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Service Agreement 

 
 
THIS AGREEMENT IS MADE ON:  
 
Between 
 

Parties 
 
Name Newcastle City Council  

ABN 25 242 068 129 

Address 12 Stewart Avenue, Newcastle West, NSW 2302 

Short form name CN 

Nominated representative Nick Kaiser, Acting Executive Manager Media 
Engagement & Corporate Affairs 

 
And 
 
Name 

ABN/ACN 

Short form name 

Address 

+DPLOWRQ Business Association Inc �

�3 ��� ��� ��� 

Service Provider 

 

Nominated representative  
 
 
BACKGROUND 
 
A. City of Newcastle (CN) levies special rates pursuant to section 495 of the Act. 

B. CN must spend special rates for the purpose of beautifying, promoting and 
developing the area in which those funds were raised. 

C. The Service Provider is a not for profit organisation registered under the 
Associations Incorporation Act 2009 (NSW) to represent the interests of the 
businesses in the Special Rate (SR) Area.  

D. CN wishes to engage the Service Provider to provide the Service on behalf of 
CN. 

E. It is acknowledged that the Service Provider is a registered incorporated 
association and must comply with all legislative requirements separate to this 
agreement. 
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OPERATIVE PROVISIONS 
 
1 DEFINITIONS AND INTERPRETATION 

 
Acquittal Report means the annual report submitted to CN by the Service Provider.  
 
Act means the Local Government Act 1993 (NSW). 
 
Agreed Personnel means the Service Provider and its authorised representatives. 
 
Agreement means this written agreement between CN and the Service Provider, 
together with any documents referred to herein. 
 
Deliverables Plan Template (DPT) means the template provided at Appendix 1 that 
is to be used by the Service Provider when proposing a Deliverables Plan in 
accordance with this Agreement.  
 
Deliverables Plan means the plan approved by CN’s nominated representative in 
writing containing the details of what the Service Provider intends to do to deliver the 
Service, including how and when the Service Fee will be spent, an operational plan 
and a marketing and communication plan for delivering the Service. The Deliverables 
Plan derived from sections 3, 4 and 5 of the DPT once approved in accordance with 
this Agreement. 
 
Ideas Exchange is an event hosted by CN that provides an opportunity for cross 
collaboration, networking and for other Service Providers to learn from each other 
about ways Service Providers can best benefit the SR Area. 
 
Intellectual Property includes all proprietary rights in relation to information including 
copyright and neighbouring rights, and all proprietary rights in relation to inventions 
(including patents) registered and unregistered trademarks (including service marks), 
registered designs, confidential information (including trade secrets and know-how), 
circuit layouts, and all other rights resulting from intellectual activity in the industrial, 
scientific, literary or artistic fields as defined in Article 2 of the Convention Establishing 
the World Intellectual Property Organisation of July 1967. 
 
Laws means any laws, statutes, rules, regulations, proclamations, ordinances, 
standards or local laws of any authority, present or future, and whether State, Federal 
or otherwise. 
 
Service Fee means the total amount approved by CN’s nominated representative 
under section 4 (Financial Plan) of the DPT for delivery of the operational plan 
approved through the DPT pursuant to the Agreement. 
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Service means the approved operational plan (section 3 DPT), communications 
strategy (section 5 DPT) and any other obligations of the Service Provider under the 
Agreement and the approved DPT. 
 
SR Area means the area represented by the Service Provider from which CN levies a 
special rate pursuant to section 495 of the Act. The area is defined in item 2 of 
Schedule 1. 
 
SR Funds means the funds raised by CN through levying a special rate on businesses 
in the relevant area as defined in item 2 of Schedule 1. 
 
Start Date means the date set out in item 1 of Schedule 1. 
 
Support Officer means the person or company provided by CN in accordance with 
clause 5.1 (e) to assist the Service Provider in meeting its obligations under this 
agreement. 

 
Unless the contrary intention appears, a reference in this Agreement to: 

 
(a) headings are for convenience only and do not affect the interpretation of 

this Agreement; 

(b) the singular includes the plural and vice versa;  

(c) the word “person” includes an individual, a firm, a body corporate, a 
sponsorship, joint venture, an unincorporated body or association, any 
governmental, semi-governmental, administrative, fiscal, judicial or quasi-
judicial body, department, commission, authority, tribunal, agency or 
entity;  

(d) a particular person includes a reference to the person’s executors, 
administrators, successors, successors in title, substitutes (including 
persons taking by novation) and assigns.  

2 PROVISION OF AND LOCATION OF SERVICE 
 
The Service Provider agrees to provide the Service in the Deliverables Plan to the 
benefit of the businesses within the area set out in item 2 of Schedule 1. The area may 
be changed from time to time as is necessary to reflect changes in rating or zoning 
with 28 days written notice from CN.  
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3 SERVICE PROVIDER’S OBLIGATIONS 
 
3.1 General obligations 
 
The Service Provider agrees to:  
 

(a) Operate under a constitution that complies with the Associations 
Incorporation Act 2009 (NSW); 

(b) Provide the Service subject to the provisions of this agreement and 
consistent with requirements of the Act; 

(c) Submit a proposed draft Deliverables Plan using the Deliverables Plan 
Template to CN within one month of the Start Date of this Agreement, to 
include a budget outlining key operational actions and expenditure under 
the following categories: 

(i) Beautification 

(ii) Promotion 

(iii) Economic Development 

(iv) Governance 

(d) Only use the Service Fee for the purpose of beautifying, promoting and 
developing the area as specifically agreed to in the Deliverables Plan 
approved by CN. For clarity, SR Funds must not be used for administration 
costs, employee costs or used for any other costs related to the operation 
of the Service Provider unless approved in writing by CN; 

(e) Secure and maintain any consent, authority, permit, licence or certificate 
required to meet its obligations under this Agreement. For clarity, approval 
of a Deliverables Plan does not imply that CN has given any other consent. 
The Service Provider should note that many activities require approvals 
and consents from CN, and other government agencies and that they are 
wholly responsible for obtaining such approvals. Failure to obtain 
approvals will void the Agreement and may result in funding being revoked 
even when works have been completed;  

(f) Provide CN with a copy of the agenda of all committee meetings not less 
than 14 days prior to that committee meeting; 

(g) Provide CN with a copy of the minutes of all committee meetings within 14 
days of the minutes being adopted, to include a summary of deliberations, 
resolutions and progress against the Deliverables Plan, with a meeting 
minutes template structured under the following categories: 

(i) Beautification 

(ii) Promotion 



 
 
 

Page 5 of 18 
 
 
 

Service Agreement 

(iii) Economic Development 

(iv) Governance 

(h) Provide the Support Officer with, for publication on CN’s website, the 
minutes of all meetings, agenda items and reports relating to the 
expenditure of the Service Fee within 14 days; 

(i) Provide a standing invitation to CN’s nominated representative to be 
present at all committee meetings for agenda items involving discussion 
of the expenditure of the Service Fee; 

Provide a standing �invitation to all CN councillors representing� the �ward ������������������������������������������������������������������������������������������������������������������
Uelevant  to  the +DPLOWRQ  special rate area to be�present at all�Committee 
meetings for agenda items involving discussion�of the �expenditure of the 
Service Fee. Councillors must be provided at a�minimum one  (1)  week's  
notice �of� the �meeting.��Committee� meetings��should� not �be� held� on��
Tuesday evenings to avoid clashes with�CN�Council�meetings; 

(k) Provide CN with any records or files (financial or otherwise) relating to the 
performance of its obligations under this agreement within 7 days of the 
request. Inspection of records or files may be sufficient to satisfy this 
obligation at the discretion of CN; 

(l) In the instance of a Performance Review under clause 4.1, to fully co-
operate with CN or CN’s contractors conducting the review. This includes, 
providing without limitation, access to the Service Provider’s premises, 
employees, records, documents and papers that relate directly or indirectly 
to the performance of the Service Provider’s obligations under this 
agreement; 

(m) Fully co-operate with CN’s auditors nominated under clause 4.2; 

(n) Ensure that where any of its obligations under this Agreement are 
performed under a subcontract, any subcontract contains equivalent 
clauses permitting CN and CN’s nominated auditors to have access to the 
employees, premises and accounts, records, documents and papers of 
the subcontractor to the extent provided for in clauses 3 and 4 in relation 
to the expenditure of SR Funds;   

(o) Publicly acknowledge CN's support including, for example, the inclusion 
of CN's restricted logo on advertising and collateral and through invitations 
to events and functions for CN representative/s; 

(p) Use CN’s restricted logo in accordance with Schedule 2 and must: 

(i) Not modify the restricted logo in any way without the consent of CN; 

(ii) Obtain approval from CN prior to publishing, producing, printing or 
distributing any material containing the restricted logo; 

eacton
Text Box
(j)
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(iii) Use the Restricted Logo in accordance with CN's Logo Usage 
Guidelines at Schedule 2;  

(q) Attend, at least once per year, an Ideas Exchange hosted by CN. The 
Service Provider must present to the Ideas Exchange, with the 
presentation to include: 

(i) Project outcomes as provided in its Deliverables Plan; 

(ii) An outline of the highlights and challenges of its project experiences. 

3.2 Financial Obligations 

The Service Provider agrees: 
 

(a) To open an account with the Commonwealth Bank of Australia for the 
Service Fee paid under this agreement. The account must have the 
following criteria: 

(i) The account name must be in the format of ‘Newcastle City BIA” on 
behalf of Newcastle City Council; 

(ii) A CN officer as a signatory to the account;  

(iii) CN be provided internet banking access to view and transact within 
the account; 

(b) To submit an Acquittal Report to CN’s nominated representative by 31 July 
each year with tax invoices that directly align to the approved Deliverables 
Plan expenditure for the previous financial year;  

(c) Provide the Support Officer with any requests for approval for budget 
variations, if the Service Provider proposes to alter any of the approved 
category budgets by more than 20 per cent from its annual Deliverables 
Plan categories of i) Beautification, ii) Promotion, iii) Economic 
Development, or iv) Governance; 

(d) To return any portion of the Service Fee not spent in accordance with the 
Deliverables Plan to CN by 31 July following the financial year in which it 
was allocated to be spent, unless:  

(i) The Service Provider applies to, and is authorised in writing by CN’s 
nominated representative, to carry over unspent Service Fee from 
one financial year to the next where the Service Fee is approved to 
be used for the same purpose as that specified in the Deliverables 
Plan; or 

(ii) CN’s nominated representative informs the Service Provider in 
writing that it will adjust a future payment of Service Fee to take 
account of the unspent Service Fee from the previous year. 
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(e) To abide by CN’s Statement of Business Ethics (Appendix 2) when 
expending the Service Fee, including that all committee members declare 
any conflict of interest at committee meetings; 

(f) To either: 

(i) Develop procurement guidelines that comply with the Statement of 
Business Ethics and will be submitted for approval by CN as part of 
the Deliverables Plan Template; or 

(ii) Comply with the following procurement requirements when 
expending the Service Fee: 

Procurement Thresholds (excluding consultants) 
For all goods, works and services the following requirements apply:  

x <$1,000 no quote or tender is required 
x between $1,000 and $10,000 two (2) informal quotes are required 
x between $10,000 and $50,000 three (3) informal quotes are 

required 
x between $50,000 and $125,0000 three (3) formal quotes are 

required 

Procurement of Consultants 
For the engagement of any consultant, the following applies:  

x <$10,000 one formal quote is required 
x between $10,000 and $125,000 three formal quotes are required 
x over $125,000 an open tender process is required. 

4 PERFORMANCE REVIEW 

4.1 Performance Review 

To ensure the Service Provider is meeting its obligations under this Agreement 
CN may conduct a Performance Review of any aspect of the performance of 
the Service Provider’s obligations under this Agreement and where appropriate 
will seek to involve the Service Provider in that review. 

4.2 Nomination of auditors 

CN may nominate auditors to conduct, at CN’s cost, financial and compliance 
audits of the Service Provider in respect of the obligations under this 
Agreement. 

4.3 Prior notice 

In carrying out CN’s powers under this clause 4, CN will give the Service 
Provider at least 14 days notice. 
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5 CN’S OBLIGATIONS 

5.1 General obligations 

CN agrees: 

(a) That CN’s nominated representative will provide written approval/rejection 
of the Service Provider’s proposed Deliverable Plan and Acquittal Report 
in accordance with section 6; 

(b) To co-operate with the Service Provider as the Service Provider 
reasonably requires; 

(c) Provide the information and documentation that the Service Provider 
reasonably requires to fulfil its obligations under this Agreement; 

(d) To provide, free of charge (if requested by the Service Provider), an 
appropriate CN space during business hours for the Service Provider to 
hold meetings each month or as required by the Deliverables Plan and the 
Service Provider’s constitution; 

(e) Provide access to a Support Officer to assist the Service Provider with 
meeting their obligations under the Deliverables Plan; 

(f) Use reasonable endeavours to keep the Service Provider informed of 
decisions of CN which are relevant to the Service Provider’s obligations 
under this agreement; 

(g) To grant the Service Provider a non-exclusive, royalty free, non-
transferable license to use CN's restricted logo in its advertising materials 
solely for the purpose of promoting CN's association with the Service 
Provider and initiatives of the Deliverables Plan. 

6 PROCESS FOR APPROVAL/REJECTION OF 
DELIVERABLES PLAN AND PAYMENT OF SERVICE FEE 

6.1 Process for payment of service fee  

(a) The Service Provider submits a proposed Deliverables Plan using the DPT 
within 30 days of the Start Date. 

(b) CN’s nominated representative provides written approval/rejection within 
30 days of submission of the proposed Deliverables Plan. 

(c) If the proposed Deliverables Plan is approved by CN it becomes the 
Deliverables Plan for the upcoming 12 months and the Service Provider 
submits an invoice for the Service Fee agreed in the approved 
Deliverables Plan. 

(d) CN pays the Service Fee within 21 days of the invoice to the account 
opened in accordance with clause 3.2(a). 
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(e) If the proposed Deliverables Plan is rejected by CN, the reasons why will 
be provided to the Service Provider who will amend the plan within 14 days 
and re-submit to CN for approval. CN’s nominated representative must 
provide written approval/rejection within 14 days of submission of the 
revised Deliverables Plan.  

(f) The Service Provider provides CN with a financial Acquittal Report by 31 
July each year in accordance with Acquittal Report requirements of the 
Agreement.  

(g) CN’s nominated representative must approve/reject the Acquittal Report 
within 30 days of it being submitted. If the Service Fee has not been 
expended in accordance with this Agreement and the Deliverables Plan to 
the satisfaction of CN, CN’s nominated representative will advise the 
Service Provider in writing and CN may terminate this Agreement and the 
Service Provider must repay the unspent portion of the Service Fee within 
30 days. 

(h) The Deliverables Plan may be amended at any time by written agreement 
between CN’s nominated representative and the Service Provider. The 
written agreement containing amendments becomes an appendix to the 
Deliverables Plan, replacing the relevant sections.  

6.2 Nothing in this agreement stops or restricts the Service Provider from 
applying for additional special rates as part of any competitive process 
undertaken by CN. 

7 INTELLECTUAL PROPERTY 

7.1 The ownership of the Intellectual Property in anything created under this 
Agreement as part of the Service will vest with CN.  The Service Provider 
must assign ownership of all Intellectual Property rights to CN and will ensure 
that its employees, subcontractors and agents execute all documents 
necessary to assign such rights to CN. 

8 INDEMNITY 

8.1 The Service Provider indemnifies CN, its servants and agents from and 
against all actions, claims, losses, damages, penalties, demands or costs 
whatsoever which may be brought or made against it or them by any person 
in respect of or by reason of or arising out of the performance by the Service 
Provider of the Agreement including: 

(a) (a) any negligence, wrongful act or omission of the Service Provider or of 
any other persons for whose acts or omissions the Service Provider is 
liable; and/or 

(b) death or injury to any person or loss of or damage to any property; and/or 
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(c) any breach of a third party’s Intellectual Property Rights; and/or 

(d) any breach of the Agreement by the Service Provider; and/or 

(e) any action, claim or demand from liability brought against CN in connection 
with a breach by the Service Provider of the WH&S Act and associated 
legislation (so far as it is permissible at law). 

8.2 The Service Provider’s liability to indemnify CN is reduced proportionally to 
the extent that an action or omission of CN or employees or agents (other 
than the Service Provider) of CN may have contributed to the injury, damage 
or loss. 

9 INSURANCE 

9.1 For every year other than the first year after the Agreement commences, the 
Service Provider must, as part of its Deliverables Plan, affect and maintain 
the following insurances: 

(a) Workers Compensation insurance (if required) in accordance with the 
NSW Workers Compensation Act 1987); 

(b) Public Liability insurance (of no less than $20,000,000 coverage for 
any claim); 

(c) Professional Indemnity insurance (of at least $10,000,000 coverage). 

9.2 The Service Provider must provide Certificates of Currency for the required 
insurance policies to the CN at least one week prior to the Start Date. 

9.3 The Certificates of Currency must not be cancelled or amended without 
written notice being given to CN and must be made available for inspection 
at any time during the term of the Agreement. 

10 ALTERATIONS AND MUTUAL TERMINATION 

10.1 This Agreement may be altered or terminated by agreement only in writing 
signed by CN’s nominated representative and the Service Provider. 

11 SURVIVAL 

11.1 Any indemnity or any obligation of confidence under this Agreement is 
independent and survives termination of this Agreement. Any other term by 
its nature intended to survive termination of this Agreement survives 
termination of this Agreement. 
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12 SEVERABILITY 

12.1 A term or part of a term of this Agreement that is illegal or unenforceable may 
be severed from this Agreement and the remaining terms or parts of the terms 
of this Agreement continue in force. 

13 RELATIONSHIP 

13.1 This Agreement does not create a relationship of employment, trust, agency 
or partnership between the parties. As such, the Service Provider is not 
entitled to the benefits of an employee. 

13.2 The Service Provider must not act outside the scope of authority conferred 
on them by this Agreement. 

13.3 The Service Provider must take upon themselves the whole risk of performing 
their obligations under this Agreement and must also comply with every, and 
all, reasonable and lawful direction of the CN’s nominated representative. 

14 GOVERNING LAW AND JURISDICTION 
The Agreement is subject to and construed in accordance with the Laws, Acts and 
other prescribed rules applying in the State of New South Wales. 

15 FORCE MAJEURE  
Neither Party will have any liability under or be deemed to be in breach of this 
agreement for any delays or failures in performance of this Agreement which result 
from circumstances beyond the reasonable control of that Party. The Party affected 
by such circumstances must promptly notify the other Party in writing when such 
circumstances cause a delay or failure in performance and when they cease to do so. 
If such circumstances continue for a continuous period of more than 6 months, either 
Party may terminate this Agreement by written notice to the other Party. 

16 PRIVACY AND GIPA 

16.1 The Service Provider agrees to comply with the provisions of the Privacy & 
Personal Information Protection Act 1998, as if it were included in the 
definition of ‘public sector agency’ under that Act, the Privacy Code of 
Practice for Local Government and CN’s Privacy Management Plan.  

16.2 The Service Provider acknowledges CN is a ‘public sector agency’ for the 
purposes of the Government Information (Public Access) Act 2009 (GIPA 
Act) and any documents related to the spending of the Service Fee, including 
Deliverables Plans and Acquittal Reports, will be considered CN’s for the 
purposes of the GIPA Act. 
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17  CODE OF CONDUCT 
The Service Provider must act in a manner consistent with the requirements of CN's 
Code of Conduct (available on CN's website or by request) for the term of this 
Agreement. 

18 PAYMENT 
Payment is to be made within 21 days of the receipt of an approved invoice consistent 
with the approved Deliverables Plan in the form of a valid tax invoice under GST law 
in respect of the Service delivered and accepted. The Service Provider must quote the 
purchase order number supplied by CN (to be supplied after the execution of this 
agreement) on any tax invoice or claim for payment.  

19 TERMS AND CONDITIONS 
This Agreement is subject to the Hunter Councils’ Terms of Engagement (current 
edition) as at appendix 3. 
In the event of any conflict or inconsistency, the order of precedence shall be in the 
order of the documents as listed below. 

(a) This Agreement including approved Deliverables Plan, Acquittal 
Reports and amending correspondence.  

(b) Amending correspondence. 

(c) Hunter Council’s Terms of Engagement. 
 

The documents listed above form part of the Agreement. 

20 TERMINATION 

20.1 Without prejudice to any other right CN may have, CN may terminate this 
Agreement without notice if the Service Provider: 

(a)  fails to perform its obligations under the Agreement at all, or within any 
time period specified by CN;  

(b) fails to carry out a reasonable direction of CN in respect to its 
obligations under the Agreement; 

(c) fails to submit a Deliverables Plan or Acquittal Report by the required 
date; or 

(d) fails to fulfil any of the Service Provider’s obligations under section 4. 

20.2 CN may terminate this Agreement by giving 14 days written notice to the 
Service Provider if: 

(a) if it ceases to levy the Special Rate; 



 
 
 

Page 13 of 18 
 
 
 

Service Agreement 

(b) if the Service Provider makes any arrangement(s) with its creditors or 
is wound up under the Associations Incorporation Act 2009. 

(c) at any time for any reason. If termination occurs under this sub-clause, 
the Service Provider is entitled to retain the Service Fee if it intends to 
spend it in accordance with the Deliverables Plan. 

20.3 The Service Provider may terminate this agreement by giving 14 days written 
notice to CN if: 

(a) CN fails to meet its obligations under this Agreement, and: 

(i) the failure is unable to be corrected, and 

(ii) that failure means the Service Provider cannot meet its 
obligations under the Agreement. 

(b) The Service Provider believes it can no longer meet its obligations 
under the Agreement. 

If this occurs, any of the Service Fee not spent in accordance with the 
Deliverables Plan is to be returned to CN. 

21 DISPUTE RESOLUTION 
In the event of any dispute arising between CN and the Service Provider that cannot 
be resolved by negotiation, CN shall nominate a formal dispute resolution process to 
be followed by the parties. 
The Service Provider must continue to perform its obligations under the Agreement 
notwithstanding the existence of a dispute. 

  



 
 
 

Page 14 of 18 
 
 
 

Service Agreement 

Agreement 
 
 
Signed on behalf of the NEWCASTLE 
CITY COUNCIL ABN: 25 242 068 129 by 
its Authorised officer: 

  

 ĸ  
Authorised officer  Signature of witness 

   

Name of Authorised officer (print)  Name of witness (print) 

   

 Date Date 

 
 
 
Signed on behalf of the +$0,/721  
BUSINESS ASSOCIATION INC 
ABN:  �3  ���  ���  ���  by  its  Authorised 
officer: 

 

 ĸ  
Authorised officer  Signature of witness 

   

Name of Authorised officer (print)  Name of witness (print) 

   

Date  Date 

Nick Kaiser

11/08/2023

Melissa Roulston

11/08/2023

 

reece hignell
Reece Hignell

David
Typewritten Text
Janice Musumeci

David
Typewritten Text
8 August 2023

David
Typewritten Text
8 August 2023

mroulston
Melissa Roulston

mroulston
Nick Kaiser
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Schedule 1 – Details 
 

1.  Start date:  

2.  SBR Area: +DPLOWRQ 
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Schedule 2 – CN’s Logo Use Guidelines  
 
The horizontal logo and the stacked logo are equally strong and can be used 
interchangeably depending on the space available, and at the discretion of the 
designer. 
The two versions must not appear together in any single piece of collateral, where one 
logo is selected, it must be used consistently throughout. 
The preferred background options are navy and white, though a black background is 
permissible for existing applications. 
The logo should only be placed in the top or bottom right corners when it appears as 
a standalone logo. 
The logo has a clear space rule to ensure it always appears uncluttered, clear and 
open. The clear space is the height of the CN of the logo type at the logo’s four widest 
points as shown. No item, text, image or other logo should interfere on this space. The 
minimum size the logo can be is 35 mm 

22 Correct Use  
 
 
 
 
 
 
 
 
 
 
 
             Stacked                                                                Horizontal 
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23 Incorrect Use 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
 
Where the City of Newcastle logo appears with the Newcastle Tourism brand, the 
CN logo must appear on the left. 
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Appendix 1 – Deliverables Plan (DPT) 
Appendix 2 – CN Statement of Business Ethics 
Appendix 3 – Terms of Engagement  Consultants 



�
$OL�6REHO�5HLG�����

%86Ζ1(66�$662&Ζ$7Ζ21
+$0Ζ/721�35(&Ζ1&7�

$%1����������������
Ζ1&�Ζ'��������

�

�����������

675$7(*Ζ&�
'(/Ζ9(5$%/(6�
3/$1�

29(59Ζ(:

/RYH�/RFDO��

/RYH�+DPLOWRQ���



+DPLOWRQ�LV�NQRZQ�IRU�EHLQJ�RQH�RI�1HZFDVWOH
V�EHVW�´HDW�VWUHHWVµ��EXW�LW�DOVR�SRVVHVVHV�ULFK�FXOWXUDO
KHULWDJH��DQ�H[WHQVLYH�FKRLFH�RI�VHUYLFHV�DQG�DFFHVV�WR�PDMRU�WUDQVSRUW�LQIUDVWUXFWXUH��7KLV�HQVXUHV
WKDW� WKH�SUHFLQFW� LV�DQ�DWWUDFWLYH�GHVWLQDWLRQ�IRU�YLVLWRUV�DQG�D�GHVLUDEOH� ORFDWLRQ�IRU� WKRVH�ZKR�OLYH
DQG�ZRUN�KHUH���

+DPLOWRQ�KDV�H[SHULHQFHG�JUHDW�FKDQJH�RYHU�WKDW�SDVW�\HDUV�DQG�ZKLOH�WKH�$VVRFLDWLRQ�LV�FRPPLWWHG
WR� UHFRJQLVLQJ�DQG�KRQRXULQJ� LWV� KHULWDJH�DQG� FXOWXUH�� LW� LV� HTXDOO\� DV�GHWHUPLQHG� WR� IRUJH�D�QHZ
LGHQWLW\�WKDW�WUXO\�UHIOHFWV�WKH�GLYHUVLILFDWLRQ�RI�WKH�UHWDLO��VHUYLFH�DQG�FXOWXUDO�SUHFLQFWV��

7KH�+DPLOWRQ�%XVLQHVV�$VVRFLDWLRQ�%RDUG�LV�UHSUHVHQWHG�DV�EHORZ�

&KDLU��5HHFH�+LJQHOO�RI�&DNH%RL�

9LFH�&KDLU��$PDQGD�+LQGV�RI�2ULJLQ���$UFKLWHFWXUH�	�+HULWDJH�+DPLOWRQ�

7UHDVXUHU��.DWH�(OOLV�RI�6SRUWVSRZHU��

6HFUHWDU\��6DQGUD�0DOOR\�RI�4
V�%RRNV��

3XEOLF�2IILFHU��5RE�%XUWRQ�RI�����1HZVDJHQF\�

2UGLQDU\�0HPEHU��&KHOVHD�:LOOLV�RI�7KH�<RXQJ�3HRSOH
V�7KHDWUH�

2UGLQDU\�0HPEHU��$P\�&RRN�RI�7KH�1HLJKERXUKRRG�6DORQ�

2UGLQDU\�0HPEHU��0DUD�'UDSHU�/DQJ�RI�6RQ�RI�D�*XQ�

2UGLQDU\�0HPEHU��1LFN�9DQ�%DDO�RI�*UHDWHU�%DQN�

'9VM?�[�V'?9



6SHFLDO�%XVLQHVV�5DWHV��6%5��DUH�FROOHFWHG�IURP�EXVLQHVVHV�LQ�+DPLOWRQ��DQG�DUH�UHVHUYHG�IRU�WKH
SURPRWLRQ��EHDXWLILFDWLRQ�DQG�GHYHORSPHQW�RI�WKHVH�EXVLQHVV�SUHFLQFWV��$QQXDO�IXQGLQJ�IRU�WKH�PRVW
FUHDWLYH�DQG�LQQRYDWLYH�SURMHFW�SURSRVDOV�LV�GLVWULEXWHG�WKURXJK�D�FRPSHWLWLYH�DSSOLFDWLRQ�SURFHVV�

7KH� +DPLOWRQ� %XVLQHVV� $VVRFLDWLRQ� SUHFLQFW� FRYHUV� WKH� DUHD� KLJKOLJKWHG� LQ� WKH� PDS� EHORZ� DQG
LQFOXGHV�PHPEHUV�ZKR�SD\�WKH�&LW\�RI�1HZFDVWOH�6%5�OHY\��7KLV�IRUPV�SDUW�RI�WKH�UDWHV�DWWUDFWHG�E\
FRPPHUFLDO� SURSHUW\� RZQHUV� WKDW� HLWKHU� GLUHFWO\� RU� LQFOXVLYHO\� SD\� WKH� OHY\� WKURXJK� UHQWDO� RU
RXWJRLQJV�
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7KH�+DPLOWRQ�%XVLQHVV�$VVRFLDWLRQ�VHHV�LWVHOI�DV�DQ�LQWHJUDO�SDUW�RI�D�ULFK�DQG�GLYHUVH�FRPPXQLW\��,W
FRQVLGHUV� WKH� IROORZLQJ� NH\� JURXSV� �LQ� QR� SDUWLFXODU� RUGHU�� DV� DXGLHQFHV� WKDW�ZLOO� LQIRUP�� HQJDJH
DQG�RU� FRPPXQLFDWH� ZLWK�� WR� GHOLYHU� DFWLYLWLHV�� LQLWLDWLYHV� DQG� SODQV� LQ� LWV� REMHFWLYHV� WR� VXSSRUW
EXVLQHVVHV�LQ�WKH�+DPLOWRQ�SUHFLQFW��

7KH� IROORZLQJ� LV�DQ�RYHUYLHZ�DQG�DQDO\VLV�RI�VWDNHKROGHUV�°� LW� LV�QRW�D�FRPSOHWH�VWDNHKROGHU�PDS
DQG�VHUYHV�RQO\�WR�XQGHUVWDQG�WKH�ZLGHU�VWDNHKROGHU�ODQGVFDSH�
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&OHDQ�DQG�EHDXWLIXO�VWUHHWV�
$�SUHFLQFW�WKDW�LV�IULHQGO\��FROODERUDWLYH�DQG�LQFUHDVHV�KHDOWK��ZHOOEHLQJ��VDIHW\�DQG�DFFHVVLELOLW\����
)XOO� EXLOGLQJV�� (PSOR\PHQW� WKURXJK� EXVLQHVV� HVWDEOLVKPHQW� OHDGLQJ� WR� IXOO� UHDO� HVWDWH
RFFXSDQF\��DWWUDFW�ORFDO�YLVLWRUV�DQG�WRXULVP��VXSSRUW�KLVWRU\�HGXFDWLRQ�DQG�FXOWXUH��

:RUN� FORVHO\� ZLWK� &LW\� RI� 1HZFDVWOH� WR� LGHQWLI\� RSSRUWXQLW\� DQG� FKDOOHQJHV� DQG� WR� GHYHORS
VROXWLRQV�IRU�WKHVH��
(QJDJH�EXVLQHVVHV�ZLWKLQ�WKH�SUHFLQFW�WR�KHOS�LQIRUP�SODQQLQJ�DQG�DFWLYDWLRQ��
%H� DGYLVHG� DQG� LQIRUPHG� E\� SHRSOH� DQG� RUJDQLVDWLRQV� WKDW� FDQ� DGG� YDOXH� WR� VROXWLRQV� DQG
RSSRUWXQLWLHV�
%H�GLVFHUQLQJ�ZLWK�LWV�EXGJHW�DQG�XVH�LW�LQ�D�ZD\�WKDW�SURYLGHV�WKH�EHVW�SRVVLEOH�UHVXOWV�RYHU�WKH
IXOO�IXQGLQJ�SHULRG�

9LVLRQ
7KH�+DPLOWRQ�%XVLQHVV�$VVRFLDWLRQ� LV�D�SURJUHVVLYH�FROODERUDWLYH� WKDW�SURPRWHV�D�SODFH� WKDW� LV�D
ZHOFRPLQJ�DQG�HQMR\DEOH�IRU�HYHU\RQH�

0LVVLRQ
7KH�+DPLOWRQ�%XVLQHVV�$VVRFLDWLRQ�LV�PRWLYDWHG�WR�FUHDWH��PDLQWDLQ�DQG�SURPRWH��

*RDOV
+DPLOWRQ�%XVLQHVV�$VVRFLDWLRQ�XQGHUVWDQGV�WKDW�LWV�XQLTXH�SRVLWLRQ�LV�LQIRUPHG�E\�ULFK�KLVWRU\�DQG�
�FRQYHQLHQW�SODFH�ZLWKLQ�WKH�FRPPXQLW\��,W�LV�WKLV�HWKRV�WKDW�GULYHV�LWV�FXUUHQW�EXVLQHVV�REMHFWLYHV�WR��

e'Q'?9
8'QQ'?9
!?�3Qĭ
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0DLQWHQDQFH����������
*UDIILWL�5HPRYDO���������
6PDOO�:DOOV�3URMHFW�&RQWLQXDWLRQ���������

6RFLDO�0HGLD�0DQDJHPHQW����������
'LJLWDO�%XVLQHVV�3URPRWLRQ���'LJLWDO�&DPSDLJQ�*HQHUDWLRQ���������
%XVLQHVV�%HDW�(YHQW���������

7KH�/RFDO
�$GYHUWLVHPHQW���������

/DUJH�&RPPXQLW\�(YHQW������������SOXV�VSRQVRUVKLS�
6PDOO�&RPPXQLW\�(YHQWV������������SOXV�VSRQVRUVKLS�
)HDWXUH�&XOWXUDO�(YHQW���������

,QVXUDQFHV���������
$VVRFLDWLRQ�IHHV�������
3URIHVVLRQDO�)HHV���������

6WUDWHJLF�'HOLYHUDEOHV�%XGJHW������°�����
�����������

�
�

%HDXWLILFDWLRQ����������

3URPRWLRQ����������

(FRQRPLF�'HYHORSPHQW����������

*RYHUQDQFH���������

7KH� IROORZLQJ� WDEOH� RXWOLQHV� NH\� RSHUDWLRQDO� DFWLRQV� GHVLJQHG� WR� DFKLHYH� WKH� +DPLOWRQ� %XVLQHVV
$VVRFLDWLRQ
V�REMHFWLYHV�
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3XEOLF�/LDELOLW\�
$VVRFLDWLRQ�/LDELOLW\��DQG
9ROXQWDU\�:RUNHUV�/LDELOLW\�

*RYHUQDQFH�DFFRUGLQJ�WR�6HUYLFH�$JUHHPHQW�ZLWK
&1�	�EHVW�SUDFWLFH�IRU�$VVRFLDWLRQV�

,1685$1&(6

7LPLQJ��$QQXDOO\�

%XGJHW��������

'HWDLOV��

.3,
V�

6XEPLVVLRQ�RI�$���7��)RUP�

*RYHUQDQFH�UHTXLUHG�E\�'HSDUWPHQW�RI�)DLU
7UDGLQJ�

$662&,$7,21�)((6

7LPLQJ��$QQXDOO\�

%XGJHW������

'HWDLOV��

.3,
V�

4XDUWHUO\�%$6�DQG�(2)<�6XPPDU\�SUHSDUHG�E\
H[WHUQDO�WKLUG�SDUW\�DV�UHTXLUHG�E\�'HSDUWPHQW�RI
)DLU�7UDGLQJ�DIWHU�$*0�

*RYHUQDQFH�UHTXLUHG�E\�$72�	�'HSDUWPHQW�RI
)DLU�7UDGLQJ�
&RPSOLDQFH�ZLWK�DOO�DVSHFWV�RI�$72
UHTXLUHPHQWV�

352)(66,21$/�)((6

7LPLQJ��$QQXDOO\

%XGJHW��������

'HWDLOV��

.3,
V�
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&DUROV�LQ�*UHJVRQ�3DUN�°�HDUO\�'HFHPEHU�
)XOO�GD\�HYHQW�IURP�PRUQLQJ�XQWLO�HYHQLQJ��
3HW�IULHQGO\�HYHQW�DWWUDFWLQJ�XS�WR������SHRSOH�
6WDJHG�SURGXFWLRQ�RI�&DUROV�XWLOLVLQJ�+DPLOWRQ�EDVHG�WDOHQW�H�J��<37��-XOLH�/RJDQ�0XVLF��+DPLOWRQ
3XEOLF�6FKRRO��5H\QROGV�	�&R��
)RRG�YHQGRUV�DQG�RU�ORFDO�IRRG�EXVLQHVVHV�WR�SDUWQHU�RIIHULQJ�DQ�H[FOXVLYH�GLQLQJ�H[SHULHQFH�IRU
YLVLWRUV�LQWR�%HDXPRQW�6W�
3RVVLEOH�SDUWQHUVKLSV�ZLWK�ORFDO�EXVLQHVVHV�H�J���ORFDO�FDWHULQJ�EXVLQHVVHV�WR�SURYLGH�SLFQLF�KDPSHUV��
2UFKHVWUDWH�D�JUDQG�DUULYDO�RI�6DQWD�DORQJ�%HDXPRQW�6W�DQG�LQWR�*UHJVRQ�3DUN�
2UJDQLVH�6DQWD�SKRWRV�IRU�WKH�FRPPXQLW\�LQ�WKH�3DUN�
$UHDV�WR�EH�DFWLYDWHG�LQFOXGH�EXW�QRW�OLPLWHG�WR��-DPHV�6W�3OD]D���*UHJVRQ�3DUN�DQG�%HDXPRQW�6W��

3URPRWH�WUDGH�DQG�EXVLQHVV�DFWLYLW\�LQ�WKH�SUHFLQFW�DQG�PD[LPXP�LQFUHDVH�LQ�IRRW�WUDIILF�
&UHDWLRQ�RI�D�WRXULVW�GHVWLQDWLRQ�E\�SURYLGLQJ�D�XQLTXH�UHDVRQ�WR�YLVLW�WKH�SUHFLQFW�
%H�D�PDMRU�SDUW�RI�&LW\�RI�1HZFDVWOH�HYHQW�VFKHGXOH�
&ROODERUDWLRQ�ZLWK�6%5�OHY\�SD\LQJ�PHPEHUV�
&ROODERUDWH�ZLWK�'LJLWDO�$VVHW�3DUWQHU�IRU�VRFLDO�PHGLD�SRVWLQJV�DQG�UHSRUW�RQ�LQWHUDFWLRQ�DQG
HQJDJHPHQW��

/$5*(�&20081,7<�(9(17�

7LPLQJ��$QQXDOO\�

%XGJHW�����������SOXV�VSRQVRUVKLS�

'HWDLOV��

.3,
V�
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6PDOOHU�FRPPXQLW\�HYHQWV�VXFK�DV�9DOHQWLQHV
'D\��0RWKHUV�'D\�	�&KULVWPDV�DFWLYDWLRQV�LQ
+DPLOWRQ�SUHFLQFW��
5RYLQJ�HQWHUWDLQPHQW�WR�FRYHU�KLJK�IRRW�WUDIILF
DUHDV�SUHFLQFW�HJ��VWUROOLQJ�FDUROOHUV�SUH
&KULVWPDV�
$UHDV�WR�EH�DFWLYDWHG�LQFOXGH�EXW�QRW�OLPLWHG�WR��
�-DPHV�6W�3OD]D�DQG�%HDXPRQW�6W�

0HDVXUH�VXFFHVV�RI�DFWLYDWLRQ�E\�LQFUHDVH�LQ�IRRW
WUDIILF���VDOHV�WR�WKH�SUHFLQFW��,QFUHDVH�IROORZLQJ
IRU�SUHFLQFW�RQ�VRFLDO�PHGLD�ZLWK�JLYHDZD\V��
)LQDQFLDOO\�VXSSRUWLQJ�VPDOO�ORFDO�EXVLQHVVHV�E\
SXUFKDVLQJ�SURGXFW�YRXFKHUV�IRU�JLYHDZD\V�DQG
SURPRWLQJ�WKHLU�EXVLQHVV�RQ�VRFLDO�PHGLD�
&ROODERUDWH�ZLWK�'LJLWDO�$VVHW�3DUWQHU�IRU�VRFLDO
PHGLD�SRVWLQJV�DQG�UHSRUW�RQ�LQWHUDFWLRQ�DQG
HQJDJHPHQW��

60$//�&20081,7<�(9(176

7LPLQJ��$QQXDOO\

%XGJHW����������SOXV�SRVVLEOH�VSRQVRUVKLS�

'HWDLOV��

.3,
V�

'D\�RI�WKH�'HDG�)HDWXUH�&XOWXUDO�(YHQW�WR�EH�KHOG�LQ
-DPHV�6WUHHW�3OD]D�LQ�1RYHPEHU�������KLJKOLJKWLQJ
/DWLQ�FXOWXUH��

3URPRWH�WUDGH�DQG�EXVLQHVV�DFWLYLW\�LQ�WKH�SUHFLQFW
DQG�HQFRXUDJH�DQ�LQFUHDVH�LQ�IRRW�WUDIILF�
&UHDWLRQ�RI�D�WRXULVW�GHVWLQDWLRQ�E\�SURYLGLQJ�XQLTXH
UHDVRQV�WR�YLVLW�
&ROODERUDWH�ZLWK�'LJLWDO�$VVHW�3DUWQHU�IRU�VRFLDO
PHGLD�SRVWLQJV�DQG�UHSRUW�RQ�LQWHUDFWLRQ�DQG
HQJDJHPHQW��

)($785(�&8/785$/�(9(17

7LPLQJ��$QQXDOO\

%XGJHW��������

'HWDLOV��

.3,
V�
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´+HOOR�+DPLOWRQµ�VRFLDO�PHGLD�PDQDJHPHQW�
5DLVH�DZDUHQHVV�DQG�FUHDWLRQ�RI�D�WRXULVW
GHVWLQDWLRQ�E\�SURYLGLQJ�LQIRUPDWLRQ�DERXW
EXVLQHVVHV�DQG�DFWLYDWLRQV�LQ�WKH�SUHFLQFW�JLYLQJ
XQLTXH�UHDVRQV�WR�YLVLW

0RQLWRU�LQFUHDVLQJ�HQJDJHPHQW�YLD�PRQWKO\
UHSRUWLQJ�ZLWK�LQVLJKWV�PHWULFV��UHVKDUHV��WDJV��
,PSURYH�IROORZLQJ�E\�����E\�-XQH�������&XUUHQWO\
�����)%�IROORZHUV�	������,QVWDJUDP�IROORZHUV�

62&,$/�0(',$�0$1$*(0(17�

7LPLQJ��$QQXDOO\

%XGJHW���������

'HWDLOV��

.3,
V�
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7KH�/RFDO�LV�GHOLYHUHG�WR���N�KRPHV�LQ�WKH
/DPEWRQ��1HZ�/DPEWRQ��1RUWK�/DPEWRQ��+DPLOWRQ
1RUWK��%URDGPHDGRZ��-HVPRQG�	�.RWDUD�DUHD�����
FRSLHV�DUH�DOVR�SODFHG�LQWR�EXVLQHVV�LQ�WKLV�DUHD��LQ
DGGLWLRQ�WR�����FRSLHV�SODFHG�LQ�EXVLQHVVHV�LQ�WKH
+DPLOWRQ��1HZ�/DPEWRQ��/DPEWRQ�DQG�$GDPVWRZQ
UHJLRQ��(DFK�PRQWKO\�LVVXH�LV�VKDUHG�ZLWK�DOO�����
DGYHUWLVHUV��SUHVHQW��SRWHQWLDO�DQG�SDVW��YLD
0DLO&KLPS��7KH�/RFDO�)DFHERRN�SDJH�KDV�D�UHDFK
RI�PRUH�WKDQ�������IROORZHUV��VLQFH�-XO\������7KH
/RFDO�SXEOLFDWLRQV�KDYH�EHHQ�UHDG�PRUH�WKDQ
�������WLPHV�
6KRZFDVH�H[LVWLQJ�ORFDO�EXVLQHVVHV�YLD�SDLG
PRQWKO\�HGLWRULDOV�WR�EULQJ�SHRSOH�IURP�RWKHU�DUHDV�
LQWR�WKH�+DPLOWRQ�3UHFLQFW�

���HGLWRULDOV�SURPRWLQJ�+DPLOWRQ�SUHFLQFW�WR�GULYH
YLVLWDWLRQ�IURP�RXWHU�VXEXUEV�
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7LPLQJ��$QQXDOO\

%XGJHW��������

'HWDLOV��

.3,
V�

+RVW�WZR�DIWHU�KRXUV�QHWZRUNLQJ�HYHQWV�DW�D�ORFDO
YHQXH�LQ�FROODERUDWLRQ�ZLWK�WKH�/RFDO�$UHD�3ROLFH
&RPPDQG�WR�HQDEOH�EXVLQHVV�RZQHUV�WR�VSHDN
GLUHFWO\�ZLWK�3ROLFH�DERXW�FULPH�SUHYHQWLRQ�DQG
DFWLRQ�V�WDNHQ��

7ZR�HYHQWV�WR�EH�KHOG�DQQXDOO\
,PSURYH�EXVLQHVV�RZQHUV�XQGHUVWDQGLQJ�RI�FULPH
UHSRUWLQJ�WR�VHH�D�GHFUHDVH�LQ�DQWL�VRFLDO�EHKDYLRXU��

%86,1(66�%($7�(9(17
7LPLQJ��$QQXDOO\

%XGJHW��������

'HWDLOV��

.3,
V�

8WLOLVH�IXQGV�WR�SURPRWH�WKH�+DPLOWRQ�EXVLQHVV
SUHFLQFW�LQ�SULQW�	�GLJLWDO�PHGLD�SXEOLFDWLRQV�
8VHG�WR�SURPRWH�ORFDO�EXVLQHVVHV�WR�WKH�ZLGHU
FRPPXQLW\�WR�LQFUHDVH�YLVLWDWLRQ�3URPRWH�+DPLOWRQ
DV�D�GHVLUDEOH�SODFH�WR�ZRUN��OLYH�DQG�VKRS�

3URYLGHU�WR�JLYH�UHSRUW�RQ�HQJDJHPHQW�DIWHU�HDFK
SURPRWLRQ��
&DOOV�WR�DFWLRQ�WR�EH�PRQLWRUHG�DQG�UHSRUWHG�WR
%RDUG

',*,7$/�%86,1(66
352027,21���',*,7$/
&$03$,*1�*(1(5$7,21

7LPLQJ��$QQXDOO\

%XGJHW��������

'HWDLOV��

.3,
V�
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0DLQWHQDQFH�RI�FXUUHQW�JUHHQHU\�LQ�+DPLOWRQ�SUHFLQFW�LQFOXGLQJ���QHZ�JUHHQ�EHDP�LQVWDOODWLRQV��
3URPRWH�D�ZHOFRPLQJ�HQYLURQPHQW�IRU�ORFDOV��YLVLWRUV�DQG�YDULRXV�EXVLQHVV�VWDNHKROGHU�JURXSV�

��QHZ�JUHHQ�EHDPV�LQ�SUHFLQFW�E\�-XQH������
8SNHHS�RI�H[LVWLQJ�JUHHQHU\�LQ�DUHD�DV�UHTXLUHG�

0$,17(1$1&(

7LPLQJ��$QQXDOO\

%XGJHW���������

'HWDLOV��

.3,
V�
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&RQVXOW�ZLWK�ORFDO�&KDULW\�JURXSV�HJ��0HQV�6KHG
DQG�1HZFDVWOH�5RWDU\�WR�REWDLQ�H[SUHVVLRQV�RI
LQWHUHVW�WR�UHPRYH�JUDIILWL�IURP�SULYDWH�EXVLQHVV
VKRS�IURQWV�LQ�WKH�SUHFLQFW�DV�WKH�QHHG�DULVHV��
8SNHHS�RI�ORFDO�DUHD�DV�UHTXLUHG�
3URPRWH�D�ZHOFRPLQJ�DQG�FOHDQ�HQYLURQPHQW�IRU
ORFDOV��YLVLWRUV�DQG�YDULRXV�EXVLQHVV�VWDNHKROGHU
JURXSV�
�

4XDUWHUO\�UHSRUW�WR�%RDUG�E\�SURYLGHU�ZLWK�LPDJHV
DQG�QXPEHU�RI�MREV�FRPSOHWHG�

*5$)),7,�5(029$/�

7LPLQJ��$QQXDOO\

%XGJHW��������

'HWDLOV��

.3,
V�

6XSSRUW� WKH�FRQWLQXDWLRQ�RI� WKH�6PDOO�:DOOV�3URMHFW� LQ
FROODERUDWLRQ�ZLWK�7KH�:DOO�6WDWLRQ��
'HVLJQHG� WR� DVVLVW�ZLWK� JUDIILWL� FORVH� WR� VKRS� IURQWV� DW
VWUHHW�OHYHO��
3URPRWH�D�ZHOFRPLQJ�DQG�FOHDQ�HQYLURQPHQW�IRU�ORFDOV�
YLVLWRUV�DQG�YDULRXV�EXVLQHVV�VWDNHKROGHU�JURXSV�
&UHDWLRQ� RI� D� WRXULVW� GHVWLQDWLRQ� E\� SURYLGLQJ� XQLTXH
UHDVRQV�WR�YLVLW�

&UHDWH������VPDOO�DUW�PXUDOV�
$VVLVW�ZLWK�JUDIILWL�SUHYHQWLRQ�FORVH�WR�VKRS�IURQWV�
&RPPXQLW\�HYHQW�RQ�LQVWDOO�GDWH�DQG�PDS�SURGXFHG�RI
DUW�ORFDWLRQV�
&ROODERUDWH�ZLWK�'LJLWDO�$VVHW�3DUWQHU�IRU�VRFLDO�PHGLD
SRVWLQJV�LQFOXGHV�FUHGLW�WR�DUWLVWV�DQG�UHSRUW�RQ
LQWHUDFWLRQ�DQG�HQJDJHPHQW�

60$//�:$//6�352-(&7�&217,18$7,21

7LPLQJ��$QQXDOO\

%XGJHW��������

'HWDLOV��

.3,
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Statement of Business Ethics 
NCC313; Rev. 5 

This Statement is a means of providing guidance for suppliers, service providers, 
FRQWUDFWRUV� DQG� LQGLYLGXDOV� WR� DGRSW� VWDQGDUGV� RI� HWKLFDO� EHKDYLRXU� WKDW� PHHW� &RXQFLO¶V�
requirements. 

&RXQFLO¶V� EXVLQHVV� GHDOLQJV� DUH� geared to achieve the best possible outcome in the 
interests of Council and its ratepayers for the supply of goods and services. In doing this, 
all business undertakings are conducted with complete fairness and are open to public 
scrutiny (subject to commercial confidentiality). 

Council will ensure that all policies, procedures and practices related to tendering, 
contracting and the purchase of goods and services are consistent with best practice and 
the highest standards of ethical conduct. All procurement activities and decisions will be 
fully and clearly documented to provide an effective audit trail and allow for effective review. 

Business Principles 
Council has four key principles which guide its dealings on procurement/business matters. 

Fairness: Council treats all parties involved in an even-handed manner. Potential suppliers 
or contractors will be given equal access to information and opportunities to submit bids. 
Tenders will not be called unless there is the intention to award a contract, subject to a 
satisfactory offer. 

Prevention of Corruption: Council is committed to high ethical standards and it is the 
responsibility of Councillors and staff, as well as Council suppliers and contractors, to not 
only act honestly but also report any instances of possible corruption, maladministration or 
illegal activities. 

Value-for-Money: Council considers all factors which are relevant to a particular 
procurement of goods or services. These include initial and ongoing costs; quality and 
reliability; customer service; OH&S; technical expertise; environmental sustainability and 
RWKHU� OHJLVODWLYH� FRPSOLDQFH�� 9DOXH� IRU�PRQH\� GRHV� QRW� QHFHVVDULO\�PHDQ� µORZHVW� SULFH¶��
However, the lowest price might represent best value for money if it satisfies the other 
criteria. 

Objectivity: Council establishes procurement criteria and objectively assesses all tenders 
and quotes against these nominated criteria. All procurement decisions are based on merit, 
and take into account all relevant information and circumstances that apply to a given 
procurement requirement. 

Doing Business with Council 
Suppliers and contractors shall be aware of the following requirements when dealing with 
Council. 

Conflict of Interest: Conflicts of interest include both pecuniary and non-pecuniary interests. 
(A pecuniary interest is an interest that a person has in a matter because of the reasonable 
likelihood or expectation of appreciable financial gain to the person. A non-pecuniary 
interest may include family relationships, friendships or other interests that do not involve a 
direct financial gain.) Council staff are required to disclose any potential conflicts of interest. 
Suppliers and contractors to Council are asked to do the same. 

Use of Information: Any confidential Council information should not be revealed to persons 
other than those with a genuine need and authority. Private, confidential, commercial-in-
confidence or proprietary information obtained as result of doing business with Council, 
should never be given to competing interests or unauthorised persons. Suppliers and 
FRQWUDFWRUV�KDQGOLQJ�SULYDWH�DQG�SHUVRQDO� LQIRUPDWLRQ�DUH�H[SHFWHG�WR�DGKHUH�WR�&RXQFLO¶V�
Privacy Management Plan. 
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Statement of Business Ethics 
Gifts and Benefits: Council only permits the acceptance of gifts by Councillors or staff if 
they are a nominal or token value and do not create a sense of obligation. Suppliers that 
offer gifts or benefits as a reward for, or perceived as influencing, the purchasing decisions 
of Council staff will not be tolerated. Failure to comply with this requirement will result in 
Council ceasing to do business with the supplier. 

8VH� RI� &RXQFLO¶V� 5HVRXUFHV: Suppliers and contractors may only use Council resources 
and equipment if it is in accordance with specific conditions of a formal contract. 

Employment of Council Staff: All suppliers and contractors who deal with Council are not 
permitted to offer Council staff outside employment or business proposals of any kind. 
Council staff have a duty to maintain public trust and confidence, and not use commercially 
sensitive information to facilitate future employment opportunities in the private sector. 

Public Comments: Suppliers and contractors must not make any public comments or 
statements that would lead anyone to believe that are representing Council, or expressing 
its views or policies.  

Canvassing Support: During a tender process, any prospective supplier or contractor shall 
not directly or indirectly discuss their tender bid with a Councillor, or canvass support from 
an employee of Council, at any time. Any supplier or contractor involved in such activity will 
result in their tender being rejected. 

Modern Slavery: Suppliers and contractors must comply with the requirements under the 
Modern Slavery Amendment Act 2021 (Cth) and all related legislation including the Modern 
Slavery Act 2018 (NSW). Council will not participate in any procurement with a supplier or 
contractor that is found to be engaging in modern slavery. 

Complying with this Statement 
By complying with the principles and standards of behaviour outlined in this Statement, all 
parties will be able to advance their objectives and interests in a fair and ethical manner. 
Failure to comply with this Statement may be deemed as a breach of contract. Council may 
terminate its contract or take other actions considered appropriate. 

Reporting 
To report any unethical behaviour in doing business with Council, please lodge a 
submission in writing to: 

  Chief Executive Officer 
  City of Newcastle 
  PO Box 489 
  Newcastle NSW 2300 
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TERMS OF ENGAGEMENT FOR CONSULTANTS 
 

1. INTERPRETATION 
1.1 In these Terms of Engagement for Consultants 
(Conditions) unless the context otherwise requires: 
³Agreement´ (RU�³Contract´� means the written agreement 
between the Principal and the Service Provider, dated, 
together with the documents referred there to in; 
³Contract Sum´ (or ³Service Fee´� means the lump sum in 
Australian Dollars set out or calculated in accordance with 
service rates or expenses stated in the Agreement; 
³Contract Term´ means the initial term of the Agreement 
and any period for which the operation of the Agreement is 
extended; 
³Day´ means business day, that is not Saturday or Sunday or 
SXEOLF�KROLGD\�IRU�WKH�3ULQFLSDO¶V�HPSOR\HHV� 
³Information´ means all information, including documents 
or data however held, stored or recorded, drawings, plans, 
specifications, calculations, reports, models, concepts, source 
codes, files, computerised data, or photographic recordings, 
audio or audio visual recordings; 
³Intellectual Property´ includes all proprietary rights in 
relation to Information including copyright and neighbouring 
rights and all proprietary rights in relation to inventions 
(including patents) registered and unregistered trademarks 
(including service marks), registered designs, confidential 
information (including trade secrets and know how) and 
circuit layouts, and all other rights resulting from intellectual 
activity in the industrial, scientific, literary or artistic fields as 
defined in Article 2 of the Convention Establishing the World 
Intellectual Property Organisation of July 1967. 
³Moral Rights´ means rights of integrity of authorship, 
rights of attribution of authorship, rights not to have 
authorship falsely attributed, and rights of a similar nature 
conferred by statute that exist, or may come to exist, in the 
Agreement. 
³Principal´ means the Council of the City of Newcastle; 
³3ULQFLSDO¶V�5HSUHVHQWDWLYH´ means the person appointed 
by the Principal for the management of the Agreement; 
³Service´ means the obligations to be performed by the 
Service Provider in accordance with the Agreement and 
includes, but is not limited to, the provision of professional 
services, the supply of any materials related to these services 
and all other things required to be carried out by the 
Agreement;  
³Service Provider´ (or ³Consultant´�� PHDQV� WKH� SHUVRQ�
bound to carry out and complete the Service and includes his 
executors, administrators, successors and permitted assigns 
of that party; 
1.2 In these Conditions and any Agreement, unless a 
contrary intention appears, a reference to: 
(a) a person includes an individual, a corporation, 

partnership, joint venture, governments, local 
government authorities and agencies; 

(b) a Special Condition of Contract, Schedule or Annexure is 
a reference to a Special Condition of Contract, Schedule 
or Annexure to the Contract and each of them forms 
part of the Agreement; 

(c) a party to the Agreement includes the executors, 
administrators, successors and permitted assigns of that 
party. 

1.3 In these Conditions clause headings are for convenience 
of reference only and have no effect in limiting or extending 
the language of the provisions to which they refer. 
1.4 If a party to the Agreement consists of more than one 
person, those persons shall be bound jointly and severally. 
1.5 Except as provided at law or elsewhere in the 
Agreement, none of the terms of the Agreement shall be 
varied, waived, discharged or released except with the prior 
written consent of the Principal. 
2. GOVERNING LAW 
The Agreement shall be subject to and construed in 
accordance with the laws, Acts and other prescribed rules 
applying in the State of New South Wales. 
3. STATUTORY & OTHER REQUIREMENTS 
The Service Provider must comply with the requirements of 
all legislation of the Parliament of New South Wales and the 
Parliament of the Commonwealth of Australia, all relevant 
Australian Standards and with the lawful requirements of 
public and other authorities in any way affecting or applicable 
to the performance of its obligations. 

4. 35,1&,3$/¶6�2%/,*$7,216 
7KH� 3ULQFLSDO�� WKURXJK� WKH� 3ULQFLSDO¶V� 5HSUHVHQWDWLYH� PXVW�
give to the Service Provider timely directions, instructions, 
decisions and information including any approvals the 
Principal is required to obtain.  These directions, instructions, 
decision and information must be confirmed in writing.  

5. RELATIONSHIP WITH PRINCIPAL 
The Service Provider must not act outside the scope of the 
authority conferred on it by this Agreement. 
The Service Provider must take upon itself the whole risk of 
performing its obligations under the Agreement.  The Service 
Provider must also comply with every and all reasonable and 
lawful direction of the 3ULQFLSDO¶V�Representative.  
The Service Provider must use all reasonable efforts to inform 
itself of the requirements of the Principal and must regularly 
liaise with the Principal's Representative on progress and 
outcomes during the term of the Agreement. 
The Service Provider, shall have the status of an independent 
contractor and is not an employee of the Principal. The 
Service Provider shall not be entitled to any benefits that 
might apply to an employee of the Principal and shall be 
UHVSRQVLEOH� IRU� DQ\� OHJDO� HQWLWOHPHQWV� UHODWLQJ� WR� ZRUNHU¶V�
compensation, payroll tax and superannuation. 

6. DIRECTIONS & VARIATIONS 
Unless otherwise provided, any notice to be given may be 
given by hand, facsimile, e-mail, or by pre-paid post 
addressed to the Principal or Service Provider at its stated 
address. 
The Principal may, by written notice, direct the Service 
Provider to vary the Service. Any variation in the fee payable 
to the Service Provider as a consequence of a direction 
issued under this Clause shall be agreed between the 
Principal and the Service Provider. 
Unless otherwise agreed, the value of a variation shall be 
determined using the service rates and expenses which form 
the basis of the Contract Sum. If the Contract Sum is a lump 
sum, then reasonable rates and expenses shall apply. 
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7. DISCREPANCIES IN INFORMATION 
The Service Provider must as soon as practicable give written 
notice to the Principal's Representative if information and 
particulars made available to it are inadequate or contain 
errors. 

8. SUB-CONTRACTING OR ASSIGNMENT 
The Service Provider must not without the prior written 
DSSURYDO� RI� WKH� 3ULQFLSDO¶V� Representative subcontract or 
assign any performance of rights or obligations under the 
Agreement. In giving approval the Principal may impose such 
terms and conditions as deemed necessary. 

9. CONFLICT OF INTEREST 
The Service Provider warrants that it does not hold any office 
or possess any property, is not engaged in any business, 
trade or calling and does not have any obligations by virtue 
of any contract or any family relationship whereby, directly or 
indirectly, duties or interests are or might be created in 
conflict with or might appear to be created in conflict with its 
duties and interests under this Agreement. 
The Service Provider must inform the Principal of any matter 
which may give rise to an actual or potential conflict of 
interest at any time during the term or the duration and any 
extension beyond the term of the Agreement and the 
Principal may regard a conflict of interest as a breach of a 
fundamental term of the Agreement and may elect to 
terminate the Agreement 

10. STANDARD OF CARE 
The Service Provider must perform all its obligations required 
by the Agreement in a diligent manner and to the standard of 
skill and care expected of a competent Service Provider. 
The Principal reserves the right to qualify or not accept any 
conclusions or recommendations made by the Service 
Provider under this Agreement. 

11. PERSONNEL 
The Service Provider warrants that all personnel engaged by 
it are appropriately qualified, competent and experienced in 
the provision of the type of activities connected with the 
Agreement. 
The Service Provider shall reasonably ensure that the personnel 
nominated in the Agreement are engaged throughout the entire 
period of the Agreement. 
The Principal may direct the Service Provider to immediately 
and permanently remove from any activity connected with the 
$JUHHPHQW� DQ\� SHUVRQ� ZKR� LQ� WKH� RSLQLRQ� RI� WKH� 3ULQFLSDO¶V�
Representative is incompetent, negligent or otherwise 
unacceptable. 

12. REPORTS & INFORMATION 
7KH� 6HUYLFH� 3URYLGHU� PXVW� SURYLGH� WKH� 3ULQFLSDO¶V�
Representative with written reports or information on any 
aspects of the Agreement when requested. 
Any Information that is produced or reproduced in an electronic 
format, the consultant must deliver it to the Principal in a 
format approved by the Principal. 

13. DELAYS & EXTENSION OF TIME 
The Service Provider shall proceed with the work under the 
Agreement with due expedition and without delay. When it 
becomes evident to a party that anything, including an act or 
omission by another party, may delay carrying out the 
Service, that party shall notify the other party as soon as 
practical in writing with details of the possible delay and the 
cause. 
If the Service Provider is or will be delayed in carrying out the 
Service by a cause beyond the reasonable control of the 
Service Provider, the time for carrying out the Service shall 
be extended by the extent of the delay. 
The Principal may, at any time, by written notice to the 
Service Provider extend the time for carrying out the Service 
for any reason. 
Nothing in this Clause shall: 
(a) oblige the Principal to pay extra costs for delay or 

disruption which have already been included in the 
value of a variation or any other payment under the 
Agreement; or 

(b) OLPLW� WKH� 3ULQFLSDO¶V� OLDELOLW\� IRU� GDPDJHV� IRU� EUHDFK� RI�
the Agreement. 

14. PAYMENT 
14.1 Costs, Fees and Expenses 
The Contract Sum (or Service Fee) is inclusive of all expenses 
of the Service Provider, including fees, disbursements, 
provisional sums and taxes, all of which shall be paid by the 
Service Provider.  Unless otherwise provided, no payment will 
be made for travelling in relation to the Service. 
Fees and expenses shall not be subject to price variation (rise 
& fall) unless otherwise provided in the Agreement. 
14.2 Claims for Payment 
7KH� 6HUYLFH� 3URYLGHU� PXVW� SURYLGH� WKH� 3ULQFLSDO¶V�
Representative with a payment claim in the form of a valid 
tax invoice or adjustment note, in respect of the Service 
performed and accepted. 
If the Service Provider fails to provide an ABN on any tax 
invoice or adjustment note, the Principal may be required to 
withhold from the payment an amount of tax calculated in 
accordance with the relevant taxation act or regulation. 
14.3 Time for Payment 
The Principal shall pay to the Service Provider the invoiced 
amount within 25 Days of the receipt of a payment claim if 
WKH� FODLP� LV� FHUWLILHG� E\� WKH� 3ULQFLSDO¶V� 5HSUHVHQWDWLYH� DV�
being correct. 
14.4 Disputed Claims 
,I� WKH�3ULQFLSDO¶V�5HSUHVHQWDWLYH�GLVSXWHV� WKH�SD\PHQW� FODLP�
aPRXQW��WKH�DPRXQW�WKH�3ULQFLSDO¶V�5HSUHVHQWDWLYH�EHOLHYHV�LV�
due for payment shall be paid by the Principal and the liability 
for payment of the balance of the amount shall be 
determined in accordance with the provisions of the 
Agreement. 
14.5 Payments on Account 
Any payment is not evidence of any value or an admission of 
liability or that the Service is satisfactory but is a payment on 
account only; nor shall it amount to a waiver of any right or 
action, which the Principal may have at any time against the 
Service Provider. 
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15. TERMINATION 
15.1 Termination by the Principal ± Default of the 

Service Provider 
Without prejudice to any other rights, the Principal reserves 
the right to terminate the Agreement if the Service Provider 
commits a substantial breach of the Agreement, including: 
(a) failure to carry out the Agreement at all, or within the 

time specified, or at a reasonable quality; or 
(b) failure to carry out a reasonable direction of the 

3ULQFLSDO¶V�5HSUHVHQWDWLYH� 
7KH� 3ULQFLSDO¶V� 5HSUHVHQWative must in writing specify the 
breach and ask the Service Provider to give reasons why the 
Principal should not take further action. The Service Provider 
must respond within 5 Days of receiving the notice and if it 
IDLOV� WR� UHVSRQG�� WKH� 3ULQFLSDO¶V� 5HSUesentative may 
immediately refuse acceptance of the Service, decline to 
accept any further Service, take over the uncompleted 
Service, suspend payments due and have the Agreement 
completed by others; or immediately terminate the 
Agreement in writing by itsHOI� RU� WKURXJK� WKH� 3ULQFLSDO¶V�
Representative. 
Termination by the Principal will not release the Service 
Provider from liability in respect of any obligation relating to 
this Agreement. Any shortfall in costs whatsoever shall be a 
debt due from the Service Provider to the Principal. 
15.2 Termination ± Frustration, Convenience 
The Agreement may be terminated at any time by mutual 
agreement or if, under the law governing the Agreement, the 
Agreement is frustrated. Furthermore, the Principal may, for 
its convenience and without the need to give reasons, also 
terminate the Agreement at any time. In which ever case, 
the Principal must give a written notice to the Service 
Provider. The Service Provider must, on receipt of such 
notice, immediately cease all activities under the Agreement 
and take all appropriate action to mitigate any loss or prevent 
further costs being incurred.  The Principal must pay the 
reasonable fees and expenses of the Service Provider for the 
extent of the Service performed based upon agreed service 
rates to the earlier of: 
(a) the date of cessation; or 
(b) the date that the Service Provider was required to cease 

work. 
In no circumstances must the Contract Sum payable for the 
terminated Service include any loss of prospective profits or 
exceed the Contract Sum that would have been paid had the 
Agreement been completed. 
15.3 Termination by the Service Provider 
If the Principal fails to: 
(a) pay the Service Provider in accordance with this 

Agreement; or 
(b) issue instructions required. 
The Service Provider must in writing specify the breach and 
ask the Principal to give reasons why the Service Provider 
should not take further action. The Principal must respond 
within 5 Days of receiving the notice and if it fails to respond 
the Service Provider may terminate the Agreement. 

16. CONFIDENTIALITY & PRIVACY 
The Service Provider its employees, agents, directors, 
partners, shareholders or consultants must not disclose to 
any third party, any Information including by way of media 
interviews or releases relating to the Principal or the affairs of 
others which may have come to its or their knowledge as a 
result of the Agreement. 
The Service Provider shall not issue any Information, 
publication, document or article for publication concerning 
any aspect of the Agreement in any media without prior 
approval of the Principal, which approval shall not be 
unreasonably withheld.  The Service Provider shall refer to 
the Principal any enquiries concerning any aspect of the 
Agreement from any media. 
The Service Provider agrees to comply with the provisions of 
the Privacy & Personal Information Protection Act 1998, as if 
LW� ZHUH� LQFOXGHG� LQ� WKH� GHILQLWLRQ� RI� µSXEOLF� VHFWRU� DJHQF\¶�
under that Act, the Privacy Code of Practice for Local 
*RYHUQPHQW�DQG�WKH�3ULQFLSDO¶V�3ULYDF\�0DQDJHPHQW�3ODQ� 

17. INTELLECTUAL PROPERTY  
The Service Provider warrants that it is entitled to use any 
Intellectual Property which may be used by it in connection 
with this Agreement. The Service Provider indemnifies and 
must at all times keep the Principal indemnified against any 
action, claim, suit or demand, including a claim, suit or 
demand for or liability to pay compensation or damages and 
costs or expenses arising out of or in respect of any breach 
RI�DQ\�WKLUG�SDUW\¶V�,QWHOOHFWXDO�3URSHUW\�ULJKWV�UHODWLQJ�WR�WKH�
scope of activities under the Agreement. 
The Service Provider grants to the Principal a non-exclusive 
OLFHQFH� WR� XVH� WKH� 6HUYLFH� 3URYLGHU¶V� ,QWHOOHFWual Property 
rights in relation to the Service and must execute an 
agreement giving effect to this sub-clause if requested by the 
3ULQFLSDO¶V�5HSUHVHQWDWLYH� 
The ownership of all Intellectual Property in all Information 
created under this Agreement shall vest with the Principal.  
The Service Provider must assign ownership of all Intellectual 
Property rights to the Principal and will ensure that its 
employees, sub-contractors and agents execute all 
documents necessary to assign such rights to the Principal. 
To the extent permitted by law, if the Service Provider is the 
owner of the Moral Rights in the Intellectual Property referred 
to in this clause, the Service Provider unconditionally and 
irrevocably: 
(a) consents to any act or omission that would otherwise 

infringe its Moral Rights in that Intellectual Property, 
including any act or omission that may have taken place 
before this consent; and 

(b) waives all of its Moral Rights in that Intellectual 
Property, 

for the benefit of the Principal, its licensees, successors in 
title and anyone authorised by any of them to do acts 
permitted under the terms of this Agreement. 
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18. INDEMNITY 
The Service Provider indemnifies the Principal, its servants 
and agents from and against all actions, claims, losses, 
damages, penalties, demands or costs whatsoever which may 
be brought or made against it or them by any person in 
respect of or by reason of or arising out of the performance 
by the Service Provider of the Agreement including: 
(a) any negligence, wrongful act or omission of the Service 

Provider or of any other persons for whose acts or 
omissions the Service Provider is liable; and/or 

(b) death or injury to any person or loss of or damage to 
any property; and/or 

(c) DQ\� EUHDFK� RI� D� WKLUG� SDUW\¶V� ,QWHOOHFWXDO� Property 
Rights; and/or 

(d) any breach of the Agreement by the Service Provider; 
and/or 

(e) any action, claim or demand from liability brought 
against the Principal in connection with a breach by the 
Service Provider of the Work Health & Safety Act 2011 
and associated legislation (so far as it is permissible at 
law). 

7KH� 6HUYLFH� 3URYLGHU¶V� OLDELOLW\� WR� LQGHPQLI\� WKH� 3ULQFLSDO� LV�
reduced proportionally to the extent that an action or 
omission of the Principal or employees or agents (other than 
the Service Provider) of the Principal may have contributed to 
the injury, damage or loss. 
19. INSURANCE 
Before commencing the Agreement, the Service Provider 
must effect and maintain the insurance policies nominated in 
the Agreement. The Service Provider must ensure that all 
sub-FRQVXOWDQWV� DUH� VLPLODUO\� LQVXUHG�� 7KH� 3ULQFLSDO¶V�
Representative may at any time require proof that these 
insurances have been effected and are being maintained. 
The Service Provider must keep current during the contract 
term, the following policies of insurances:  
(a) public liability - in respect of any one occurrence, 

$20,000,000 but unlimited in the aggregate; 
(b) Accident insurance - Complying with the Workers 

Compensation Act 1987. Alternatively, where the 
Service Provider has no employees, insurance for 
personal accident and illness providing: 
(i) Weekly benefits of at least 75% of weekly income;  
(ii) Death benefits of at least $250,000; 
(iii) Minimum benefit period of 24 months. 

(c) professional indemnity insurance - a limit for any one 
claim of $10,000,000 unless otherwise stated by the 
Principal. 

20. SAFETY MANAGEMENT  
The Service Provider must comply with the current Work 
Health & Safety OHJLVODWLRQ� DQG� WKH� 3ULQFLSDO¶V� 6LWH� VDIHW\ 
requirements. 
If the Service involves any Site work or the use of major 
HTXLSPHQW�� WKHQ� WKH� 3ULQFLSDO¶V� 6DIHW\� 0DQDJHPHQW�
requirements shall apply. 
21. DISPUTES 
In the event of any dispute arising between the Principal and 
the Service Provider that can not be resolved by negotiation, 
the Principal shall nominate a formal dispute resolution 
process to be followed by the parties. 
The Service Provider must continue to perform its obligations 
under the Agreement notwithstanding the existence of a 
dispute. 
22. WAIVER 
A waiver by either party in respect of any breach of a 
condition or provision of this Agreement shall not be deemed 
to be a waiver in respect of any continuing or subsequent 
breach of that provision, or breach of any other provision. 
The failure of either party to enforce at any time any of the 
provisions of this Agreement shall in no way be interpreted as 
a waiver of such provision. 
23. SURVIVING OBLIGATIONS 
The obligations of the Service Provider under the Clauses on 
Confidentiality & Privacy, Intellectual Property, Indemnity and 
Insurance shall be of a continuing nature and shall survive 
the termination or expiration of this Agreement. 
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	14 GOVERNING LAW AND JURISDICTION
	15 Force MAJEURE
	16 Privacy and GIPA
	16.1 The Service Provider agrees to comply with the provisions of the Privacy & Personal Information Protection Act 1998, as if it were included in the definition of ‘public sector agency’ under that Act, the Privacy Code of Practice for Local Governm...
	16.2 The Service Provider acknowledges CN is a ‘public sector agency’ for the purposes of the Government Information (Public Access) Act 2009 (GIPA Act) and any documents related to the spending of the Service Fee, including Deliverables Plans and Acq...

	17  CODE OF CONDUCT
	18 PAYMENT
	19 TERMS AND CONDITIONS
	(a) This Agreement including approved Deliverables Plan, Acquittal Reports and amending correspondence.
	(b) Amending correspondence.
	(c) Hunter Council’s Terms of Engagement.

	20 TERMINATION
	20.1 Without prejudice to any other right CN may have, CN may terminate this Agreement without notice if the Service Provider:
	(a)  fails to perform its obligations under the Agreement at all, or within any time period specified by CN;
	(b) fails to carry out a reasonable direction of CN in respect to its obligations under the Agreement;
	(c) fails to submit a Deliverables Plan or Acquittal Report by the required date; or
	(d) fails to fulfil any of the Service Provider’s obligations under section 4.

	20.2 CN may terminate this Agreement by giving 14 days written notice to the Service Provider if:
	(a) if it ceases to levy the Special Rate;
	(b) if the Service Provider makes any arrangement(s) with its creditors or is wound up under the Associations Incorporation Act 2009.
	(c) at any time for any reason. If termination occurs under this sub-clause, the Service Provider is entitled to retain the Service Fee if it intends to spend it in accordance with the Deliverables Plan.

	20.3 The Service Provider may terminate this agreement by giving 14 days written notice to CN if:
	(a) CN fails to meet its obligations under this Agreement, and:
	(i) the failure is unable to be corrected, and
	(ii) that failure means the Service Provider cannot meet its obligations under the Agreement.

	(b) The Service Provider believes it can no longer meet its obligations under the Agreement.
	If this occurs, any of the Service Fee not spent in accordance with the Deliverables Plan is to be returned to CN.
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