consultant, where:
[bookmark: _Ref452643378]it informs the City in writing or its creditors that it is insolvent or is financially unable to proceed with this Contract;
it is unable to pay its debts as and when they fall due;
notice is given of a meeting of its creditors with a view to the corporation entering a deed of company arrangement;
it enters into a deed of company arrangement with its creditors;
a controller or administrator is appointed to it;
a winding-up order is made against it;
[bookmark: _Ref452643382]it resolves by special resolution that it should be wound up voluntarily; or
it suffers an event or circumstance analogous to an event or circumstance set out in paragraphs (a) to (g) above.
Intellectual Property Right means all present and future rights conferred in law in relation to any copyright, trade marks, designs, patents, circuit layouts, plant varieties, business and domain names, inventions and information which is confidential for the purposes of clause 13.1, and other results of intellectual activity in the industrial, commercial, scientific, literary or artistic fields, throughout the world, whether or not registrable, registered or patentable that exist or that may come to exist anywhere in the world, but excluding any Moral Rights.
Legislative Requirements includes acts, ordinances, regulations, by-laws, orders, awards and proclamations of the Commonwealth or State of New South Wales, licences, permits, requirements of an authority, the Building Code of Australia and all other industry standards, codes, guidelines and policies applicable to the Services.
Item means an Item in Schedule 1.
Moral Rights means moral rights as described under Part IX of the Copyright Act 1968 (Cth), and any analogous rights that exist anywhere in the world. 
Personal Information has the meaning provided to it in the Privacy Laws.
Personnel means a party's officers, employees, agents, contractors, subconsultants and subcontractors. 
Pre-Existing Intellectual Property Rights in respect of a party means Intellectual Property Rights owned by that party which are in existence prior to the Commencement Date or which come into existence after the Commencement Date otherwise than in connection with this Contract.
City's Representative means the person named in Item 5, or such other person as the City may notify the Consultant from time to time to be the "City's Representative" for the purposes of this Contract.
Privacy Laws means the Privacy Act 1988 (Cth), the Privacy and Personal Information Protection Act 1998 (NSW) and the Health Records and Information Privacy Act 2002 (NSW).
Services means the services to be provided by the Consultant under this Contract, which are described in the Schedule 3, as may be varied in accordance with clause 8.1.
Substantial Breach means a failure by the City to make a payment to the Consultant that is due and payable pursuant to this Contract and which continues for at least 10 Business Days after the date the Consultant gives the City a notice requiring the failure to be remedied.
WHS Law means the Work Health and Safety Act 2011 (NSW), regulations and other instruments under it including any codes of practice and any consolidations, amendments, re-enactments or replacements.
[bookmark: _Toc520128017]Interpretation
In this Contract, except where the context otherwise requires:
clause and subclause headings must not be used in the interpretation of this Contract;
words in the singular include the plural and words in the plural include the singular, according to the requirements of the context;
words importing a gender include every gender;
a reference to $ or dollars is to Australian dollars;
[bookmark: _DV_C349][bookmark: _DV_C350]the words "including", "include" and "included" are deemed to be followed by the words "without limitation"; 
a reference to legislation or a provision of legislation is to that provision or legislation as amended, re-enacted or replaced from time to time and includes any subordinate legislation or legislative instruments issued under it;
a reference to a body which ceases to exist is a reference to a body that the parties agree to substitute for the named body or, failing agreement, to a body having substantially the same objects as the named body; and
[bookmark: _Ref417552661]where the Consultant comprises of more than one person, each of the persons comprising the Consultant will be jointly and severally liable under this Contract. 
[bookmark: _Toc520128018]Contra proferentem
This Contract is not to be interpreted against the interests of a party merely because that party proposed this Contract or some provision in it.
[bookmark: _Toc520128019]Ambiguity or discrepancy 
[bookmark: _Ref416466406][bookmark: _Ref417912321][bookmark: _Ref448313443]If the Consultant becomes aware of any ambiguity or discrepancy in any document forming, or a provision of, this Contract, the Consultant must, within 10 Business Days of becoming aware, give written notice to the City detailing the ambiguity or discrepancy. 
The City must direct the Consultant as to the interpretation to be followed as soon as reasonably practicable after receipt of a notice under clause 1.4(a) or otherwise upon becoming aware of any ambiguity or discrepancy.
[bookmark: _Toc520128020][bookmark: _Toc10714384]Engagement of the Consultant
[bookmark: _Ref443551312][bookmark: _Toc520128021]Key obligations
The City must pay the Consultant the Fee in accordance with this Contract. 
[bookmark: _Ref513801733]The Consultant's entitlement to payment under this Contract in respect of the performance of the Services is strictly limited to: 
the Fee; and 
any other payment to be made under an express provision of this Contract, 
and no other circumstances. 
Without limiting clause 2.1(b), the Consultant acknowledges and agrees that there may be periods of inactivity on the part of the Consultant between stages of the Services as set out in the Schedule of Services or as directed by the City (acting reasonably) from time to time and the Consultant agrees to not make any claim against the City as a result of or in connection with any such inactivity.
[bookmark: _Toc520128022]Independent contractor
The Consultant is engaged as an independent contractor.
Nothing in this Contract makes the Consultant an employee, agent, partner or joint venturer of the City.
[bookmark: _Ref417997642][bookmark: _Toc520128024]Conflict of interest
As at the Date of the Contract, the Consultant is not aware of any matter which may give rise to an actual or perceived conflict of interest relating to the performance of the Services by the Consultant.
If, at any time prior to the expiry or earlier termination of this Contract, the Consultant becomes aware of any matter which may give rise to an actual or perceived conflict of interest relating to the performance of the Services by the Consultant, the Consultant must:
immediately notify the City of such matters, including making full disclosure of all relevant information relating to the conflict; and
take such steps to resolve or manage such conflict as required by the City.
[bookmark: _Ref479003423][bookmark: _Toc520128025][bookmark: _Toc10714385][bookmark: _Toc448239408][bookmark: _Toc448239413]Provision of the Services 
[bookmark: _Ref448259409][bookmark: _Toc520128027][bookmark: _Toc448239415]Acknowledgements by Consultant
The Consultant acknowledges and agrees that:
this Contract applies to all Services, whether they are performed before, on or after the Date of the Contract; and 
if any payments have been made to the Consultant by the City prior to the Date of the Contract with respect to any Services, those payments are deemed to have been made pursuant to this Contract.
[bookmark: _Toc520128028][bookmark: _Ref529442095]Standard of Services
The Consultant must:
at all times be suitably qualified and experienced for the performance of the Services; 
[bookmark: _Ref520202070]perform the Services and provide the Deliverables:
in accordance with the terms of this Contract and Legislative Requirements; and
competently and professionally and with the due skill, care and diligence reasonably expected of a professional, qualified and competent consultant experienced in providing services of a similar size, scope and complexity to the Services.
[bookmark: _Ref448315182][bookmark: _Toc520128029][bookmark: _Toc448239417]Timely provision of the Services
[bookmark: _Ref471824923]The Consultant must:
[bookmark: _Ref471982357]commence, progress and provide the Services expeditiously, without delay and in accordance with any directions of the City; and
[bookmark: _Ref513819759][bookmark: _Ref416466352]if a Completion Date is included in Item 6, complete the Services by the Completion Date.
[bookmark: _Toc520128030][bookmark: _Ref529441229]Extension of Time
[bookmark: _Ref471825756][bookmark: _Ref476081667][bookmark: _Ref520202284]The Consultant will be entitled to a reasonable extension of time (as determined by the City acting reasonably) to the Completion Date for any delay to the completion of the Services caused by an act or event beyond the reasonable control of the Consultant, including any act or omission of the City.
The City may, at any time and from time to time, direct an extension of time (which must be in writing) to the Completion Date for any reason in the City's absolute discretion and without being under an obligation to do so. 
[bookmark: _Toc520128031]Safety and the environment
[bookmark: _Ref448218494]Without limiting its other obligations under this Contract or otherwise at law (including under the WHS Law), when carrying out the Services, the Consultant must: 
if it becomes aware of the existence or possibility of any work health, safety and environmental issues (including any potential breach of any WHS Laws) in connection with the Services, notify the City immediately (and in any event within 12 hours of such matter arising) of the Consultant becoming so aware; 
if applicable, ensure that all Personnel have undertaken any required induction as directed by the City; and
as necessary, consult, cooperate and coordinate activities with the City and any other persons who have a common duty under the WHS Law. 
[bookmark: _Toc520128032]Review of Deliverables
[bookmark: _Ref494196065]The City may:
review any Deliverable, or any resubmitted Deliverable, prepared and submitted by the Consultant; and 
[bookmark: _Ref471896794]reject any Deliverable if the City, acting reasonably, does not believe that the Deliverable complies with the requirements of this Contract.
[bookmark: _Ref476083362]If any Deliverable is rejected, the Consultant must promptly (and in any event within the period specified by the City acting reasonably) resubmit the amended Deliverable to the City.
[bookmark: _Toc448239513][bookmark: _Toc448239631][bookmark: _Toc448239748][bookmark: _Toc448239865][bookmark: _Toc448265889][bookmark: _Toc448266009][bookmark: _Toc448266187][bookmark: _Toc448226386][bookmark: _Toc448226492][bookmark: _Toc448227121][bookmark: _Toc448229350][bookmark: _Toc448230969][bookmark: _Toc448238001][bookmark: _Toc448239199][bookmark: _Toc448239304][bookmark: _Toc448239409][bookmark: _Toc448239514][bookmark: _Toc448239632][bookmark: _Toc448239749][bookmark: _Toc448239866][bookmark: _Toc448265890][bookmark: _Toc448266010][bookmark: _Toc448266188][bookmark: _Toc448226387][bookmark: _Toc448226493][bookmark: _Toc448227122][bookmark: _Toc448229351][bookmark: _Toc448230970][bookmark: _Toc448238002][bookmark: _Toc448239200][bookmark: _Toc448239305][bookmark: _Toc448239410][bookmark: _Toc448239515][bookmark: _Toc448239633][bookmark: _Toc448239750][bookmark: _Toc448239867][bookmark: _Toc448265891][bookmark: _Toc448266011][bookmark: _Toc448266189][bookmark: _Toc448226388][bookmark: _Toc448226494][bookmark: _Toc448227123][bookmark: _Toc448229352][bookmark: _Toc448230971][bookmark: _Toc448238003][bookmark: _Toc448239201][bookmark: _Toc448239306][bookmark: _Toc448239411][bookmark: _Toc448239516][bookmark: _Toc448239634][bookmark: _Toc448239751][bookmark: _Toc448239868][bookmark: _Toc448265892][bookmark: _Toc448266012][bookmark: _Toc448266190][bookmark: _Toc448226389][bookmark: _Toc448226495][bookmark: _Toc448227124][bookmark: _Toc448229353][bookmark: _Toc448230972][bookmark: _Toc448238004][bookmark: _Toc448239202][bookmark: _Toc448239307][bookmark: _Toc448239412][bookmark: _Toc448239517][bookmark: _Toc448239635][bookmark: _Toc448239752][bookmark: _Toc448239869][bookmark: _Toc448265893][bookmark: _Toc448266013][bookmark: _Toc448266191][bookmark: _Toc448239518][bookmark: _Toc448239636][bookmark: _Toc448239753][bookmark: _Toc448239870][bookmark: _Toc448265894][bookmark: _Toc448266014][bookmark: _Toc448266192][bookmark: _Toc448239519][bookmark: _Toc448239637][bookmark: _Toc448239754][bookmark: _Toc448239871][bookmark: _Toc448265895][bookmark: _Toc448266015][bookmark: _Toc448266193][bookmark: _Toc448239520][bookmark: _Toc448239638][bookmark: _Toc448239755][bookmark: _Toc448239872][bookmark: _Toc448265896][bookmark: _Toc448266016][bookmark: _Toc448266194][bookmark: _Toc448239521][bookmark: _Toc448239639][bookmark: _Toc448239756][bookmark: _Toc448239873][bookmark: _Toc448265897][bookmark: _Toc448266017][bookmark: _Toc448266195][bookmark: _Toc448239522][bookmark: _Toc448239640][bookmark: _Toc448239757][bookmark: _Toc448239874][bookmark: _Toc448265898][bookmark: _Toc448266018][bookmark: _Toc448266196][bookmark: _Toc448239523][bookmark: _Toc448239641][bookmark: _Toc448239758][bookmark: _Toc448239875][bookmark: _Toc448265899][bookmark: _Toc448266019][bookmark: _Toc448266197][bookmark: _Toc448239524][bookmark: _Toc448239642][bookmark: _Toc448239759][bookmark: _Toc448239876][bookmark: _Toc448265900][bookmark: _Toc448266020][bookmark: _Toc448266198][bookmark: _Toc448239525][bookmark: _Toc448239643][bookmark: _Toc448239760][bookmark: _Toc448239877][bookmark: _Toc448265901][bookmark: _Toc448266021][bookmark: _Toc448266199][bookmark: _Toc448239526][bookmark: _Toc448239644][bookmark: _Toc448239761][bookmark: _Toc448239878][bookmark: _Toc448265902][bookmark: _Toc448266022][bookmark: _Toc448266200][bookmark: _Toc448239527][bookmark: _Toc448239645][bookmark: _Toc448239762][bookmark: _Toc448239879][bookmark: _Toc448265903][bookmark: _Toc448266023][bookmark: _Toc448266201][bookmark: _Toc448239528][bookmark: _Toc448239646][bookmark: _Toc448239763][bookmark: _Toc448239880][bookmark: _Toc448265904][bookmark: _Toc448266024][bookmark: _Toc448266202][bookmark: _Toc448239529][bookmark: _Toc448239647][bookmark: _Toc448239764][bookmark: _Toc448239881][bookmark: _Toc448265905][bookmark: _Toc448266025][bookmark: _Toc448266203][bookmark: _Toc448239530][bookmark: _Toc448239648][bookmark: _Toc448239765][bookmark: _Toc448239882][bookmark: _Toc448265906][bookmark: _Toc448266026][bookmark: _Toc448266204][bookmark: _Ref416466414][bookmark: _Ref416466418][bookmark: _Ref416466426][bookmark: _Toc520128034][bookmark: _Toc10714386]City's Representative
[bookmark: _Ref448240168][bookmark: _Ref416466410]The City's Representative has authority to act on behalf of the City as its agent and for all purposes in connection with this Contract, except as notified to the Consultant by the City.
The City's Representative may by written notice to the Consultant, from time to time, appoint individuals to exercise delegated functions of the City's Representative.
The Consultant must comply with the directions of the City and the City’s Representative.  Except where the Contract provides otherwise, a direction may be given orally.
[bookmark: _Toc10714387][bookmark: _Ref471915098][bookmark: _Toc520128036]Consultant's Personnel, Subcontracting and Assignment
[bookmark: _Ref448240066]The Consultant must only engage Personnel in the performance of the Services who are appropriately qualified, competent and experienced in the provision of the type of services required under this Contract.
The Consultant must replace any Personnel involved in the performance of the Services who, in the reasonable opinion of the City, do not fulfil any of the criteria set out in clause 5(a). 
The Consultant may only engage subconsultants or subcontractors with the express prior written approval of the City.
[bookmark: _Ref419907704]The Consultant is responsible for acts and omissions of its Personnel as if they were acts and omissions of the Consultant, and the obligations of the Consultant under this Contract are not lessened or otherwise affected by anything done in accordance with this clause 5. 
The Consultant must not assign, transfer or otherwise create an interest in any or all of its rights or benefits under this Contract without obtaining the prior written consent of the City, which may be withheld at the City’s absolute discretion.
[bookmark: _Ref479003438][bookmark: _Toc520128038][bookmark: _Toc10714388]Non-complying Services
[bookmark: _Ref452643770][bookmark: _Toc520128039][bookmark: _Ref418007159]Direction by City
If the City discovers or reasonably believes that any of the Services have not been performed in accordance with this Contract, and without limiting the City's rights elsewhere under this Contract or otherwise at law, the City may:
[bookmark: _Ref529440367]at any time give the Consultant a direction specifying the non-complying Services and requiring the Consult to re-perform the Services which are non-complying; or
[bookmark: _Ref72641522]advise the Consultant that the City will accept the non-complying Services and make an appropriate adjustment to the Fee to take account of such non-compliance as reasonably determined by the City.
[bookmark: _Toc520128040]Consultant to re-perform 
[bookmark: _Ref44859773]If a direction is given under clause 6.1(a), the Consultant must re-perform the non-complying Services within the time specified in the City's direction at the Consultant’s cost.
[bookmark: _Ref452643799][bookmark: _Toc520128041][bookmark: _Toc10714389][bookmark: _Ref417928313]Reports, meetings and audits 
[bookmark: _Toc520128042]Reports and meetings
The Consultant must consult regularly with the City, provide reports and attend meetings as reasonably directed by the City. 

[bookmark: _Ref448238658][bookmark: _Ref448315128][bookmark: _Toc520128044]Availability, audit and access
[bookmark: _Ref418067718]Without limiting any of its other obligations under this Contract, the Consultant must keep complete, accurate and up to date records, including books of account, labour time sheets, final accounts and any other documents relevant to the Services.
[bookmark: _Ref452997489]At the request of the City, the Consultant must make available within 5 Business Days of such request, one complete set of the records referred to in clause 7.2(a) for inspection and copying by the City or the City’s nominee.
[bookmark: _Ref416466357][bookmark: _Ref416466472][bookmark: _Toc520128045][bookmark: _Toc10714390]Variation or suspension of Services 
[bookmark: _Ref417978369][bookmark: _Toc520128046]Directions to vary
[bookmark: _Ref416467030]The City may before the Completion Date, by a written document titled "Variation Notice", direct the Consultant to vary the Services (including by way of increase, decrease, omission or change), if the variation is within the general scope of this Contract.
If the City directs a variation which omits any part of the Services, the City may thereafter carry out this omitted service either itself or by engaging another consultant. 
Any variation to the Services must be performed in accordance with and subject to the terms and conditions of this Contract and is deemed to be incorporated into this Contract.
[bookmark: _Ref416467034][bookmark: _Toc520128048]Valuation of variations
[bookmark: _Ref471811888]Unless otherwise agreed in writing between the City and the Consultant, the value of a variation will be determined by the City using the rates set out in Part B of Schedule 2.
If Part B of Schedule 2 does not include rates relevant to the variation, rates and prices that in the opinion of the City are reasonable will apply, having regard to the market for services similar to the Services.
[bookmark: _Ref449024818]Following valuation of a variation in accordance with this clause 8.2, the City will adjust the Fee accordingly.
[bookmark: _Ref416466480][bookmark: _Ref416467164][bookmark: _Ref471912005][bookmark: _Toc520128050]Suspension of Services
Except as permitted by law or directed by the City, the Consultant must not suspend the performance of any or all of the Services.
[bookmark: _Ref416467157]The City may immediately suspend the performance of any or all of the Services at any time and for any reason by giving a direction to that effect to the Consultant.
Except to the extent permitted by law, the Consultant must resume the performance of the suspended Services as soon as practicable after being directed by the City and, in any event, not later than 5 Business Days after receiving a written direction to do so from the City.
The City must pay the Consultant any costs and expenses it reasonably incurs, as verified and assessed by the City acting reasonably, as a consequence of a direction to suspend the Services issued by the City under clause 8.3(b).
[bookmark: _Ref416466337][bookmark: _Ref416467038][bookmark: _Toc10714391][bookmark: _Toc520128051]Payment 
Invoices
[bookmark: _Ref416467429]The Consultant is only entitled to serve an invoice on the City for the performance of Services in accordance with this Contract for amounts then payable:
[bookmark: _Ref448411826]on the date, or completion of the applicable event, stated in Item 7, provided however that not more than one invoice may be served on the City in any month; and 
in the form, and containing details, reasonably directed by the City.
[bookmark: _Ref471810774][bookmark: _Toc520128053]Payment of invoices
[bookmark: _Toc520128054]The City will pay correctly rendered invoices, less any amount due from the Consultant to the City under clause 9.3 or otherwise, within 30 days of the date the City receives a correctly rendered invoice.
Unless otherwise agreed by the City, payment to the Consultant will be made by electronic funds transfer to the Consultant's nominated bank account as notified in writing to the City from time to time. 
Payment of the Fee:
is on account only; and
does not constitute any admission that performance by the Consultant is in any respect in accordance with this Contract.
[bookmark: _Ref493497103][bookmark: _Toc520128055]Set off 
The City may set off or deduct at any time from any money payable to the Consultant under this Contract:
any debt due and payable from the Consultant to the City under this Contract; or 
any other money where the City has a bona-fide claim against the Consultant under this Contract provided that the City has given the Consultant prior written notice of such claim. 
[bookmark: _Ref417562104][bookmark: _Toc520128056]GST
Terms used in this clause 9.4 which are not defined in the Contract, but which are defined in the GST Law, have the meanings given to them in the GST Law.
Amounts payable, and consideration to be provided, under any other provision of the Contract exclude GST unless otherwise stated in the Contract.
If GST is payable on a supply made under or in connection with the Contract (not being a supply the consideration for which is specifically described in the Contract as being inclusive of GST), the recipient of the supply ('recipient') must pay to the party making the supply ('supplier') an amount equal to the GST payable on that supply at the time the recipient pays or provides any part of the consideration for the supply.
The supplier must give a tax invoice to the recipient before the time when the recipient is required to pay or provide any part of the consideration for the supply. Without limiting the foregoing, where the supplier is the Consultant, the Consultant must, as soon as possible and in any event within 5 Business Days of the date or the event stated in Item 7, provide the City with a valid tax invoice. 
If an adjustment event arises in connection with a supply made under or in connection with the Contract, the supplier must recalculate the GST payable to reflect the adjustment event and give the recipient an adjustment note as soon as reasonably practicable after the supplier becomes aware of the adjustment event. The adjustment amount must be paid without delay either by the recipient to the supplier or by the supplier to the recipient, as the case requires. 
If any part of a supply is treated as a separate supply for the purposes of the GST Law (including attributing GST payable to tax periods), that part of the supply will be treated as a separate supply for the purposes of this clause 9.4. 
Where a party ('payer') must pay to another party ('payee') an amount in respect of a cost, expense or loss ('outgoing') of the payee, the amount payable is the sum of:
the amount of the outgoing less any input tax credit in respect of it to which the payee, or its GST group representative member, is entitled; and
if the amount payable is subject to GST, an amount equal to that GST.
[bookmark: _Ref448238688][bookmark: _Ref479003446][bookmark: _Toc520128058][bookmark: _Toc10714392]Intellectual Property, City's materials and Information Documents
[bookmark: _Toc520128059]Pre-Existing Intellectual Property Rights
Each party will retain all of its Pre-Existing Intellectual Property Rights. 
[bookmark: _Ref448422067]The City grants the Consultant a non-exclusive, royalty-free and non-transferable licence for the term of this Contract, to use the City's Pre-Existing Intellectual Property Rights for the sole purpose of enabling the Consultant to perform its obligations under this Contract. 
The Consultant grants the City an irrevocable, perpetual, royalty-free, worldwide, non-exclusive licence (with the right to sub-licence) to use, copy, modify, and (subject to clause 13.1(a)(ii)) publish, the Consultant's Pre-Existing Intellectual Property Rights for any purpose in relation to the Services, or to the extent required to use the Deliverables as contemplated by this Contract.
[bookmark: _Ref480992265][bookmark: _Toc520128060]Intellectual Property Rights in the Deliverables
[bookmark: _Ref485304641]The Consultant assigns to the City all Intellectual Property Rights in the Deliverables, whether created before or after the Commencement Date. 
[bookmark: _Ref443425618]The Consultant undertakes to do all acts and execute all documents necessary or desirable for perfecting the City's title to the Deliverables.
[bookmark: _Ref471812580]The City grants to the Consultant a non-exclusive, royalty-free and non-transferable licence for the term of this Contract, to use the Deliverables for the sole purpose of the Consultant performing its obligations under this Contract.
[bookmark: _Ref485305085]Notwithstanding any provision to the contrary and in no way limiting the City’s ownership of the Deliverables, the City:
[bookmark: _Ref485305307]acknowledges and agrees to make reasonable endeavours to consult with the Consultant before making any substantial alterations to the Deliverables; and
after taking the steps set out in clause 10.2(d)(i), may exercise its rights under clause 10.2(a) in any manner it sees fit, regardless of the outcome of the consultation under clause 10.2(d)(i). 
[bookmark: _Toc520128061]Moral Rights
[bookmark: _Ref448165357]The Consultant must ensure that it does not, and its Personnel do not, infringe any Moral Rights in carrying out the Services.
The Consultant agrees, and must procure that it obtains all necessary consents (on terms acceptable to the City) from the Consultant's Personnel, to any act or omission that might otherwise infringe an author's Moral Rights in relation to any works in connection with the Services, including acts or omissions that occurred before, on or after the Commencement Date.  
[bookmark: _Toc520128062]Use of intellectual property 
The Consultant must ensure that in providing the Services:
it owns or is licenced to use all Intellectual Property Rights (including Pre-Existing Intellectual Property Rights) provided under or in connection with this Contract; and
the use of the Deliverables as permitted or contemplated under this Contract will not cause the City to incur any liability for infringement of any Intellectual Property Rights or Moral Rights. 
[bookmark: _Ref476135024][bookmark: _Toc520128063]Information Documents
Information Documents are provided to the Consultant for information only and the Consultant acknowledges that it has:  
not relied on the contents of any Information Documents; and
made its own enquiries and formed its own view on the issues covered in the Information Documents.
Neither the City nor the City's Representative is responsible for the accuracy or the contents of, or makes any representation or assumes any duty of care in respect of, the Information Documents.
[bookmark: _Ref416467319][bookmark: _Ref448238797][bookmark: _Toc520128064][bookmark: _Toc10714393]Indemnity and Consultant's limitation of liability
[bookmark: _Toc520128065][bookmark: _Ref419986370]Indemnity
[bookmark: _Ref448315910]Without limiting the City's other rights under this Contract or otherwise at law, the Consultant must indemnify the City against any claim, damage, expense, loss, cost (including reasonable legal costs) or liability (including liabilities of the City to third parties) arising out of or in connection with:
loss of, loss of use of, destruction or damage to real or personal property of the City or any third party, including existing property; 
breach of confidentiality or privacy; 
infringement of Intellectual Property Rights or Moral Rights; or
injury to, or disease or illness (including mental illness) or death of, persons,
to the extent that, and in proportion to which, such claim, damage, expense, loss, cost or liability arises from: 
a breach by the Consultant of this Contract; or 
any negligent act or omission of the Consultant or its Personnel in the performance of the Services or otherwise in relation to this Contract.
[bookmark: _Ref480966409][bookmark: _Toc520128066]Consultant's limitation of liability
[bookmark: _Ref452644023][bookmark: _Ref448210505]Subject to clause 11.2(b), the Consultant's aggregate liability to the City, whether in contract, tort (including negligence or under any warranty or indemnity) or otherwise at law, arising out of or in connection with this Contract or the performance or non-performance of the Services, is limited to the amount of $5 million. 
[bookmark: _Ref448210487]The limitation of liability in clause 11.2(a) will not apply to limit the Consultant's liability to the City in relation to:
any fraudulent or criminal conduct or deliberate or intentional breach of this Contract by the Consultant or its Personnel;
any third party claim concerning personal injury, death or property damage; or 
infringement by the Consultant or its Personnel of Intellectual Property Rights or Moral Rights.
[bookmark: _Ref431286727][bookmark: _Toc520128067][bookmark: _Toc10714394]Insurance
[bookmark: _Ref416467105][bookmark: _Ref416467109][bookmark: _Ref416467113][bookmark: _Ref416467118][bookmark: _Ref416467129][bookmark: _Toc520128068]Consultant's insurances 
The Consultant must:
[bookmark: _Ref416467101][bookmark: _Ref448151909]from the date the Consultant commences the Services, hold and maintain the following insurances:
[bookmark: _Ref12025734][bookmark: _Ref448411858]public liability insurance that is not less than 
the amount set out in Item 9 per occurrence; 
workers compensation insurance as required by law; and
[bookmark: _Ref448330072][bookmark: _Ref12025750][bookmark: _Ref448411908]professional indemnity insurance that is not less than the amount set out in Item 10 per claim and in the aggregate; 
effect the insurances set out in clause 12.1(a) with an insurer licensed by the Australian Prudential Regulatory Authority in Australia or with an investment grade rating from an industry recognised rating agency such as Moody’s, Standard & Poor’s or A M Best; 
[bookmark: _Ref476140904]ensure that its subconsultants and subcontractors effect and maintain insurance as stated in clause 12.1(a) as relevant to the Services undertaken by the subconsultants and subcontractors;
on request, provide the City with a certificate of currency for each policy of insurance that the Consultant is required to hold and maintain under this Contract;
ensure that the Consultant does not cancel, rescind or fail to renew any required insurance policy without effecting replacement insurance as required by this Contract so as to ensure no gap in cover and inform the City in writing as soon as possible of the identity of the replacement insurer and the terms of that insurance, and providing such evidence as the City reasonably requires that the replacement insurance complies in all relevant respects with the requirements of this Contract.
The obtaining of insurance as required under this clause 12.1 will not in any way limit, reduce or otherwise affect or be affected by any of the obligations, responsibilities and liabilities of the Consultant under any other provision of this Contract or otherwise at law or in equity.
[bookmark: _Toc520128069]Period of insurance
The insurance which the Consultant is required to obtain under clause 12.1(a) must be maintained:
in the case of public liability insurance and workers compensation insurance, until the Completion Date or the earlier termination of this Contract; and
[bookmark: _Ref416467324]in the case of professional indemnity insurance, seven (7) years following the Completion Date or the earlier termination of this Contract.
[bookmark: _Ref416467328][bookmark: _Ref418069240][bookmark: _Ref452643734][bookmark: _Ref452644534][bookmark: _Toc520128070][bookmark: _Toc10714395]Confidentiality, privacy and related matters
[bookmark: _Ref493496830][bookmark: _Ref494119805][bookmark: _Ref494270962][bookmark: _Toc520128071]Confidential information
[bookmark: _Ref51848337]Subject to clause 13.1(b): 
[bookmark: _Ref26075097]the Consultant must:
[bookmark: _Ref452555861]keep confidential the terms of this Contract, any documents produced under this Contract and any information leading to the creation of this Contract; and
ensure that each of its Personnel comply with the terms of clause 13.1(a)(i)(A); and
[bookmark: _Ref493497262]each party must keep confidential all information of the other that is by its nature confidential.
[bookmark: _Ref417562776]Neither party is obliged to keep confidential any information disclosed to it by or on behalf of the other party:
which is otherwise in the public domain other than by a breach of this Contract by the receiving party; 
the disclosure of which is:
required by law;
made with the prior written consent of the disclosing party; 
made to a court in the course of proceedings to which the disclosing party is a party; or  
required by the listing rules of a recognised stock exchange; or
which is disclosed by the receiving party to its legal or other advisers, or to its Personnel in order to comply with its obligations or to exercise its rights under or in connection with this Contract provided that such persons are under an obligation to keep the information confidential.
[bookmark: _Toc520128072][bookmark: _Ref212538661]Privacy 
Without limiting its obligations at law with respect to privacy and the protection of Personal Information, the Consultant must (and must procure that its Personnel):
comply with the Privacy Laws and any other privacy guidelines and requirements that the City notifies the Consultant that it must comply with; and
immediately notify the City on becoming aware of any unauthorised access, modification, disclosure or use of Personal Information or privacy breach in relation to any Personal Information. 
[bookmark: _Toc520128073]No publicity 
The Consultant must not use the City's name, trade mark or logo in any advertisement, media release, public statement, promotional materials or announcement relating to this Contract or the Services without the City’s prior written approval.
If the Consultant receives any enquires from the media in relation to this Contract or the Services, the Consultant must promptly refer such enquires to the City.
[bookmark: _Ref476167491][bookmark: _Toc520128074]Public Access to Government Information
The Consultant acknowledges and agrees that the City is subject to the Government Information (Public Access) Act 2009 (NSW) (GIPA Act)The City may disclose information in this Contract (including the entire Contract) on its nominated website established for GIPA Act disclosures. The Consultant irrevocably consents to the City acting in accordance with this clause. 
[bookmark: _Ref476167587]In accordance with section 121 of the GIPA Act, the Consultant must, upon receipt of a written request by the City, provide the City with immediate access to the following information contained in records held by the Consultant:
information that relates directly to the performance of the Services; and
information received by the Consultant from the City to enable it to provide the Services.
[bookmark: _Ref476167669]The Consultant must provide copies of any of the information in clause 13.4(b), as requested by the City, at the Consultant’s own expense.
[bookmark: _Ref417906596][bookmark: _Toc520128075][bookmark: _Toc10714396][bookmark: _Ref417890338]Termination 
[bookmark: _Ref416467142][bookmark: _Ref416467150][bookmark: _Toc520128076]City may terminate for convenience
[bookmark: _Ref431287821]The City may terminate this Contract at any time and for any reason, and in its sole discretion, by giving to the Consultant not less than 10 Business Days prior written notice.
[bookmark: _Ref520126140][bookmark: _Ref416467146]If this Contract is terminated pursuant to this clause 14.1, the City must pay the Consultant: 
[bookmark: _Ref479085036]any accrued portion of the Fee for Services carried out up to and including the date of termination; and
the Consultant's direct costs and expenses (excluding profit) reasonably and necessarily incurred by reason of the termination except to the extent that such costs and expenses are already payable pursuant to clause 14.1(b)(i). 
Except as set out in clause 14.1(b), the Consultant is not entitled to any payment in connection with the termination of this Contract under this clause 14.1, including for any costs, losses (including loss of profit) or damage.
[bookmark: _Ref416467154][bookmark: _Toc520128077]Termination for Consultant’s breach
[bookmark: _Ref471828648]In addition to any other rights that it has under this Contract or at law, the City may terminate this Contract by giving notice in writing to the Consultant if:
the Consultant breaches any provision of this Contract and that failure or breach:
[bookmark: _Ref476164398]is incapable of remedy; or
if it is capable of remedy, continues for 10 Business Days after the date the City gives the Consultant a notice requiring the breach to be remedied;
[bookmark: _Ref448407719]the Consultant notifies the City of an actual or perceived conflict of interest under clause 2.3 that is unable to be rectified or managed by the Consultant to the reasonable satisfaction of the City;
[bookmark: _Ref448407721]subject to Parts 5.1, 5.2 and 5.3A of the Corporations Act 2001 (Cth) and any regulations or Ministerial declarations made thereunder, an Insolvency Event occurs; or
the Consultant breaches clause 7.2.
The parties agree that any termination in accordance with clause 14.2(a) or clause 14.3 will be treated as if it were termination for repudiation of this Contract by the Consultant. 
[bookmark: _Toc520128078][bookmark: _Ref479081642]Termination for City’s breach
In addition to any other rights that it has under this Contract or at law, the Consultant may terminate this Contract by giving notice in writing to the City if the City commits a Substantial Breach.
[bookmark: _Ref418067968][bookmark: _Toc520128079]Consultant's obligations on termination or completion of the Services
Without limiting the Consultant's obligations elsewhere in this Contract, within 5 Business Days of the completion of the Services or earlier termination of this Contract, the Consultant must: 
deliver to the City, or if directed by the City, destroy all material and information made available by the City to the Consultant; and 
deliver to the City copies of all documents produced by the Consultant in relation to the Services, including all confidential information and Information Documents, except that the Consultant is entitled to retain a copy of such materials, information and documents to the extent that it is required to do so by law or for a legitimate quality assurance purpose. 
[bookmark: _Ref416467179][bookmark: _Toc520128080][bookmark: _Toc10714397]Dispute resolution
[bookmark: _Toc520128081]Notice of dispute
If a dispute between the parties arises out of, or in any way in connection with, the subject matter of this Contract, then either party may, by hand or by registered post, give the other a written notice of dispute adequately identifying and providing details of the dispute.
Notwithstanding the existence of a dispute, the parties must, subject to clause 14, continue to perform the Contract.
[bookmark: _Ref476142946][bookmark: _Toc520128082]Negotiation
Within 10 Business Days after receiving a notice of dispute, representatives from the senior management of the parties set out in Item 8 must undertake genuine negotiations with a view to resolving the dispute.
[bookmark: _Toc520128094][bookmark: _Toc10714398]General
[bookmark: _Toc520128095]Governing law
[bookmark: _Ref417988774]This Contract is governed by the law in force in New South Wales.
[bookmark: _Ref417988776]Each party submits to the exclusive jurisdiction of the courts in New South Wales.
[bookmark: _Toc520128097]Council acting as an Authority
Nothing in this Contract will fetter, limit or restrict in any way the discharge by the City of its obligations or rights under any legislative requirements or as an authority.
The Consultant will deal with the City as it would with any other authority with respect to obtaining any permits, approvals or licences.  
[bookmark: _Ref416467306][bookmark: _Toc520128099]Notices
A notice, consent, direction or other communication under this Contract is only effective if it is in writing and either left at the addressee's address or sent to the addressee by mail or email at the addresses (including email addresses) specified in Items 2 and 3.
A notice, consent or other communication that complies with this clause is regarded as given and received:
if it is delivered, when it has been received by a representative of the addressee at the addressee's address;
if it is sent by mail, 5 Business Days after it is posted; or
[bookmark: _Ref417988802]if it is sent by email, at the time sent, unless the sender is notified, by a system or person involved in the delivery of the email, that the email was not successfully sent.
[bookmark: _Toc520128100]Liability for expenses
Each party must pay its own expenses incurred in connection with executing this Contract.
[bookmark: _Ref448409230][bookmark: _Toc520128101]Survival
Clauses 3.2, 7.2, 10, 11, 12 (to the extent it relates to professional indemnity insurance), 13, 14.4, 15 and this clause 16.5 survive the expiry or earlier termination of this Contract, together with any other term which by its nature is intended to do so. 
[bookmark: _Toc520128102]Exclusion of Part 4 of the Civil Liability Act 2002 (NSW)
In determining the rights, obligations and liabilities of the parties in any claim arising in relation to this Contract the operation of Part 4 of the Civil Liability Act 2002 (NSW) which would otherwise be applicable is expressly excluded to the maximum extent permitted by law.
Counterparts
This Contract may be executed in counterparts and together they constitute one document. 
Purchase orders
The parties agree that, to the extent that any purchase orders issued by the City in connection with the Services, or any other documents provided by the City in relation to the provision of the Services includes or refers to terms and conditions which differ to this Contract, those terms and conditions will be of no legal effect and will not constitute part of the Contract.




Executed as an agreement by:

	
Signed for and on behalf of THE COUNCIL OF THE CITY OF SYDNEY by its duly authorised officer in the presence of:
	)
)
)

	
	

	
	
	
	

	
	
	
	

	Witness:
	
	
	Signature:


	Name (printed):
	
	
	 Name of Authorised Officer:

	
	
	
	

	
	
	
	Date signed by Authorised Officer




	SIGNED by [Consultant company name], ACN [insert ACN], in accordance with Section 127 of the Corporations Act 2001(Cth):

	
)
)
)
)
	
	

	
	
	
	

	
	
	
	

	Director:
	
	
	Director/Secretary:


	Name (printed):
	
	
	 Name (printed):



Or where consultant is a sole director company 
	SIGNED by [Consultant company name], ACN [insert ACN], in accordance with Section 127 of the Corporations Act 2001 (Cth):

	
)
)
)
)
	
	

	
	
	
	

	
	
	
	

	
	
	
	Sole Director/Secretary: 
who state they are the sole director and sole company secretary of the Consultant



	
	
	
	Name (printed):




[bookmark: _Toc520128106][bookmark: _Toc10714399]Schedule 1 - Contract information
	Item
	Description
	Details

	[bookmark: _Ref476135128]
	Commencement Date
(clause 1.1)
	 [#To be inserted following selection of successful Consultant]
If blank, the date the City executes the Contract

	[bookmark: _Ref520121483]
	City

	Name:  The Council of the City of Sydney
ABN:  22 636 550 790
Address:  Town Hall House, 456 Kent Street, Sydney NSW 2000
Contact Person:  Chris Murphy, Program Manager, Major Events and Festivals
Phone: 02 9288 5825

Email:  cmurphy1@cityofsydney.nsw.gov.au 

	[bookmark: _Ref520121492]
	Consultant
	Name:  [#To be inserted following selection of successful Consultant]
ABN:  [#To be inserted following selection of successful Consultant]
Address:  [#To be inserted following selection of successful Consultant]
Phone: [#To be inserted following selection of successful Consultant]
Email:  [#To be inserted following selection of successful Consultant]

	[bookmark: _Ref520148051]
	Information Documents
(clauses 1.1 & 10.5)
	Appendix A – City Banners - Banner Guide 
Appendix B – City Banners - Production Specifications

	[bookmark: _Ref471814403]
	City's Representative 
(clauses 1.1 & 4)
	Chris Murphy, Program Manager, Major Events and Festivals

	[bookmark: _Ref513802369][bookmark: _Ref518465436]
	Completion Date
(clauses 1.1 & 3.3)
	31 March 2024

	[bookmark: _Ref452646685]
	Frequency of invoices
(clause 9.1(a))
	Invoice and Payment 1 - $2,000 excl GST, paid upon the successful completion of Deliverable 1 outlined in Schedule 3 – Schedule of Services 

Invoice and Payment 2 - $3,000 excl GST, paid upon the successful completion of Deliverables 2 - 6 outlined in Schedule 3 – Schedule of Services

	[bookmark: _Ref476143110]
	Representative for senior negotiations
(clause 15.2)
	City:	Stephen Gilby, Producer, Major Events & Festivals

Consultant:	[#To be inserted following selection of successful Consultant]

	[bookmark: _Ref12025628]
	Public liability Insurance
(clause 12.1(a)(i))
	$20 million


	[bookmark: _Ref12025604]
	Level of professional indemnity insurance 
(clause 12.1(a)(iii))
	Not applicable







[bookmark: Schedule2][bookmark: _Toc520128107][bookmark: _Toc10714400]Schedule 2 - Fee and schedule of rates for variations
(Clauses 1.1 and 8.2(a))

Part A - Fee 

Fee - $5,000 (exclusive of GST)

The Consultant acknowledges and agrees that the Fee applies to all Services required to be undertaken under this Contract, whether or not there is a specific breakdown for a particular item in this Part A.


Part B – Schedule of rates for variations  

Not applicable







[bookmark: _Toc520128108][bookmark: _Toc10714401]Schedule 3 – Schedule of Services
(Clause 1.1)

Key Dates and Deliverables 
The Consultant will deliver the works in accordance with the Key Dates and Deliverables.



	[bookmark: _Hlk108705504][bookmark: _Hlk110257031]Item
	Deliverable
	Date

	1
	Artist to attend up to five meetings with the City to develop and finalise The Light Rail Dragon concept in line with the art specifications provided. (refer Appendix A and Appendix B).

Artist to supply re-sized artwork (if requested by the City).

	
By 1 September 2023

	2
	Artist to liaise with the City to troubleshoot and resolve any design issues with the selected print supplier. 

	By 27 October 2023

	3
	Artist to submit final print-ready artwork to the City.

	By 10 November 2023

	4
	In collaboration with the City, Artist to participate in up to five event-related media opportunities in the lead up to and during the 2024 Sydney Lunar Festival.

	8 February 2024 – 25 February 2024

	5
	In collaboration with the City, Artist to participate in up to three events/presentations held as part of The Light Rail Dragon during the 2024 Sydney Lunar Festival.

	10 February 2024 – 25 February 2024

	6
	Artist to provide post-event feedback in a one-page report to the City.

	By 28 March 2024




City’s responsibility 
The City of Sydney will provide the following: 

1. [bookmark: _Hlk109383171]Project management of The Light Rail Dragon;
2. The Light Rail carriage decal design specifications.
3. Printing and production of The Light Rail Dragon decals;
4. Installation and deinstallation of The Light Rail Dragon as follows: 
· Installation is scheduled for w/c 5 February 2024.
· Deinstallation is scheduled for w/c 26 February 2024.
5. Production of all publicity and promotional materials. 


The Light Rail Dragon Concept 
The Consultants submitted concept design is:

[#Image to be inserted following selection of successful Artist]
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