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DRAFT 1.

SUPPLY OF GOODS AGREEMENT FOR SCHOOL COUNCILS
Short-form agreement to engage companies and other contractors to supply goods to 

school council
NOTES FOR COMPLETING THE ATTACHED AGREEMENT
This Agreement may be used by school councils to engage companies and other contractors for the short-term supply of low-value goods to school council for use by the school or students.

PART 1 - INTRODUCTION

This Agreement comprises the following 5 parts – 

(i)
Part 1
This lists the parts of the contract and the basic responsibilities of the parties.

(ii)
Part 2
This is the signature section which both parties must sign and 
complete. 
(iii)
Part 3 
This part contains the relevant supply details (to be inserted) such as the specification of the goods to be delivered and the unit-price . 

(iv)
Part 4
This section contains the general conditions of the Agreement. 

(v)
Part 5
This section is reserved for any annexures to be attached 

The contractor named in Part 2  agrees to supply the goods to the specified delivery point or school representative in accordance with this Agreement and otherwise comply with this Agreement.

The school council named in Part 2 agrees to pay to the contractor the moneys which become payable under this Agreement and otherwise comply with this Agreement.

By signing Part 2, the parties enter this Agreement.

PART 2 - SIGNATURE SECTION 

Contract number .............................. (optional)

PART 3 - DETAILS OF CONTRACT 

SCHOOL COUNCIL'S DETAILS

The school council's name is in Part 2.

Address of school council ...................................................................................................................

Telephone .......................................... Email address ..........................................................................

Facsimile ............................................                ABN ..........................................................................

The school council's representative 

for the purpose of the contract is 
.................................................................................................

(Note - The school council representative may exercise all the rights of the school council under the agreement and is the person to whom the contractor will issue any notice)
CONTRACTOR'S DETAILS

The contractor's name is set out in Part 2.

Address of contractor ..........................................................................................................................

Telephone .......................................... Email address ..........................................................................

Facsimile ............................................                ABN ..........................................................................

The contractor's representative for the purpose of the contract is 

................................................................................................

THE GOODS: 
Insert below the description and quality of the goods to be supplied by the contractor, and insert the date from which the supply of the goods to the delivery point is to commence and the date on which supply ends.  Refer to any annexures at Part 5 if relevant.  
...................................................................................................................................................................

...................................................................................................................................................................

...................................................................................................................................................................

...................................................................................................................................................................

...................................................................................................................................................................
...................................................................................................................................................................
...................................................................................................................................................................
...................................................................................................................................................................
...................................................................................................................................................................

...................................................................................................................................................................

...................................................................................................................................................................

...................................................................................................................................................................

CONTRACT PRICE, DELVERY and METHOD OF PAYMENT


Insert -

(i)
Date on which supply of goods is to commence-………………………………………….
(ii)
Completion date of supply

………………………………………………………..

(iii)
the unit price, (note clause 11 of


the agreement states the contract 
$............................................................................


price is inclusive of GST)
(iv)  the delivery point at school 
…………………………………………………………………..
(v)   details of how the contract 
..............................................................................


price is to be paid ...............................................................................

(vi)
when payment is to be made 


(eg weekly or monthly in arrears or on delivery)
...............................................................................

(vii)
the method of payment, eg by cash, 


cheque, direct deposit or other method
.............................................................................

(viii)
whether any of the above details are 


in Attachment 5, if so which details ?

PERFORMANCE INDICATORS

Insert here any key performance requirements relating to delivery of the goods and describe any standards that the goods must meet (or attach them and refer to them as being in attachment 5). 
INSURANCES

Note that under clause 19 of the agreement the contractor is required to take out public liability insurance and product liability insurance as specified in that clause.

PART 4 

GENERAL CONDITIONS OF CONTRACT

RECITALS

1.
This Part 4 records the terms and conditions on which the contractor will supply the goods to the school council.


The school council is constituted as a body corporate pursuant to section 2.3.2 of the Education Training and Reform Act or the former Act.
DEFINITIONS

2.
In this Part 4 -

‘agreement’ means Parts 1 to 5 of this document together with any annexures;

‘commencement date’ means the date from which the goods are to be supplied cas described in Part 3;
‘completion date’ means:

(a) if a date is specified as such in Part 3, that date; or

(b) if a time period is specified as such in Part 3, the last date of that period after the commencement date;

‘confidential information’ means the following information, regardless of its form and whether the contractor becomes aware of it before or after the date of this Agreement:

(c) personal information relating to students of the school;

(d)      personal and business information relating to the school council and employees of the school council;

(e) all other information treated by the school council as confidential; and

(f) all copies of the information, notes and other records referred to in paragraphs (a), (b) and (c), generated in the course of, or in connection with the contractor's appointment by the school council;

except information which:

(g) the contractor creates (whether alone or jointly with any third person) independently of the school council, the school or the students ; or

(h) is public knowledge (otherwise than as a result of a breach of confidentiality by the contractor or any of its permitted discloses).

‘contract price’ means the amount described as such in Part 3;
‘contractor’ means the contractor described as such in Parts 2 and 3 and includes the contractor's employees and, where more than one contractor is described, means all of the contractors jointly and severally;

‘contractor's employee’ means any representative, consultant, sub-contractor or employee of the contractor;

‘delivery point’ means the place agreed by the contractor and the school council’s representative for delivery of the goods to the school premises.

‘former Act’ means-The Education Act 1958.
‘GST’ means any tax imposed under any GST Law and includes GST within the meaning of the GST Act;

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

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

‘GST Related Tax Reform’ includes any changes, reductions or abolition of any State, Territory or Commonwealth taxes, excise, fees or imposts including, but not limited to, financial transactions tax, wholesale sales tax, stamp duty, debits tax, associated with the introduction of the GST Law;

‘Insurance’ means the Insurance referred to in clause 19;

‘intellectual property rights’ means all rights in relation to inventions, designs, trade marks, trade names, circuit layouts, Confidential Information and copyright except moral rights;

'key performance indicators' mean the key performance indicators as described in Part 3;

‘person’ and words importing persons includes bodies corporate;

‘school council’ means the school council named in Parts 2 and 3

‘school council's representative’ means the officer or person described as such in Part 3 or such other person as from time to time appointed as such by the school council;

‘goods’ means the goods described as such in Part 3.

‘student’ means a student from time to time attending at the school;

‘tax invoice’ has the same meaning as in A New Tax System (Goods and Services Tax) Act 1999;

‘term’ means the period commencing on the commencement date and concluding on the completion date.

3.
INTERPRETATION


In this agreement, unless inconsistent with the context or subject matter - 

(a)
a reference to a legislative requirement or any section of a legislative requirement is a reference to the act or section as amended from time to time;

(b)
where a word or phrase is given a particular meaning, other parts of speech and grammatical forms of that word or phrase have corresponding meanings;

(c)
a reference to a party includes that party's executor, administrator, successor and permitted assigns;

(d)
words denoting the singular include the plural and vice versa;

(e)
words denoting any gender include all genders;

(f)
any marginal notes or headings are included for convenience and do not affect the interpretation of this agreement;

(g)
references to clauses are references to clauses of this agreement;

(h)
the documents (if any) annexed to this agreement form part of this Agreement.

4.
TERM - COMMENCEMENT AND DURATION

The contractor must:

(a)
commence supply of the goods upon the commencement date; and

(b)
diligently continue supply of the goods during the term of this agreement

5.
GENERAL OBLIGATIONS OF THE CONTRACTOR


The contractor shall:

(a)
deliver the goods to the delivery point in a timely manner and in accordance with the terms of this agreement;

(b)
ensure that at all times during the term, the contractor meets the key performance indicators;

(c)
ensure that the contractor's employees engaged to deliver the goods suitably experienced;

(d)
act with all due care, skill and ability for persons having the experience held by the contractor;

(e)
follow all instructions of the school councils representative in respect of the performance by the contractor of its obligations under this agreement;

(f)
co-operate fully with the school council’s representative and act in good faith towards the school council;

(g)
obtain insurance in accordance with clause 19 of this agreement;

(h)
comply with the provisions of the Goods Act 1958 and the Trade Practices Act 1974 in performing this agreement,

(i)
report to the school council in accordance with the requirements in clause 10 of this agreement;

.

6.
DAMAGE TO PROPERTY


If the contractor or its employees damage any property of or at the school, the contractor shall promptly make good the damage and pay any compensation which the law requires the contractor to pay.

7.
CARE OF ITEMS AND PREMISES AND REPAIR OF DAMAGE

7.1
The contractor shall be responsible for the condition of goods delivered by the contractor for the purpose of performing its obligations under the Agreement. 

7.2
If loss or damage (except loss or damage which is a direct consequence without fault or omission on the part of the contractor, of an excepted risk defined in clause 7.3 occurs to any of the goods while the contractor is responsible for their condition, the contractor shall at the contractor's own cost promptly replace all such goods.

7.3
The excepted risks are:

(a)
any negligent act or omission of the school council, the employees, consultants or agents of the school council or a student;

(b)
any risk specifically excepted in the Agreement.

8.
If the contractor fails immediately to replace any damaged goods or goods deemed by the school council’s representative to be in an unsatisfactory condition at the time of delivery to the delivery point, the school council may obtain an alternative supply and recover the cost of the same from the contractor as a debt due from the contractor to the school council.

9.
SCHOOL COUNCIL NOT LIABLE FOR ITEMS OR PREMISES

9.1
Subject to the duties of the school council as an employer or occupier under sections 22 and 23 of the Occupational Heath and Safety Act 1985, the school council is not liable to the contractor: for ensuring the school premises or the delivery point or condition of its premises are suitable for use by the contractor for the purposes of this Agreement.

9.2
Subject to the prior approval of the school council, the contractor may access that part of the school premises as is reasonably required to undertake or provide the delivery to the delivery point.

10.
CONFIDENTIALITY AND REPORTING TO COUNCIL 

10.1
Notwithstanding any provision contained in this agreement, the contractor shall provide information and documentation in the contractor's custody or power arising from or relating to the goods and/or this agreement as may be reasonably requested by the school council’s representative.
11.
PAYMENTS

11.1
The school council shall pay the contractor the contract price in consideration of the supply of goods by the contractor in accordance with the method and procedure set out in Part 3.

11.2
The contract price is inclusive of all expenses of the contractor, costs for delivery, insurance, duties, imposts and taxes (including any goods and services tax or any similar tax).  All such expenses, costs, insurance, duties, imposts and taxes shall be paid by the contractor.

11.3
Subject to the contractor issuing a valid tax invoice, the GST payable by the contractor under the GST Law on the goods invoiced to the school council under this agreement, shall be paid by the school council to the contractor.
12.
ASSIGNMENT, SUB CONTRACTING

12.1
The contractor shall not assign this agreement in whole or in part or sub contract the performance of any part of the agreement without the prior written consent of the school council and the school council shall be under no obligation to grant any such consent.

13.
RETENTION MONIES

Where Part 3 provides for the school council to retain retention monies, from the amounts payable pursuant to each invoice issued by the contractor for goods supplied pursuant to this agreement, the school council may retain an amount of 10% after subtracting the amount of GST on such invoice.

Any amount retained under this clause shall be paid to the contractor within 30 days of the final invoice issued by the contractor pursuant to this agreement, but payment shall be subject to the school council being satisfied with the performance by the contractor of its obligations under this agreement.

14.
CONTRACTOR'S CAPACITY

14.1
The contractor is engaged solely under a contract for the supply of the goods and nothing in this agreement:

(a)
constitutes the contractor an agent of; or

(b)
authorises the contractor to incur any debt or obligation on behalf of,

the State of Victoria or the school council.

14.2
The contractor has no authority to bind the school council or the State of Victoria and may not undertake any act or make any representations in relation to the goods except with the prior approval of the school council.

15.
CONTRACTOR’S OBLIGATIONS TO EMPLOYEES

15.1
The contractor shall in respect of its employees, comply with all workers compensation, WorkCover or similar legislation, and shall obtain and maintain all insurances under and pay all amounts required by that legislation.

16.
BEHAVIOUR OF CONTRACTOR’S EMPLOYEES

16.1
The contractor:

(a) 
is responsible for the actions of all of the contractor's employees involved in the carrying out the supply of the goods;

(b)
must ensure that all contractor’s employees involved selsction and supply of goods have the requisite experience.

16.2
The school councils represetnative may at any time reject the goods and in that event the contractor shall immediately replace the goods.

17.
INDEMNITY

18.1
The contractor hereby indemnifies and will keep indemnified the school council and its members, employees, servants and agents and the State of Victoria and its employees, servants and agents against all claims and proceedings issued against any one of more of them by a third party, including claims and proceedings in respect of - 


(a)
personal injury, death or property damage, 


(b)
negligence, defamation, nuisance, trespass, or any civil wrong, 


(c)
the wrongful detention of, interference with or conversion of goods,

(d)
a breach of any right conferred or obligation imposed by legislation including legislation relating to intellectual property, anti discrimination and occupational heath and safety, and 


(e)
any other matter that gives rise to a claim or proceeding at the suit of a party, 


arising from any act or omission by the contractor or the contractor’s officers, employees, servants or agents, in delivery of the goods.

17.2
The liability of the contractor under this clause is reduced to the extent that the facts on which the claim or proceeding is based were due to negligence of the school council or any of its members, employees, servants or agents.

17.3
The indemnity in clause 17.1 includes the reasonable costs incurred in defending the claim, proceeding, or action.

17.4
It is not necessary for the school council or the State of Victoria to incur any expense or make payment before enforcing a right of indemnity conferred by this Agreement.

17.5
"Third party" in clause 17.1 means any person other than the school council and its members, employees, servants and agents and the State of Victoria and its employees, servants and agents and the contractor. 

19.
INSURANCE


The contractor shall effect by the commencement date and provided under this Agreement - 

(a)
Public liability insurance which provides the contractor with at least $ 


(dollars) cover per event against liability arising from an injury to or death of a person, or damage to or destruction of property; and

(b)
where goods are supplied to the school by the contractor, product liability insurance which provides the contractor with cover of at least $ ( dollars). 

19.2
The contractor shall maintain the product liability insurance for a period of 6 years after the completion date. 

19.3
Upon request, the contractor shall provide the school council with proof of compliance with this clause.

20.
TERMINATION


This agreement may be terminated:

(a)
At any time by the school council on twenty four hours notice in writing to the contractor. In exercising this right no reason need be given for the termination and no prior notice of intention to exercise this right is required.

(b)
At any time by the school council if:

(i)
an officer, employee or agent of the contractor performing at or for the school, or the contractor;

· is charged with a criminal offence;

· is convicted of a criminal offence;

· engages in misconduct;

· engages in disgraceful, improper or unbecoming conduct;

· fails to perform or fulfil duties; or

· engages in inefficient conduct, which in the school council's opinion is sufficiently serious to warrant termination of this Agreement; or

(ii)
the contractor is in default of any term of this agreement and the default remains unremedied after seven days' notice in writing specifying the default complained of has been given by the school council to the contractor; or

(iii)
the contractor wholly suspends the performance of the Agreement; or

(iv)
the contractor fails to proceed regularly and diligently with performance of the Agreement; or

(v)
the contractor becomes or takes any step towards becoming bankrupt or enters or attempts to enter into any composition or arrangement with creditors or being a company enters or takes any step towards entry into liquidation whether voluntary or compulsory (save for the purposes of amalgamation or reconstruction) or has a Receiver or Manager appointed to the whole or any part of its undertaking.

21.
In the event the school council purports to terminate this agreement other than in accordance with clause 20(b), or for any reason the purported termination under clause 20(b) is not valid the agreement will be deemed to have been terminated under clause 20(a), and the date of the deemed termination will be 24 hours from the date on which the school council purported to terminate the agreement.

22.
PAYMENT ON TERMINATION

22.1
In the event the school council terminates, or is deemed to have terminated this agreement under clause 20.(a), the school council will pay to the contractor:

(a)
the amount due to the contractor for goods satisfactorily supplied, under this Agreement, up to the date on which the school council gave notice of the purported termination or the date on which the agreement is otherwise terminated or deemed to be terminated, plus

(b)
the net profits the contractor would have earned under the agreement in the 7 days following the date on which the school council gave notice of the purported termination or otherwise is taken to have terminated the agreement.


22.2
In the event the school council terminates this agreement under clause 20.(b) the rights and liabilities of the parties shall be the same as they would have been at common law had the contractor repudiated the contract and the school council elected to treat the contract as at an end and recover damages. 

23.
NOTICES

Any notice given or served by one party upon the other party pursuant to this agreement shall be in writing and may be given by facsimile transmission, certified mail or hand to that party at the address described in Part 3. 

24.
CHANGE OF CONTACT DETAILS

Where notice of a new address, new registered office address or new facsimile transmission telephone number has been given by notice by one party to the other party the same shall for all purposes be deemed to have been substituted for the previous address, registered office address or facsimile transmission telephone number contained in Part 3 as the case may be of the party giving such notice as and from the date of service of such notice and service of any notice thereafter by a party having received such notice shall be made as if such substitution appeared herein in lieu of the words and/or figures for which the same was substituted.

24.
GOVERNING LAW

This Agreement shall be construed according to the laws of the State of Victoria.

25.
VARIATIONS

No addition to or variation of this Agreement shall be of any force or effect unless in writing signed by or on behalf of both parties.

26.
WAIVERS

The waiver by one party of a breach by another party of any provision of this agreement does not operate as a waiver of another or continuing breach by the other party of the same or any other provision of this agreement.  No waiver by either party shall be binding upon that party unless in writing.

27.
SEVERABILITY

If any provision of this agreement is held invalid, unenforceable or illegal for any reason, the remainder of this agreement has full force apart from such provision, which shall be deemed deleted.

28.
ACTING ON BEHALF OF SCHOOL COUNCIL

Any right, duty, power or function (including the right to issue or receive a notice or give any consent or instruction) of the school council under this agreement may be exercised by the school council's representative named in Part 3 without any further authority from the school council, or if that person is absent then the principal of the school or any other person authorised by the school council.

29.
ENTIRE AGREEMENT AND CONFLICT OF INTEREST

29.1
This agreement constitutes the entire agreement between the parties and supersedes any communications or representations made in connection with the subject matter herein. 

29.2
The contractor warrants that, to the best of its knowledge and belief after due inquiry as at the date of this Agreement, neither it nor its employees have any duties or interests that create or might reasonably be anticipated to create a conflict with their duties and obligations under this Agreement.

29.3
The contractor warrants that during the Term neither it nor its employees will take any action that will result in the contractor or its employees having a duty or interest that creates or might reasonably be anticipated to create a conflict with their duties and obligations under this agreement.

30.
PRIVACY

30.1
The contractor acknowledges that the school council is an organization bound by the provisions of the Information Privacy Act 2000 as amended from time to time (hereinafter referred to as the IP Act).

30.2
The contractor acknowledges and agrees to be bound by the Information Privacy Principles under the IP Act and any applicable code of practice as referred to in section 17 of the IP Act (including any applicable code of practice attached to this agreement) with respect to any act done, or practice engaged in by the contractor for the purposes of this agreement to the same extent as if the act done, or practice engaged in had been directly done or engaged in by the school council.

30.3
Without limiting the generality of subclauses 30.1 and 30.2, in relation to the collection, management, holding, use, quality, accuracy, disclosure or transfer of any information, the contractor shall comply with -

(a)
the IP Act;


(b)
the Information Privacy Principles under the IP Act as amended from time to time; and

(c) any code of practice as referred to in section 17 of the IP Act that applies to the school council or the Department of Education.


PART 5 

ANNEXURES




























THE SCHOOL COUNCIL 





SIGNED ON BEHALF OF THE SCHOOL COUNCIL 








This .............. day of  .............................. 200....








School Council's name .....................................





..........................................................................








 ........................................................................


(Signature on behalf of the council)








.........................................................................


(Print name of person signing above)











Signature of Witness  ....................................... 











Print name of witness.........................................





THE CONTRACTOR





SIGNED BY/ON BEHALF OF THE CONTRACTOR








This .............. day of  ..............................200......








Contractor's name ..............................................





............................................................................








 ........................................................................


(Signature of, or on behalf of, the contractor)








.........................................................................


(Print name of person signing above)











Signature of Witness  ....................................... 











Print name of witness.........................................
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