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Details 

 

Parties 

Name Aspen Medical Pty Limited  

ABN 32 105 250 413 

Address c/-Suite 17C, 2 King Street Deakin ACT 
2600, Australia 

Short Form Name Aspen Medical 

Name AUSTRALIAN CAPITAL TERRITORY 
the body politic established by section 
7 of the Australian Capital Territory 
(Self- Government) Act 1988 (Cth)  

Short Form Name ACT 
 
  

Recitals 
A The ACT requires the urgent design, establishment, equipping and 

staffing of a temporary public healthcare facility to increase capacity 
during the COVID-19 Pandemic. 
 

B Aspen Medical has agreed to provide the urgent design, establishment, 
equipping and staffing of the temporary public healthcare facility in 
accordance with the terms of this Agreement and each Work Order. 
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General Conditions 

1 Definitions and interpretation 
1.1 Terms defined in the Agreement 

The following definitions apply in this Agreement unless the context otherwise requires. 

1.2 Definitions 
These meanings apply unless the contrary intention appears: 

ACT Confidential Information Patient Data and any information that is or relates to Patients, and 
any documents, submissions, strategies, practices or procedures of the ACT which are by their 
nature confidential or are notified to Aspen Medical as being confidential, but does not include 
information that becomes public knowledge (other than by breach of this Agreement) or has been 
notified by ACT as not being confidential. 

ACT Representative means the person or persons appointed by ACT (as specified in Item 2 of 
Schedule 1) or any person or persons notified by ACT to Aspen Medical from time to time.  

Agreement means the agreement between the Parties comprising this document, including the 
Recitals, General Conditions and any Schedules or annexures to it, and each Work Order. 

Approvals means any accreditations, assessments, approvals, authorisations, registrations, 
consents, permissions, permits, determinations, certificates, notices, licences, waivers or the like in 
connection with the Facility or the Services under Law or by any Authority, including any conditions 
under them. 

Aspen Medical Staff means the Clinical Staff and the project management and procurement staff 
for the provision of Services under each Work Order.   

Aspen Medical Representative means the person appointed by Aspen Medical (as specified in 
Item 1 of Schedule 1) or any person notified by Aspen Medial to ACT from time to time.  

Ausco Modular means Aspen Medical’s proposed subcontractor to design and construct the 
Facility. 

Authority means any court or tribunal or any public or statutory or government (whether federal, 
state or local) body, authority, council, department, ministry, commission, official or agency and 
any other person having jurisdiction in connection with the Project, Services or this Agreement. 

Business Day means a day other than: 
(a) a Saturday or Sunday;  
(b) a public holiday, special holiday or bank holiday in the Australian Capital Territory; or 
(c) 27, 28, 29, 30 or 31 December. 

Claim means any claim, demand, proceeding, suit, litigation, action, cause of action or other legal 
recourse (whether in contract, tort, under statute or otherwise). 

Clinical Services means the services to be provided by the Clinical Staff at the Facility under the 
Direction of ACT as further described in the relevant Work Order. 

Clinical Staff means the healthcare staff providing the Clinical Services. 
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Commencement Date is the date of this Agreement. 

Consequential Loss means any of the following losses: 

(a) loss of contract 
(b) loss of production;  
(c) loss of business opportunity; 
(d) loss of anticipated savings; 
(e) business continuity; 
(f) loss of use (but not of the Facility); 
(g) loss of financing costs; 
(h) loss of actual or anticipated profit, business or revenue; or  
(i) damage to reputation,  

arising out of or in connection with the Agreement and whether or not foreseeable or in the 
ordinary contemplation of the Parties at the date of the Agreement but not arising out of or in 
connection with the COVID-19 Pandemic. 

COVID-19 Pandemic means the disease declared in Public Health (‘COVID-19’ AKA ‘Novel 
Coronavirus’ – Temporary Notifiable Condition) Determination 2020 (No 1) (Disallowable 
Instrument DI2020-18) to be a transmissible notifiable condition. 

Design Documentation means all documents, designs, drawings, specifications and other 
information required to be created by or on behalf of Aspen Medical for the purposes of the Facility 
design. 

Direction means a lawful and reasonable written or oral direction by ACT to Aspen Medical under 
or in connection with this Agreement. 

End Date means 6 months from the Commencement Date. 

Equipment means the equipment for the Facility as set out in the relevant Work Order. 

Equipment Specification means the details of the required Equipment for the Facility as set out in 
the relevant Work Order. 

Facility means the temporary healthcare facility being constructed to assist with caring for and 
treating patients due to the COVID-19 Pandemic.   

Facility Site means the Garran Oval in the ACT as further described in Attachment 1. 

Facility Specification means the scope of the Facility set out in each relevant Work Order. 

Fault means any negligent or unlawful act or omission or wilful misconduct. 

Fee means the amount payable by ACT to Aspen Medical for the Services as set out in a Work 
Order, as adjusted pursuant to the terms of this Agreement. 

Fit for Purpose means fit for the purpose, function and use, and otherwise meeting the 
requirements, stated in, or reasonably ascertained from, this Agreement and each Work Order, 
including the Facility Specification. 

GST means the goods and services tax imposed by the GST Act. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth). 

Good Industry Practice means works, services and practices carried out: 

(a) with the skill, care, diligence and foresight which may reasonably be expected of a skilled 
professional performing services similar to the Services; 

(b) in a manner which is safe to all people and the environment; 
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(c) with an appropriate number of trained and experienced personnel and using new and 
suitable fixtures, fittings and finishes; and 

(d) in accordance with applicable Laws, standards, codes and specifications, including those 
notified by the ACT to Aspen Medical. 

Health Records Act means Health Records (Privacy and Access) Act 2014. 

Law means: 

(a) any applicable Commonwealth, State or Territory legislation including delegated 
legislation, regulations, by laws or the like; and 

(a) common law and equity; 

Intellectual Property Rights includes all copyright, all rights in relation to inventions (including 
patent rights), registered and unregistered trademarks (including service marks), registered 
designs, circuit layouts, and all other rights resulting from intellectual activity in the industrial, 
scientific, literary or artistic fields. 

Loss means all losses, liabilities, damages, debt, and all related costs, charges and expenses or 
other liability of any kind or character (including any reasonable legal fees and disbursements and 
reasonable costs of investigation, litigation, settlement, judgement, appeal, interest and penalties). 

Laws includes, from time to time, all applicable legislation, ordinances, regulations, by-laws, 
orders, awards and proclamations of the jurisdiction where the Services are performed, or the 
Commonwealth of Australia. 

Medical Malpractice Insurance means professional indemnity insurance providing cover on a 
claims-made basis that complies with applicable requirements under the Medical Indemnity 
(Prudential Supervision and Product Standards) Act 2003 (Cth). 

Moral Rights means the right of attribution, the right against false attribution and the right of 
integrity of authorship as defined in the Copyright Act 1968 (Cth), 

OH&S Law means the Work Health and Safety Act 2011 (ACT), the Work Health and Safety 
Regulation 2011 (ACT) and Part 2A of the Crimes Act 1900 (ACT), and all other laws applicable in 
the Australian Capital Territory dealing with work health and safety matters;  

Party means Aspen Medical or ACT, and Parties means both Aspen Medical and ACT. 

Patient a person admitted for treatment at the Facility. 

Patient Data means any record, or any part of a record, containing Personal Information or 
Personal Health Information about a Patient.  

Patient Management System means the ACT system for storing Patient Data.  

Personal Health Information has the meaning given in the Health Records (Privacy and Access) 
Act 1997. 

Personal Information has the meaning given in the Information Privacy Act 2014201 and includes 
Patient Data. 

Privacy Act means the Information Privacy Act 2014. 

Project means (to the extent agreed in Work Orders) all of the activities necessary to design, 
construct, provide Clinical Staff and Clinical Services of and for and demobilise the Facility, 
including the provision of the Aspen Medical Staff and the Equipment for the Facility during the 
Term. 

Services means the collective activities necessary to deliver the Project as further specified in, the 
Work Orders. 
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Tax Invoice has the meaning given to it in the GST Act. 

Taxes includes any tax, sales tax, PAYG taxes, consumption tax, payroll tax, levy, impost, 
deduction, charge, rate, duty, compulsory loan or withholding, which is levied or imposed, together 
with any interest, penalty, charge, fee or other amount imposed or made on or in respect of any of 
the foregoing but excludes any GST. 

Term means the period from the Commencement Date to the End Date, as may be extended 
under clause 2.1(b), subject to any earlier termination of this Agreement. 

Variation means an increase, addition, or decrease or omission from or change in the Project or 
Services. 

Work Order means:  

(a) a work order substantially in the form of  Attachment 2 to this Agreement, completed and 
signed by Aspen Medical and ACT; and 

(b) the RFQ issued 11 April 2020 “Equipment Purchase in Relation to Temporary COVID-19 
Emergency Department” and signed by the Parties. 

1.3 Interpretation 
In this Agreement, unless the contrary intention appears: 

(a) words in the singular include the plural and vice versa; 

(b) words importing a gender include the either gender; 

(c) a reference to a person includes a partnership and a body whether corporate or otherwise; 

(d) clause headings or words in bold format are inserted for convenience only, and have no 
effect in limiting or extending the language of provisions; 

(e) all references to payment or dollars are Australian dollars; 

(f) unless stated otherwise, a reference to legislation is to legislation of the Commonwealth, 
as amended from time to time; 

(g) any uncertainty or ambiguity in the meaning of a provision of this Agreement will not be 
interpreted against a party just because that party prepared the provision;  

(h) the word “include” and its derivations are not to be construed as words of limitation; and 

(i) where a word or phrase is given a defined meaning, any other part of speech or other 
grammatical form of that word or phrase has a corresponding meaning. 

The schedules (and annexures and documents incorporated by reference, if any) form part of this 
Agreement. 

2 Term, Priority, Prior Services and Work Orders 

2.1 Term 
(a) The engagement of Aspen Medical by ACT under this Agreement will commence on the 

Commencement Date and continues during the Term. 

(b) ACT may make a request to Aspen Medical to extend the Term of this Agreement and any 
Work Orders in writing by providing notice to Aspen Medical no less than 20 days 
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Business Days before end of the Term.  Any extension of the Term must be by mutual 
written agreement between the Parties and, unless otherwise agreed, will be on the same 
terms as this Agreement and each relevant Work Order. 

2.2 Constitution of Agreement, priority of documents and Work Orders 
(a) Aspen Medical agrees to provide the Services to ACT on the terms of this Agreement and 

the Work Orders.  An agreement to provide Services only becomes binding when both 
Aspen Medical and ACT have signed a Works Order for the relevant Services. 

(b) The Agreement is made up of the following documents, which supersede all 
understandings, representations and communications between the parties related to the 
subject matter of the Agreement made before the Commencement Date.  To the extent of 
any inconsistency between two or more documents which form part of this Agreement, 
those documents will be interpreted in the following (descending) order of priority: 

(1) any Work Order agreed by the parties pursuant to clause 2.2; 

(2) the clauses in the main body of this Agreement; 

(3) the Schedules; and 

(4) the Attachments.  

(c) For the avoidance of doubt, final and signed Work Orders describe additional 
requirements for the Services and are not separate contracts. 

(d) From time to time the ACT may issue one or more draft Work Orders to Aspen Medical 
detailing Services requested.  Upon receipt of a draft Work Order, Aspen Medical must 
submit a written response that addresses all matters specified in the draft Work Order, or 
in any covering letter or other document provided with the draft Work Order (which may 
include, for example, responding to assessment criteria, the provision of a quotation and 
the provision of a pricing breakdown to facilitate evaluation of value for money). 

(e) The ACT will assess Aspen Medical’s response to a draft Work Order in its absolute 
discretion. 

(f) If the ACT accepts Aspen Medical’s response to a draft Work Order (whether following 
negotiations or otherwise), and unless otherwise waived by ACT in writing, a final Work 
Order agreed by the parties must be signed by both Aspen Medical and ACT prior to the 
commencement of the Services specified in that Work Order.  

(g) Aspen Medical must provide the Services in accordance with any agreed final Work 
Orders and this Agreement. 

2.3 Prior Services 
As and from the Commencement Date, any performance of any of the Services prior to the 
Commencement Date shall be deemed to have been carried out pursuant to, and shall be subject 
to, the requirements of this Agreement and the relevant Work Order.   

3 Aspen Medical’s Obligations – general 

3.1 Project standards of performance 
Aspen Medical must: 

(a) perform the Services for the Project in accordance with this Agreement, each relevant 
Work Order, the Law and Good Industry Practice; 
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(b) commence performing the Services on the Commencement Date, and proceed with and 
complete the Services necessary for the Project:  

(1) diligently and regularly; and 

(2) within the times required by this Agreement and each relevant Work Order; 

(c) comply with all Directions given by ACT in accordance with, or to comply with, this 
Agreement and each relevant Work Order; 

(d) ensure that all materials, equipment and goods used in the performance of the Services 
are new and are of good quality; 

(e) regularly and diligently carry out its obligations under this Agreement and each relevant 
Work Order; 

(f) keep ACT fully and regularly informed as to all matters affecting or relating to the Services 
for the Project; and 

(g) co-ordinate the Services and the Project with any activities being undertaken by ACT and 
any other contractors on or around the Facility. 

3.2 Occupational health and safety 
Aspen Medical must perform the Services: 

(a) safely, and in a manner that does not put the health and safety of any person at risk; 

(b) in a manner that protects, and does not cause damage to, property; and 

(c) in a manner which enables ACT to comply with its obligations under the OH&S Law, and 
ensure that it does not do anything, or fail to do anything, that would cause ACT to be in 
breach of the OH&S Law. 

3.3 Subcontracting 
(a) Aspen Medical may subcontract parts of the Services without the consent of or notice to 

ACT but may not subcontract the entirety of the Services.   

(b) Without limiting the terms of clause 3.3(a), ACT acknowledges that Aspen Medical sub-
contract the design and construction of the Facility to AUSCO Modular. 

(c) Aspen Medical remains entirely responsible for the Services and the Facility despite any 
subcontracting of them. 

3.4 Cooperation and early warning 
(a) The Parties must do all they reasonably can to: 

(1) co-operate in all matters relating to the Agreement. 

(2) avoid hindering the performance of the other under the Agreement and each 
relevant Work Order; and 

(3) promptly inform the other of anything of which it becomes aware which is likely to 
affect the Project, and the Parties must then investigate how to avoid or minimise 
any adverse effect on the Project. 

(b) Neither Party may disclose in any dispute resolution proceedings anything discussed or 
provided under clause 3.4. 
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(c) This clause does not change the rights and responsibilities of either Party under the 
Agreement and each relevant Work Order, unless they agree in writing to change them. 

4 Not used 

 

5 Design 
(a) To the extent Aspen Medical is required to provide design services under a Work Order, it 

must ensure that the design and engineering of the Facility, and the Design 
Documentation: 

(1) comply with the requirements of the Agreement, relevant Work Orders and 
requests by the ACT;  

(2) comply with all Laws and Approvals;  

(3) is in accordance with Good Industry Practice; and 

(4) are Fit for Purpose. 

6 Construction 

6.1 Quality and description 
(a) To the extent Aspen Medical is required to construct the Facility, it must procure the 

construction of the Facility in accordance with: 

(1) ACT endorsed Design Documentation; 

(2) the Directions of ACT; 

(3) Good Industry Practice; and 

(4) the Facility Specification. 

6.2 Control of the Facility Site and care of the Facility during construction 
(a) To the extent Aspen Medical is required to construct the Facility and unless otherwise 

agreed by the Parties in a Work Order, Aspen Medical will be appointed the Principal 
Contractor for the construction of the Facility, including to have management and control 
of the Facility Site, and to discharge the duties of a principal contractor under Chapter 6 of 
the Work Health and Safety Regulation 2011 in respect of the Facility Site.  

(b) Where Aspen Medical is not appointed principal contractor it must: 

(1) ensure that it and all its employees, subcontractors and suppliers, comply with the 
work health and safety management plan of the appointed principal contractor and 
all directions, notices and any other notifications issued for or on behalf of the 
principal contractor referable to work health and safety matters; 

(2) comply with the OH&S Legislation, including its duty to consult, co-operate and 
coordinate activities with all other persons conducting a business or undertaking 
at the Facility Site; 
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(3) ensure all safety incidents, including near misses, and all visits by ACT WorkSafe, 
are reported immediately to the ACT; 

(4) if requested by the ACT, investigate and submit a written report as soon as 
practicable after an incident, including near miss. 

(c) Aspen Medical is responsible from the beginning of construction of the Facility to the 
expiration or termination of this Deed for the care of the Facility. 

6.3 Protection of people and property 
(a) Aspen Medical shall: 

(1) provide all things and take all measures necessary to protect people and property 
and the environment; and 

(2) avoid unnecessary interference with the passage of people and property. 

(b) Until the expiration or termination of this Agreement, Aspen Medical must maintain all 
lighting, fencing and security: 

(1) as required by the Facility Specification; 

(2) when and where necessary for the proper performance and the protection of the 
Facility during construction and operation, and the safety of the ACT, occupiers of 
adjacent property and the public.  

7 Equipment and Materials 

7.1 Equipment procurement 
(a) The parties:  

(1) acknowledge that Aspen Medical will provide the Equipment pursuant to the 
request for quotation issued 11 April 2020 “Equipment Purchase in Relation to 
Temporary COVID-19 Emergency Department” that is agreed and signed by the 
Parties (RFQ), with the RFQ constituting a Work Order for the purposes of and 
subject to this Agreement; and  

(2) agree that the provisions of this clause 7 and any other clauses in this Agreement 
relevant to the Equipment are incorporated in the RFQ and take precedence in the 
event of inconsistency with the RFQ.   

(b) Aspen Medical must ensure that, to the extent practicable and permitted by law, the ACT 
receives the benefit of any warranty given by a third party.   

7.2 Title 
(a) Aspen Medical must transfer good, marketable and unencumbered title of the Equipment 

and all other materials, fittings, parts and components of the Facility (Materials) to be 
installed on, or become part of the Facility, to ACT. 

(b) Title to the Equipment and Materials will pass from Aspen Medical to ACT on the earliest 
of: 

(1) transfer of the Equipment or Materials into the control or possession of ACT;  

(2) installation of the Equipment or Materials at the Facility; and 
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(3) payment by ACT for the Equipment. 

(c) Once title in the Equipment has passed to ACT, it will be the property of ACT free from any 
Encumbrance. 

7.3 Rejection 
(a) Title in any rejected Equipment or Materials will pass to Aspen Medical on delivery of it 

into the control or possession of Aspen Medical. 

(b) Risk in any Equipment and Materials from the time it is rejected by ACT vests in Aspen 
Medical. 

7.4 Use of Equipment by Aspen Medical 
(a) Aspen Medical is authorised to use the Equipment in the delivery of the Services only, and 

must not use the Equipment for any other purpose, or transfer possession or control of the 
Equipment to any other Party. 

(b) Aspen Medical must take all reasonable care of the Equipment, and notify the ACT as 
soon as reasonably practicable if it is lost, destroyed, damaged, defective or deficient. 

8 Clinical 

8.1 Clinical Staff standards of performance 
Where Clinical Services or Clinical Staff are required to be provided by Aspen Medical under a 
Work Order, it must perform and ensure that all Clinical Staff perform the Clinical Services in 
accordance with: 

(a) relevant best practice guidelines; 

(b) ACT procedures and protocols, as provided by ACT to Aspen Medical; 

(c) all legislation, regulations, certifications and codes affecting the Clinical Services; and 

(d) the terms and conditions of this Agreement and the relevant Work Order(s). 

8.2 Clinical Staff requirements 
As set out in Schedule 4, or otherwise agreed in writing by the Parties. 

8.3 Step in 
Where Clinical Services or Clinical Staff are required to be provided by Aspen Medical under a 
Work Order: 

(a) If Aspen Medical fails to provide the Clinical Services as required by this Agreement and 
relevant Work Order, the ACT and any person authorised by it may: 

(1) enter the Facility and to the extent permitted by Law take control of, and give 
directions to Aspen Medical Staff and subcontractors in relation to the operation of 
the Facility; 

(2) assist Aspen Medical in the conduct of the Facility or any other way; and 

(3) perform any activity necessary for the continued conduct of the Facility itself or by 
engaging third parties,  

176



for the purpose of remedying the failure. 

(b) Aspen Medical agrees to comply with the ACT in relation to the matters set out in clause 
8.3(a), including complying with reasonable directions given by ACT. 

(c) ACT will be responsible for Loss incurred by ACT or Aspen Medical in exercising its rights 
under this clause, excluding costs or liability incurred by ACT due to a breach of this 
Agreement or relevant Work Order by Aspen Medical. 

(d) Nothing in this clause limits any of the Territory’s rights or remedies for breach of this 
Agreement or any Work Order by Aspen Medical, or any power ACT may have under the 
Public Health Act 1997. 

8.4 Patients and Patient Management System 
(a) Aspen Medical acknowledges and agrees that Patients at the Facility are public system 

patients of the ACT, and Aspen Medical must not charge or bill Patients directly for 
services at the Facility. 

(b) The Parties agree that Aspen Medical will use the ACT Patient Management System, and 
the ACT agrees to grant or procure a licence to Aspen Medical for use of that system, 
sufficient to provide the Services.  

(c) The Parties agree that all Patient Data, records and other information created by Aspen 
Medical in the provision of the Services, whether included in the Patient Management 
System or otherwise, are owned by the ACT on their creation. 

9 Demobilisation 

9.1 Demobilisation of the Facility 
(a) Irrespective of whether Aspen Medical is to provide physical Facility demobilisation 

Services pursuant to a Work Order, Aspen Medical must, except to the extent otherwise 
agreed by the Parties in writing: 

(1) provide information and documents relating to the Facility, or Aspen Medical’s 
provision of the Services, which may be required by the Territory for it to take over 
effective management and use of the Facility; 

(2) co-operate with the ACT and any incoming contractor and do all tasks and things 
as may be reasonably necessary to ensure the smooth transition of the provision 
of the Services in a manner which ensures no interruption of the Services;  

(3) provide to the ACT all documents which contain or relate to any ACT Confidential 
Information, and copies of all manuals, plans and documentation for the continued 
use and maintenance of the Facility; 

(4) deliver all existing data in relation to Services provided;   

(5) return to the ACT (or leave within the Facility, as the case may be) all Equipment 
and any other equipment, consumables, or materials provided in connection with 
this Agreement and each Work Order in good condition (normal wear and tear 
excepted);  

(6) engage in briefings as required by ACT with a view to ensuring that the ACT or 
incoming contractor have sufficient information to provide the Services and 
operate the Facility; and 

(7) vacate the Facility by the date of termination or expiration, leaving the Facility in 
good and clean condition. 
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(b) The Parties may agree in writing additional demobilisation requirements and 
arrangements, by way of a Work Order, including but not limited to arrangements for the 
sale or other disposal of Equipment or other components of the Facility. 

10 Payment 

10.1 Tax invoices 
(a) In consideration of Aspen Medical delivering the Project in accordance with this 

Agreement and each relevant Work Order, ACT shall pay Aspen Medical the Fee as set 
out in each relevant Work Order. 

(b) Unless otherwise specified in a Work Order, every fortnight during the Term, Aspen 
Medical shall issue a Tax Invoice to ACT in respect of work carried out in the previous 
fortnight, calculated pursuant to the relevant Work Order.  

(c) At the end of the Term, Aspen Medical shall issue a final Tax Invoice to ACT, including 
any claim not previously made. 

(d) Subject to clause 10.1, ACT must pay each Tax Invoice within 10 Business Days of 
receipt. 

(e) Each Tax Invoice issued by Aspen Medical must be given in writing to the ACT 
Representative and include: 

(1) a reference to the Work Order to which the Tax Invoice relates; 

(2) a description of the costs incurred for the goods and services relevant to the 
Project in the period to which the Tax Invoice relates; 

(3) the dates the costs were incurred for the relevant Services; 

(4) the amount Aspen Medical claims is payable to it for the costs incurred for the 
goods and services relevant to the Services for the Project for the relevant period 
under the Tax Invoice. 

(f) If ACT disputes the amount owed to Aspen Medical in any Tax Invoice, ACT must: 

(1) pay Aspen Medical the amount which is not in dispute by the due date; and 

(2) issue a written notice within 10 Business Days of receipt setting out: 

(A) the Tax Invoice to which the notice relates; 

(B) ACT’s assessment of each of the items claimed in the Tax Invoice and 
the amount ACT proposes to pay Aspen Medical; 

(C) the reasons for any difference between ACT’s assessment and the 
amount claimed by Aspen Medical in the Tax Invoice; and 

(D) the amount due to Aspen Medical as at the relevant date. 

10.2 GST 
If any supply made under this Agreement and a relevant Work Order is or becomes subject to 
GST, the party to whom the supply is made must pay to the party making the supply (subject to 
provision of a valid Tax Invoice) an additional amount on account of GST, and such amount is to 
be calculated by multiplying the consideration by the applicable rate of GST. 

178



11 Documents and Information 

11.1 Maintain documents 
Aspen Medical appoints the Aspen Medical Representative to act, and to provide directions and 
documents, as agent on its behalf. Aspen Medical may replace the Aspen Medical Representative. 

11.2 Confidentiality of ACT Confidential Information 
(a) Subject to where Aspen Medical is required to disclose any ACT Confidential Information 

to comply with any Law, Aspen Medical must keep confidential the ACT Confidential 
Information and only use ACT Confidential Information to the extent required to deliver the 
Facility and perform the Services.  

(b) Aspen Medical must take all reasonable measures to ensure that ACT Confidential 
Information accessed or held by it in connection with this Agreement and each Work Order 
is protected against loss, unauthorised access, use, modification, disclosure or other 
misuse in accordance with reasonable procedures for that purpose and that only its 
authorised personnel have access to ACT Confidential Information. 

(c) Aspen Medical must, on expiration or termination of this Agreement, at ACT’s election, 
deliver to ACT or permanently destroy all ACT Confidential Information. 

11.3 Aspen Medical Confidential Text 
(a) In giving effect to the principles of open and accountable government, the ACT may 

disclose documents and information unless it has otherwise agreed, or is otherwise 
required under law, to keep the information confidential.  In accordance with those 
principles, this Agreement and each Work Order is a notifiable contract under the 
Government Procurement Act 2001 and the ACT may be required to make the text of this 
Agreement (excluding any “Confidential Text”) available to the public, including by 
publication on a public contracts register.   

(b) The following is “Confidential Text”: 

(1) individual components of pricing; 

(2) medical services descriptions; 

(3) medical services delivery methodologies; 

(4) names of medical equipment suppliers; 

(5) procedures and protocols for the Services; 

(6) names of individuals, 

on the grounds that disclosure of the text would: 

(7) be an unreasonable disclosure of Personal Information about a person; or  

(8) be an unreasonable disclosure of information about the business affairs of a 
person; or  

(9) disclose a trade secret, or information having a commercial value that would be, 
or could reasonable reasonably be expected to be, diminished or destroyed if the 
information were disclosed. 

(c) Except as provided in this Agreement or a relevant Work Order, the ACT must not disclose 
Confidential Text to any person without the prior written consent of Aspen Medical (which 
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consent will not be unreasonably withheld) except to the extent that Confidential Text: is 
required or authorised to be disclosed under Law; is reasonably necessary for the 
enforcement of the criminal law; is disclosed to the ACT’s solicitors, auditors, insurers or 
advisers; is generally available to the public; is in the possession of the ACT without 
restriction in relation to disclosure before the date of receipt from the Provider; is disclosed 
by the responsible Minister in reporting to the Legislative Assembly or its committees; or is 
disclosed to the ombudsman or for a purpose in relation to the protection of public 
revenue. 

12 Administration and Notices 

12.1 Aspen Medical’s Representative 
Aspen Medical appoints the Aspen Medical's Representative to act, and to provide directions and 
documents, as agent on its behalf. Aspen Medical may replace the Aspen Medical Representative. 

12.2 ACT’s Representative 
ACT appoints the ACT Representative to act, and to receive documents, and to provide Directions, 
as agent on its behalf.  ACT may replace the ACT Representative. 

12.3 Notices and service 
(a) Subject to clause 5.3(c), service of any notice or other communication under this 

Agreement and each Work Order must be in writing and: 

(1) be addressed to Aspen Medical’s Representative or ACT’s Representative (as is 
appropriate); and 

(2) be effected by mail or email. 

(b) A notice or other communication under this Agreement and each relevant Work Order is 
deemed to be received by the other Party to whom it is addressed as follows: 

(1) if sent by mail, on the sixth Business Day after the date of its posting; and 

(2) if sent by email, 3 Business Hours after it is sent. 

(c) If ACT is purporting to terminate or issue a notice of default, the notice must be sent by 
email to mwidmaier@aspenedical.com as well as by mail to Aspen Medical’s registered 
office and marked to the attention of the In House Legal Counsel. 

13 Protection of Personal Information 

13.1 Obligations 
(a) With respect to Personal Information and Personal Health Information that Aspen Medical 

collects or has access to or in any way deals with in order to provide the Services, Aspen 
Medical must at all times: 

(1) ensure that all Personal Information and Personal Health Information are dealt 
with in accordance with the Privacy Act and Health Records Act; 

(2) ensure that all Personal Information and Personal Health Information is protected 
against loss and against unauthorised access, use, modification disclosure or 
other misuse; 
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(3) not use Personal Information or Personal Health Information other than for the 
purposes of the performance of the Services, unless required or authorised by 
Law; 

(4) not disclose Personal Information or Personal Health Information, unless required 
by Law, and notify ACT immediately if it becomes aware that a disclosure is 
required by law or an unauthorised disclosure has occurred; 

(5) comply with the Territory Privacy Principals (TPPs) and Privacy Principles (PPs), 
as defined in the Privacy Act and Health Records Act, and not engage in a 
practice that breaches the TPPs or PPs 

(6) ensure that access to Personal Information and Personal Health Information is 
restricted to Aspen Medical Staff who require access in order to perform their 
duties under this Agreement; 

(7) ensure that Aspen Medical Staff do not access, use or disclose Personal 
Information or Personal Health Information other than in the performance of their 
duties under this Agreement; 

(8) fully cooperate with ACT to respond to application for access to, or amendment of 
a document containing an individual’s Personal Information or Personal Health 
Information and to a privacy complaint; and 

(9) comply with such other privacy and security measures as ACT advises in writing 
from time to time. 

(b) For the avoidance of doubt, the ownership of, and Intellectual Property Rights (including 
copyright) in, any record, documentation, data, information or material: 

(1) containing Personal Health Information of a Patient; and/or 

(2) created, written or otherwise brought into existence by Aspen Medical as part of, 
or for the purpose of performing the Services,  

 will vest, upon its creation, in ACT.  
 

(c) Aspen Medical must: 

(1) on request by ACT and within the time specified, provide, or provide access to 
(including to examine, copy and use), all Personal Health Information of Patients 
in the custody or control of Aspen Medical pursuant to this Agreement; and  

(2) ensure that each Patient is made generally aware and/or has consented to, the 
disclosure and access requirements of clause 13.1(c)(i). 

13.2 Mandatory data breach requirements 
(a) The Parties agree that any complaint alleging a contravention of PP or TPP, or otherwise 

arising under the Privacy Act or Health Records Act, in relation to a consumer in respect of 
any Services performed by Aspen Medical (“Complaint”) will be handled by the ACT in 
accordance with the following procedures: 

(1) if the ACT receives a Complaint it will immediately notify Aspen Medical of only 
those details of the Complaint necessary to minimise any breach or prevent 
further breaches of this Agreement; 

(2) if Aspen Medical receives a Complaint it must immediately notify the ACT of the 
nature of the Complaint but will only release Personal Health Information or 
Personal Information to the ACT concerning the complainant with that person’s 
consent; and 

181



(3) after the ACT has given or been given notice, it will keep Aspen Medical informed 
of all progress with the Complaint concerning the actions of Aspen Medical. 

13A  Industrial Relations 
(a) Aspen Medical must ensure all subcontractors engaged to provide Applicable 

Subcontractor Work hold a Secure Local Jobs Code Certificate at all times during their 
engagement for the Project, where: 

(1) “Applicable Subcontractor Work” means works or services that would, if provided 
to a “Territory Entity”, be “Territory Funded Work”; and 

(2) “Secure Local Jobs Code Certificate”, “Territory-Funded Work” and “Territory 
Entity” each have the meaning given to those terms by the Government 
Procurement Act 2001.  

(b) Aspen Medical must comply with its Employee and Industrial Relations Obligations, 
including ensuring employees are paid wages at rates and employed under conditions of 
employment no less favourable than those required by law and provide a declaration (in a 
form required by ACT) (“Ethical Suppliers Declaration”) and/or evidence when reasonably 
requested of its compliance.  If requested by the ACT, Aspen Medical must also procure 
an Ethical Supplies Declaration from subcontractors. 

(c) In this clause 13A: 

“Employee and Industrial Relations Obligations” means compliance with relevant 
employee awards or agreements; the Long Service Leave Act 1976 ; the Work Safety Act 
2008; the Long Service Leave (Portable Schemes) Act 2009 ; the Workers Compensation 
Act 1951; the Workplace Relations Act 1996 (Cth); the Fair Work Act 2009 (Cth); the 
Superannuation Guarantee (Administration) Act 1992 (Cth); the Building and Construction 
Industry Improvement Act 2005 (Cth); the Equal Opportunity for Women in the Workplace 
Act 2005 (Cth);  the Paid Parental Leave Act 2010 (Cth); the Payroll Tax Act 1987 (ACT); 
the Work Health and Safety Act 2011 (ACT); any Regulations made under the above Acts; 
any laws of the Commonwealth or the Australian Capital Territory which vary or replace 
the above Acts or Regulations, or any part of them; and any other Acts or Regulations of 
the Commonwealth or the Australian Capital Territory which deal with matters relating to 
industrial relations, employment and/or workplace health and safety obligations. 

14 Liability and Indemnity 

14.1 Indemnity 
A Party (the “Indemnifier”) agrees to indemnify the other Party (the “Innocent Party”) against any: 

(a) Loss incurred by the Innocent Party; and / or 

(b) Loss incurred by the Innocent Party in dealing with any Claim against the Innocent Party; 

in connection with: 

(c) any act or omission by the Indemnifier, or any of the Indemnifier’s employees, agents, or 
subcontractors in connection with this Agreement and each Work Order, where there was 
Fault on the part of the person whose conduct gave rise to that Loss; and/ or 

(d) any breach by the Indemnifier, or any of the Indemnifier’s employees, agents, or 
subcontractors of obligations, representations or warranties under this Agreement and 
each Work Order where there was Fault on the part of the person whose conduct gave 
rise to that breach. 
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14.2 Reduction of liability 
The Indemnifier’s liability to indemnify the Innocent Party under this clause 14 will be reduced 
proportionately to the extent that any Fault on the Innocent Party’s part contributed to the relevant 
Loss. 

14.3 Limitation of Liability 
(a) Subject to clause 14.3(b), to the extent permitted by Law, Aspen Medical’s aggregate liability 

for all Claims directly or indirectly arising from, or connected to, the Services is limited to 
$5,000,000 or five (5) times the total fees charged by Aspen Medical under this Agreement, 
whichever is the lesser.  

(b) Aspen Medical’s liability remains unlimited in relation to the following: 

(1) personal injury including sickness and death; 

(2) loss of, or damage to, tangible property; 

(3) third party claims, including infringement of Intellectual Property Rights;  

(4) claims, costs, loss or damage caused by wilful or unlawful acts or omissions of 
Aspen Medical; and 

(5) to the extent of any proceeds of insurance. 

15 Insurance 

15.1 Insurance policies 
(a) ln connection with the performance of this Agreement and each Work Order, Aspen 

Medical must maintain, and will ensure that any relevant party and all subcontractors 
maintains, valid and enforceable insurance policies relevant to the Services required under 
this Agreement and each Work Order throughout the Term. Specifically, Aspen Medical 
will and will ensure that its subcontractors do hold (where applicable to the subcontractor 
services): 

(1) Medical Malpractice insurance for an amount not less than $20 million for any 
single occurrence; 

(2) all necessary insurances required under all laws pertaining to workers 
compensation and employers liability; 

(3) public and products liability insurance with worldwide coverage, for an amount not 
less than $20 million for any single occurrence; and 

(4) professional indemnity insurance for an amount not less than $20 Million for any 
single occurrence. 

15.2 Evidence of insurance required 
Aspen Medical must give evidence of insurance as requested by ACT. 

16 Consequential Loss and Force Majeure 
(a) Neither Party is liable to the other for any Consequential Loss.  

(b) Neither Party is liable for any breach of its obligations under this Agreement or a Work 
Order to the extent that the breach resulted from any event which is outside the 
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reasonable control of the affected Party and could not have been prevented by that Party 
taking all reasonable steps.  For clarity, an affected Party may, without notice to the other 
Party, suspend its performance of any obligations that it is unable to perform due to the 
relevant force majeure event during the period of the event. Notwithstanding this clause, 
the Parties agree that Aspen Medical may not suspend performance of any obligations 
under this Agreement or any Work Order for any reason related to the COVID-19 
Pandemic. 

17 Variation 

17.1 Undertaking Variations 
(a) ACT may give a direction requesting a Variation either in writing or orally. Aspen Medical 

may propose a Variation to the Services either in writing or orally. 

(b) Where Aspen Medical believes that any direction by ACT amounts to a Variation, it must 
provide oral notice of this as soon as reasonably practicable to an ACT employee. 

17.2 Valuation 
Upon receipt of a Variation, Aspen Medical must provide a quote, which must set out the details of 
the change that the Variation will have on the Fee. 

A Variation quote may only be accepted by ACT in writing. If the quote is accepted by ACT, the 
Fee will be varied in accordance with the quote. 

18 Dispute resolution 

18.1 Agreement 
Subject to clause 18.3, the Parties agree not to commence any legal proceedings in respect of any 
dispute arising under this Agreement or a Work Order, which cannot be resolved by informal 
discussion, until the procedure provided by this clause has been used. 

18.2 Required procedure 
The Parties agree that any dispute arising during the course of this Agreement is dealt with as 
follows: 

(a) the Party claiming that there is a dispute will send the other Party a written notice setting 
out the nature of the dispute; 

(b) the Parties will try to resolve the dispute though direct negotiation by persons to whom 
they have given authority to resolve the dispute; 

(c) the Parties have 5 Business Days from the receipt of the notice to reach a resolution or to 
agree that the dispute is to be submitted to mediation or some alternative dispute 
resolution procedure; and 

if: 

(1) there is no resolution of the dispute; 

(2) there is no agreement on submission of the dispute to mediation or some 
alternative dispute resolution procedure; or 

(3) there is a submission to mediation or some other form of alternative dispute 
resolution procedure, but there is no resolution within 15 Business Days of the 
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submission, or extended time as the Parties may agree in writing before the 
expiration of the 15 Business Days; 

then either party may commence legal proceedings. 

18.3 Exceptions 
This clause 18 does not prevent either party commences legal proceedings for urgent interlocutory 
relief.  

18.4 Performance 
Despite the existence of a dispute, both Parties must (unless requested in writing by the other 
party not to do so) continue to perform obligations under this Agreement and each Work Order. 

19 Termination 

19.1 Termination for convenience or reduction 
Either Party, may at any time, by providing 30 days written notice, terminate this Agreement and/or 
one or more Work Orders, without prejudice to the rights, liabilities, or obligations of either party 
accruing prior to the date of termination. 

(a) Upon receipt of a notice of termination or reduction Aspen Medical must: 

(1) stop work up until the date of termination as specified in the notice; and 

(2) take all steps available to minimise loss resulting from that termination or 
reduction. 

(b) If this Agreement is terminated or a Work Order terminated under clause 19.1 by ACT, 
ACT is liable for: 

(1) payments under clause 10 that were due before the effective date of termination 
and for all work performed by Aspen Medical up until the date of termination; and 

(2) subject to clause 19.1(a), reasonable demobilisation costs of Aspen Medical and 
all other costs and expenses incurred by Aspen Medical and directly attributable 
to the termination. 

19.2 Termination for default 
(a) Either Party may terminate this Agreement and/or terminate any one or more Work Orders 

effective immediately by giving written notice to the other Party if: 

(1) a Party fails to fulfil, or breaches any of their obligations of this Agreement or the 
relevant Work Order and fails to remedy the breach within 10 Business Days after 
receiving notice requiring it to do so; or 

(2) in respect of Aspen Medical, an event specified in clause 19.2(b) occurs to it. 

(b) Aspen Medical must notify the ACT immediately if: 

(1) it fails to comply with a statutory demand within the meaning of Section 459F of 
the Corporations Act 2001 (Cth); 

(2) it disposes of the whole or any part of its assets, operations or business other than 
in the ordinary course of business; 
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(3) it ceases to carry on business relevant to the performance of the Services; 

(4) it ceases to be able to pay its debts as they become due; 

(5) proceedings are initiated to obtain-an order for it's winding up or any shareholder, 
member or director convenes a meeting to consider a resolution for the 
company's winding up; 

(6) it comes under one of the forms of external administration referred to in Chapter 5 
of the Corporations Act 2001 (Cth) or equivalent provisions in other legislation, or 
an order had been made to place a Party under external administration; or 

(7) a notice is served on it or proceedings are taken to cancel its incorporation or 
registration or to dissolve it as a legal entity. 

19.3 Survival 
The following clauses survive the expiry or termination of this Agreement and each Work Order: 

(a) 10 (Fees); 

(b) 11 (Confidential Information); 

(c) 13 (Protection of Personal Information); 

(d) 14 (Indemnity); 

(e) 15 (Insurance); 

(f) 16 (Dispute Resolution);  

(g) 15.1(b) (payments); and 

(h) 21.7 (Governing law and jurisdiction). 

19.4 Termination does not affect accrued rights 
Termination of this Agreement or a Work Order does not affect any accrued rights or remedies of a 
Party. 

20 Negation of employment, partnership or agency 
(a) Aspen Medical must not represent itself, and must ensure that its officers, employees, 

partners, agents and subcontractors do not represent themselves, as being an officer, 
employee, partner or agent of ACT, or as otherwise able to bind or represent ACT. 

(b) This Agreement does not create a relationship of employment, agency or partnership 
between the Parties. 

21 Miscellaneous 

21.1 Variation 
This Agreement and each Work Order may be varied in accordance with its terms and in writing 
signed by each party. 
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21.2 Costs 
Each Party must pay its own costs of negotiating, preparing and executing this Agreement and 
each Work Order. 

21.3 No merger 
The rights and obligations of the Parties under this Agreement and each Work Order do not merge 
on completion of any transaction contemplated by this Agreement. 

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

21.5 Waiver 
A party does not waive a right, power or remedy if it fails to exercise or delays in exercising the 
right, power or remedy. A single or partial exercise of a right, power or remedy does not prevent 
another or further exercise of that or another right, power or remedy. A waiver of a right, power or 
remedy must be in writing and signed by the party giving the waiver. 

21.6 Assignment and novation 
A Party must not assign its rights or novate its rights and obligations under this Agreement or a 
Work Order without the prior written consent of the other Party. 

21.7 Governing law and jurisdiction 
This Agreement and each Work Order is governed by the laws of the Australian Capital Territory 
and each Party irrevocably and unconditionally submits to the non-exclusive jurisdiction of the 
Courts of the Australian Capital Territory. 

21.8 Counterparts 
This Agreement and each Work Order may be executed in counterparts. All executed counterparts 
constitute one document. 

21.9 Entire agreement 
This Agreement constitute the entire agreement between the Parties in connection with its subject 
matter and supersede all previous agreements or understandings between the Parties in 
connection with its subject matter. 

21.10 Further action 
Each Party must do, at its own expense, everything reasonably necessary (including executing 
documents) to give full effect to this Agreement and each Work Order. 

21.11 Announcements 
Either Party must, before making a public announcement in connection with this Agreement or a 
Work Order, including if required by Law or regulatory body (including a relevant stock exchange), 
to the extent practicable, first consult with and take into account the reasonable requirements of 
the other Party.  However this clause does not prevent the ACT making announcements regarding 
the entering into this Agreement or any Work Order, completion of key milestones, or in relation to 
data and statistics associated with the Services. 
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Signing page 

SIGNED, SEALED AND DELIVERED as a deed on the date the last party signs, after the first party has signed.  

 
 
EXECUTED by ASPEN MEDICAL PTY 
LIMITED (ABN 32 105 250 413) in 
accordance with section 127(1) of the 
Corporations Act 2001 (Cth) by 
authority of its directors: 
 
 
 ...............................................................  
Signature of director 
 
 
 
 
 ...............................................................  
Name of director (block letters) 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
 
 
 
 ...............................................................  
Signature of director/company 
secretary**delete whichever is not applicable 
 
 
 ...............................................................  
Name of director/company secretary* 
(block letters) *delete whichever is not 
applicable 

 
 ...............................................................    
Date 
 
 
EXECUTED for and on behalf of the 
Australian Capital Territory by its 
authorised Representative: 
 
 
 
 
 ...............................................................  
Signature of witness 
 
 
 ...............................................................  
Name of witness (block letters) 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
 
 
 
 
 ...............................................................  
Signature of Authorised 
Representative:  
 
 ...............................................................  
Name of Authorised Representative 
(block letters) 

   
 
 

 ...............................................................  
Witness address 
 
 

  ...............................................................  
Position of Authorised Representative 

 ...............................................................    
Date 
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Schedule 1 – Details 

Item 1 

 

Aspen Medical Representative: 

Name:  

Phone:  

Email address:  

Mailing address:  17C, 2 King Street, Deakin, ACT. 2600, Australia 

 

Item 2 ACT Representative: 

For construction related matters: 

Name:   

Phone:  

Email Address: @act.gov.au 

and 

Name:   

Phone:  

Email Address: @act.gov.au 

Mailing Address: PO Box 158, Canberra City ACT 2601 

For Clinical operations 

Name:   

Phone:  

Email Address: @act.gov.au 

Mailing Address: PO Box 11, Woden ACT 2606 
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ATTACHMENT 1 – Facility Site 
 
The Facility Site consists of: 

1. Garran Block 9, Section 33; and 

2. Any neighbouring land to the extent the Facility is located on that land, as indicatively indicated 
in the following diagram:  
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ATTACHMENT 2 – Draft Work Order 

Draft Work Order Template 
See clause 2.2 of this Agreement 

 
Reference: Work Order Number xxx                             

This is a Work Order to the Master Agreement for the Design, Establishment, Equipping and Staffing of a Temporary 
Healthcare Facility dated [    ] 2020 made between Aspen Medical and ACT.  Definitions in that Agreement apply in this 
Work Order. 

 
 

1. Term of Work 
Order: 

From [insert date eg: the date this Work Order is signed by both parties], 
until [insert date, eg the date of expiration or termination of the Agreement] 

2. Services (including 
design, 
construction, 
Clinical Services 
and Equipment as 
relevant): 

 

Item Details of Services Timeframe for 
completion 

1. [INSERT full details of Services to be performed]  

2. [INSERT details as required.]  

3. [INSERT details as required.]   

 [INSERT details as required.]  
 

3. Facility 
Specification (if 
relevant): 

 

4. Fee: 

See clauses 1.2 and 
10 and of the 
Agreement 

[INSERT payment arrangements eg: 

 $__________________________ (GST inclusive)  

Except if otherwise stated in the Agreement or this Work Order, the Fee is 
inclusive of all disbursements, including out-of-pocket expenses incurred by 
the Supplier. 

The Fee is payable by instalments within 14 days of receipt by the Territory of 
an Invoice.  Invoices may only be rendered in accordance with the following: 

No. When Invoice may be rendered 

1 [Instructional Note: If appropriate, the instalments may be linked 
to the completion of milestones] 

2  

OR: 

The Contract Price is payable as a lump sum in arrears.  An Invoice may only 
be rendered following competition of the Services. 

5. Confidential Text 
and grounds 

As specified in clause 11.3 of the Agreement. 
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See clause 11.3 of the 
Agreement 

5. Additional 
requirements 

[Insert any other additional requirements, specifications or matters relevant 
to the Services] 

 

Signature:      

 

Aspen Medical Pty Ltd 

Name:  Signature:  Date:  

Position:  Ph:  Email:  

 

Territory’s approving delegate: [Leave blank until this form is signed by the Supplier and returned.  Upon return 
of the form, a Territory delegate authorised to approve this commitment should complete this section.  A copy 
of the fully executed form should then be given to the Supplier] 

Name:  Signature:  Date:  

Position:  Ph:  Email:  

 
Notes: 
Unless otherwise agreed, no contractual arrangement arises with respect to the matters in this Work Order 
until Aspen Medical and ACT’s approving delegate have signed this Work Order. In addition to the matters set 
out in this Work Order, the provision of Services is subject to and must be read with the Agreement. Any prices 
quoted by Aspen Medical in this Work Order must not exceed those set out in, or calculated in accordance 
with, the Agreement (if any). 
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Work Order 
See clause 2.2 of this Agreement 

 
Reference: Work Order Number 1 – 170420                             

This is a Work Order to the Master Agreement for the Design, Establishment, Equipping and Staffing of a 
Temporary Healthcare Facility dated 17 April 2020 made between Aspen Medical and ACT.  Definitions in that 
Agreement apply in this Work Order. 

 
 

1. Term of Work 
Order: 

From the date this Work Order is signed by both parties until the End Date. 

2. Services (including 
design, 
construction, 
Clinical Services 
and Equipment as 
relevant): 

 

Item Details of Services Timeframe for completion 

1. Design and construction of the 
temporary COVID-19 Emergency 
Department and all associated 
activities 

14 May 2020. The program 
for the design and 
construction of the Facility is 
contained in Attachment A 

 

3. Facility 
Specification (if 
relevant): 

The Project requirement is the delivery of a dedicated COVID-19 Emergency 
Department that provides five resuscitation beds and 45 treatment bays, 
including: 

1. all necessary associated equipment (to the extent that 
equipment is not the subject of a separate Work Order); 

2. all associated staffing, storage, bathroom, cleaning, pallative 
care, electrical, IT, changing, linen, screening, medication and 
other areas; and 

3. Patient transfer, staff parking, public parking, logistics, 
delivery and walkway areas. 

Subject to the design review process set out in the Additional Requirements 
below, and recognising they represent a reference design only and require 
further development, the Facility Specifications are reflected in the following 
attachments: 

• Attachment B - A-011 External Ramps Plan 
• Attachment C - A-100 Ground Floor – General Arrangement 
• Attachment D - A-101 Ground Floor Partition Plans 
• Attachment E - The World Health Organisation Reference Design 

and Reference Technical Specification 
• Attachment F - Preliminary site plan  Option 1 Revision 2 
• Attachment G - COVID19 Temporary hospital – Preliminary Sweep 

Paths 
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The Facility is to be designed and constructed in a manner consistent with 
the Australasian Health Facility Guidelines. 

4. Fee: 

See clauses 1.2 and 
10 and of the 
Agreement 

 (GST inclusive)  

Except if otherwise stated in the Agreement or this Work Order, the Fee is 
inclusive of all disbursements, including out-of-pocket expenses incurred by 
the Supplier. 

The Fee is payable by instalments within 14 days of receipt by the Territory of 
an Invoice.  Invoices may only be rendered in accordance with the following: 

No. When Invoice may be rendered 

1 Fortnightly payment claims commencing from the date of this 
Work Order. 

The payment claim must:  
1. identify the Services (including materials) to which the 

payment claim relates;  
2. indicate the amount of the Fee that Aspen Medical claims 

to be due for the work done to which the payment 
relates; and  

3. be a tax invoice and otherwise in accordance with the 
requirements of the Agreement.  

 
Aspen Medical warrants for itself and for and on behalf of its 
subcontractors and suppliers that no encumbrance exists over any 
materials incorporated into the Services by the Contractor.  
 

 

5. Confidential Text 
and grounds 

See clause 11.3 of the 
Agreement 

As specified in clause 11.3 of the Agreement. 

6. Additional 
requirements 

1. Scoping 
Aspen Medical must work with ACT to assist ACT in developing all aspects of 
the scope of the Project. 
 
2. Design and engineering  

a. Aspen Medical must engage Ausco Modular, or a similarly 
qualified subcontractor, to perform the detailed design 
and engineering of the Facility. 

 
3. Design Review process 

a. Aspen Medical must procure the preparation of the Design 
Documentation and submit the Design Documentation to 
the ACT for review. 

b. The ACT may request additional information to assist in 
reviewing the Design Documentation. 

c. Following the endorsement of the Design Documentation 
by the ACT, Aspen Medical may proceed with the 
construction of the Facility. 

 
4. Construction - Control of the Facility Site and care of the Facility 

during construction 
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a. The Parties agree that Manteena Commercial Pty Ltd will 
be appointed the Principal Contractor for the construction 
of the Facility, including to have management and control 
of the Facility Site, and to discharge the duties of a principal 
contractor under Chapter 6 of the Work Health and Safety 
Regulation 2011 in respect of the Facility Site.  

 

 

Signature:      

 

Aspen Medical Pty Ltd 

Name:  Signature:  Date:  

Position:  Ph:  Email:  

 

Territory’s approving delegate:  

Name:  Signature:  Date:  

Position:  Ph:  Email:  

 
Notes: 
Unless otherwise agreed, no contractual arrangement arises with respect to the matters in this Work Order 
until Aspen Medical and ACT’s approving delegate have signed this Work Order. In addition to the matters set 
out in this Work Order, the provision of Services is subject to and must be read with the Agreement. Any prices 
quoted by Aspen Medical in this Work Order must not exceed those set out in, or calculated in accordance 
with, the Agreement (if any). 
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COVID-19 Helpdesk 

 
 

 

Request: AUCA310320 
Institution: Canberra Health Services 
Contact persons: Vanessa Brady, Project Director 
Phone & mail: phone:  email: vanessa.brady@act.gov.au 
Reception date: 31/03/2020 
Delivering date: 01/04/2020 
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Rational and principles 
 

Applicant’s layout principles 
The rationales describing the applicant’s layout as received are: 

- The ‘add-on’’ facility is part of the hospital’s surge plan; 

- Intended to be operational from 1 May 2020; 

- 50 beds capacity on a site separate from existing ED; 

- Cohorting approach [patients categorized by laboratory 

confirmation; 

- Resuscitation capability for up to 8 people, 4 in 

suspected and 4 in confirmed ward; 

- Individual 3 x 3 m booth with curtain separation and 

shared toilets services; 

- Surface available around 881 m2. 

 

Helpdesk assumption and principles 
Assumptions and principles considered for the Helpdesk 

proposal: 

- Surface constrain; 

- Limited modification as the plan should be validated 

within 24 hours after reception; 

- Laboratory available and short delay to access results.  

- Maintain 50 beds capacity and cohorting approach 

- Rationalize the 8 ICU beds functioning, 

- Assuring a simple and clear flow for patient and staff; 

- Enable clear area separation for patients and staff. 

 

Main recommendation  
Self-contained room will improve IPC and reduce risk of nosocomial infections for suspected cases. 

Ventilation system should be installed to allow proper airflow and exhausted air management.  

A dedicated space for ambulance disinfection should be foreseen. 

Waste management should be properly implemented.  

 

Remarks 
The current layout doesn’t allow relatives and visitors. Unfortunately, the only way to allow visits is to 

provide PPE to visitors.   

 

 

 

Figure 1. Aspen Medical Concept Design Dated 31/3/20 
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Helpdesk proposal 
 

The Helpdesk proposal describe underneath is represented in detail in the attached PDF file. Note the use 

of the layers to highlight key structural elements. A DWG file can be share upon request.  

New layout 
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New layout key elements 
 

Staff area include all supportive 

services such as staff’s entrance, 

changing room, offices, pharmacy, 

etc. Only staff can access this area 

after a temperature screening.  

The new proposal maintains the 

same distribution assuring patient 

and staff’s entrances according to 

previous layout.  

The triage area here proposed 

foresee the use of transparent 

surface for triage and reception. It 

allows to reduced risk of 

nosocomial infection and 

rationalize use of PPE.  

 

 

Areas distribution 
 

The proposed area separation allows a simplify 

staff’s flow, direct and logical IPC risk assessment 

and a rationalized use of PPE.   

Triage stations, the staff’s side, are directly 

accessible from the staff ‘area and, through the 

use of a transparent surface, screening and triage 

can be done without PPE.  
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Staff’s flow 
 

Staff access the center from a single access 

where temperature screening is done. Male 

and female changing room are available next 

to the entrance.  

The corridors in green are for staff only to 

allow movements. At the end of each wards 

there’s a dedicated doffing booth to safely 

remove used PPE.  

ICU ward (first on the left) has a dedicated 

entrance and doffing booth to allow close 

patient follow up and quick access/exit.  

Triage and reception are accessible directly 

from the staff’ area without need to wear 

PPE.  

 

 

 

 

Patient categorization 
 

 

The same categorization as proposed in the 

previous proposal has been maintained. 

However, to rationalize the functioning of ICU 

wards, the intensive care beds have been 

centralized and gathered in the first ward. This 

allow a closer follow up and facilitate the 

management as the technical level and 

biomedical devices are different compared to 

the rest of the center. Severe confirmed 

patients have been moved next to ICU wards to 

facilitate referral if needed. Confirmed 

moderate and suspected have been moved 

closed to the discharge/exit door.  

The 5 beds next to the triage can be repurposed 

according to needs and epidemiological 

scenario.  
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Patient’s flow 
 

Patient access the center 

passing through the reception 

where, after hands hygiene, 

are directed to a dedicated 

waiting booth.  

Two triage stations are 

available. After triage patients 

are referred to the specific 

wards.  

The first ward is dedicated to 

intensive cares.  

 

 

 

 

 

 

Patients can be moved in between wards according to laboratory confirmation and medical conditions.  
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Details 

 

Parties 

Name Aspen Medical Pty Limited  

ABN 32 105 250 413 

Address c/-Suite 17C, 2 King Street Deakin ACT 
2600, Australia 

Short Form Name Aspen Medical 

Name AUSTRALIAN CAPITAL TERRITORY 
the body politic established by section 
7 of the Australian Capital Territory 
(Self- Government) Act 1988 (Cth)  

  

  

Short Form Name ACT 
 
  

Recitals 
A The ACT requires the urgent design, establishment, equipping and 

staffing of a temporary public healthcare facility to increase capacity 
during the COVID-19 Pandemic. 
 

B Aspen Medical has agreed to provide the urgent design, establishment, 
equipping and staffing of the temporary public healthcare facility in 
accordance with the terms of this Agreement. 
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General Conditions 

1 Definitions and interpretation 
1.1 Terms defined in the Agreement 

The following definitions apply in this Agreement unless the context otherwise 
requires. 

1.2 Definitions 
These meanings apply unless the contrary intention appears: 

ACT Confidential Information Patient Data and any information that is or 
relates to Patients, and any documents, submissions, strategies, practices or 
procedures of the ACT which are by their nature confidential or are notified to 
Aspen Medical as being confidential, but does not include information that 
becomes public knowledge (other than by breach of this Agreement) or has been 
notified by ACT as not being confidential. 

ACT Representative means the person or persons appointed by ACT (as 
specified in Item 2 of Schedule 1) or any person or persons notified by ACT to 
Aspen Medical from time to time.  

Agreement means the agreement between the Parties comprising this 
document, including the Recitals, General Conditions and any Schedules or 
annexures to it. 

Approvals means any accreditations, assessments, approvals, authorisations, 
registrations, consents, permissions, permits, determinations, certificates, 
notices, licences, waivers or the like in connection with the Facility or the 
Services under Law or by any Authority, including any conditions under them. 

Aspen Medical Staff means the Clinical Staff for Phase 4 and the project 
management and procurement staff for Phase 1, Phase 2 and Phase 3.   

Aspen Medical Representative means the person appointed by Aspen Medical 
(as specified in Item 1 of Schedule 1) or any person notified by Aspen Medial to 
ACT from time to time.  

Ausco Modular means Aspen Medical’s proposed subcontractor to design and 
construct the Facility. 

Authority means any court or tribunal or any public or statutory or government 
(whether federal, state or local) body, authority, council, department, ministry, 
commission, official or agency and any other person having jurisdiction in 
connection with the Project, Services or this Agreement. 

Business Day means a day other than: 
(a) a Saturday or Sunday;  
(b) a public holiday, special holiday or bank holiday in the Australian Capital 

Territory; or 
(c) 27, 28, 29, 30 or 31 December. 
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Claim means any claim,  demand, proceeding, suit, litigation, action, cause of 
action or other legal recourse (whether in contract, tort, under statute or 
otherwise). 

Clinical Services means the services to be provided by the Clinical Staff at the 
Facility under the Direction of ACT as further described in Schedule 4. 

Clinical Staff means the healthcare staff providing the Clinical Services for 
Phase 4 of the Project. 

Commencement Date means the date this Agreement is executed or, if not 
executed on the same date by the Parties, on the later of the dates of execution. 

Consequential Loss means any of the following losses: 

(a) loss of contract 
(b) loss of production;  
(c) loss of business opportunity; 
(d) loss of anticipated savings; 
(e) business continuity; 
(f) loss of use (but not of the Facility); 
(g) loss of financing costs; 
(h) loss of actual or anticipated profit, business or revenue; or  
(i) damage to reputation,  

arising out of or in connection with the Agreement and whether or not 
foreseeable or in the ordinary contemplation of the Parties at the date of the 
Agreement but not arising out of or in connection with the COVID-19 Pandemic. 

COVID-19 Pandemic means the disease declared in Public Health (‘COVID-19’ 
AKA ‘Novel Coronavirus’ – Temporary Notifiable Condition) Determination 2020 
(No 1) (Disallowable Instrument DI2020-18) to be a transmissible notifiable 
condition. 

Design Documentation means all documents, designs, drawings, specifications 
and other information required to be created by or on behalf of Aspen Medical for 
the purposes of the Facility design. 

Date of Practical Completion means [INSERT]. 

Direction means a lawful and reasonable written or oral direction by ACT to 
Aspen Medical under or in connection with this Agreement. 

End Date means 6 months from the Commencement Date. 

Equipment means the equipment for the Facility as set out in Schedule 3. 

Equipment Specification means the details of the required Equipment for the 
Facility as set out in Schedule 3. 

Facility means the temporary healthcare facility being constructed to assist with 
caring for and treating patients due to the COVID-19 Pandemic.   

Facility Site means the Garran Oval in the ACT as further described in the 
Attachment. 

Facility Specification means the scope of the Facility set out in Schedule 2. 

Fault means any negligent or unlawful act or omission or wilful misconduct. 
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Fee means the amount payable by ACT to Aspen Medical for Phase 1, Phase 2, 
Phase 3, Phase 4 and Phase 5 as set out in Schedule 5, as adjusted pursuant to 
the terms of this Agreement. 

Fit for Purpose means fit for the purpose, function and use, and otherwise 
meeting the requirements, stated in, or reasonably ascertained from, this 
Agreement, including the Facility Specification. 

GST means the goods and services tax imposed by the GST Act. 

GST Act means the A New Tax System (Goods and Services Tax) Act 1999 
(Cth). 

Good Industry Practice means works, services and practices carried out: 

(a) with the skill, care, diligence and foresight which may reasonably be 
expected of a skilled professional performing services similar to the 
Services; 

(b) in a manner which is safe to all people and the environment; 
(c) with an appropriate number of trained and experienced personnel and 

using new and suitable fixtures, fittings and finishes; and 
(d) in accordance with applicable Laws, standards, codes and 

specifications, including those notified by the ACT to Aspen Medical. 

Health Records Act means Health Records (Privacy and Access) Act 2014. 

Law means: 

(a) any applicable Commonwealth, State or Territory legislation including 
delegated legislation, regulations, by laws or the like; and 

(a) common law and equity; 

Intellectual Property Rights includes all copyright, all rights in relation to 
inventions (including patent rights), registered and unregistered trademarks 
(including service marks), registered designs, circuit layouts, and all other rights 
resulting from intellectual activity in the industrial, scientific, literary or artistic 
fields. 

Loss means all losses, liabilities, damages, debt, and all related costs, charges 
and expenses or other liability of any kind or character (including any reasonable 
legal fees and disbursements and reasonable costs of investigation, litigation, 
settlement, judgement, appeal, interest and penalties). 

Laws includes, from time to time, all applicable legislation, ordinances, 
regulations, by-laws, orders, awards and proclamations of the jurisdiction where 
the Services are performed, or the Commonwealth of Australia. 

Medical Malpractice Insurance means professional indemnity insurance 
providing cover on a claims-made basis that complies with applicable 
requirements under the Medical Indemnity (Prudential Supervision and Product 
Standards) Act 2003 (Cth). 

Mobilisation Payment means [INSERT]. 

Moral Rights means the right of attribution, the right against false attribution and 
the right of integrity of authorship as defined in the Copyright Act 1968 (Cth), 

OH&S Law means the Work Health and Safety Act 2011 (ACT), the Work Health 
and Safety Regulation 2011 (ACT) and Part 2A of the Crimes Act 1900 (ACT), 
and all other laws applicable in the Australian Capital Territory dealing with work 
health and safety matters;  
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Party means Aspen Medical or ACT, and Parties means both Aspen Medical and 
ACT. 

Patient a person admitted for treatment at the Facility. 

Patient Data means any record, or any part of a record, containing Personal 
Information or Personal Health Information about a Patient.  

Patient Management System means the ACT system for storing Patient Data.  

Personal Health Information has the meaning given in the Health Records 
(Privacy and Access) Act 1997. 

Personal Information has the meaning given in the Information Privacy Act 
2014201 and includes Patient Data. 

Phase 1 means the consultancy phase to develop the scope of the remaining 
phases. 

Phase 2 means the design and build phase for the Facility. 

Phase 3 means the best endeavours procurement of the Equipment for the 
Facility. 

Phase 4 means the provision of the Clinical Services, including best endeavours 
sourcing of Clinical Staff. 

Phase 5 means the demobilisation of the Facility as determined by ACT once the 
Facility is no longer required. 

Phase Work means the scope of work necessary for the performance of any of 
Phase 1, Phase 2, Phase 3, Phase 4 and Phase 5. 

Privacy Act means the Information Privacy Act 2014. 

Project means all of the activities in the Phases necessary to design, construct, 
provide Clinical Staff and Clinical Services of and for and (to the extent agreed) 
demobilise the Facility, including the provision of the Aspen Medical Staff and the 
Equipment for the Facility during the Term. 

Services means the collective activities necessary to perform Phase 1, Phase 2, 
Phase 3, Phase 4, and Phase 5 as set out in Schedule 4. 

Tax Invoice has the meaning given to it in the GST Act. 

Taxes includes any tax, sales tax, PAYG taxes, consumption tax, payroll tax, 
levy, impost, deduction, charge, rate, duty, compulsory loan or withholding, which 
is levied or imposed, together with any interest, penalty, charge, fee or other 
amount imposed or made on or in respect of any of the foregoing but excludes 
any GST. 

Term means the period from the Commencement Date to the End Date, as may 
be extended under clause 2.1(b), subject to any earlier termination of this 
Agreement. 

Variation means an increase, addition, or decrease or omission from or change 
in the Project or Phase Work. 

1.3 Interpretation 
In this Agreement, unless the contrary intention appears: 
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(a) words in the singular include the plural and vice versa; 

(b) words importing a gender include the either gender; 

(c) a reference to a person includes a partnership and a body whether 
corporate or otherwise; 

(d) clause headings or words in bold format are inserted for convenience 
only, and have no effect in limiting or extending the language of 
provisions; 

(e) all references to payment or dollars are Australian dollars; 

(f) unless stated otherwise, a reference to legislation is to legislation of the 
Commonwealth, as amended from time to time; 

(g) any uncertainty or ambiguity in the meaning of a provision of this 
Agreement will not be interpreted against a party just because that party 
prepared the provision;  

(h) the word “include” and its derivations are not to be construed as words of 
limitation; and 

(i) where a word or phrase is given a defined meaning, any other part of 
speech or other grammatical form of that word or phrase has a 
corresponding meaning. 

The schedules (and annexures and documents incorporated by reference, if any) 
form part of this Agreement. 

2 Term, Priority and Prior Phase Work 

2.1 Term 
(a) The engagement of Aspen Medical by ACT under this Agreement will 

commence on the Commencement Date and continues during the Term. 

(b) ACT may make a request to Aspen Medical to extend the Term in writing 
by additional 2 month increments by providing notice to Aspen Medical 
no less than 20 days Business Days before end of the Term.  Any 
extension of the Term must be by mutual written agreement between the 
Parties and, unless otherwise agreed, will be on the same terms as this 
Agreement. 

2.2 Priority of documents 
To the extent of any inconsistency between two or more documents which form 
part of this Agreement, those documents will be interpreted in the following 
(descending) order of priority: 

(a) the clauses in the main body of this Agreement; 

(b) the Schedules; and 

(c) the Attachments.  
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2.3 Prior Works 
As and from the Commencement Date, any performance of any of the Phase 
Works prior to the Commencement Date shall be deemed to have been carried 
out pursuant to, and shall be subject to the requirements of this Agreement.   

3 Aspen Medical’s Obligations – general 

3.1 Project standards of performance 
Aspen Medical must: 

(a) perform the Services for the Project in accordance with this Agreement, 
the Law and Good Industry Practice; 

(b) commence performing the Services on the Commencement Date, and 
proceed with and complete the Services necessary for the Project:  

(i) diligently and regularly; and 

(ii) within the times required by this Agreement; 

(c) comply with all Directions given by ACT in accordance with, or to comply 
with, this Agreement; 

(d) ensure that all materials, equipment and goods used in the performance 
of the Services are new and are of good quality; 

(e) regularly and diligently carry out its obligations under this Agreement; 

(f) keep ACT fully and regularly informed as to all matters affecting or 
relating to the Services for the Project; and 

(g) co-ordinate the Services and the Project with any activities being 
undertaken by ACT and any other contractors on or around the Facility. 

3.2 Occupational health and safety 
Aspen Medical must perform the Services: 

(a) safely, and in a manner that does not put the health and safety of any 
person at risk; 

(b) in a manner that protects, and does not cause damage to, property; and 

(c) in a manner which enables ACT to comply with its obligations under the 
OH&S Law, and ensure that it does not do anything, or fail to do 
anything, that would cause ACT to be in breach of the OH&S Law. 

3.3 Subcontracting 
(a) Aspen Medical may subcontract parts of the Services without the 

consent of or notice to ACT but may not subcontract the entirety of the 
Services.   

(b) Without limiting the terms of clause 3.3(a), ACT acknowledges that 
Aspen Medical sub-contract the design and construction of the Facility to 
AUSCO Modular. 
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(c) Aspen Medical remains entirely responsible for the Services and the 
Facility despite any subcontracting of them. 

3.4 Cooperation and early warning 
(a) The Parties must do all they reasonably can to: 

(i) co-operate in all matters relating to the Agreement. 

(ii) avoid hindering the performance of the other under the 
Agreement; and 

(iii) promptly inform the other of anything of which it becomes aware 
which is likely to affect the Project, and the Parties must then 
investigate how to avoid or minimise any adverse effect on the 
Project. 

(b) Neither Party may disclose in any dispute resolution proceedings 
anything discussed or provided under clause 3.4. 

(c) This clause does not change the rights and responsibilities of either 
Party under the Agreement, unless they agree in writing to change them. 

 

4 Phase 1 obligations 
Aspen Medical must work with ACT to scope the Project, including but not limited 
to the following: 

(a) Project requirements; 

(b) Facility Specification; 

(c) Facility Site requirements and responsibilities during construction 

(d) installation of Facility utilities; 

(e) Equipment Specifications and quantities; 

(f) Clinical Staff requirements and total numbers; and 

(g) Demobilisation of the Facility. 

5 Phase 2 obligations - design 

5.1 Design and engineering  
(a) Aspen Medical must engage Ausco Modular, or a similarly qualified 

subcontractor, to perform the detailed design and engineering of the 
Facility. 

(b) Aspen Medical must ensure that the design and engineering of the 
Facility, and the Design Documentation: 

(i) comply with the requirements of the Agreement;  

(ii) comply with all Laws and Approvals;  
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(iii) is in accordance with Good Industry Practice; and 

(iv) are Fit for Purpose. 

5.2 Design Review process 
(a) Aspen Medical must procure the preparation of the Design 

Documentation and submit the Design Documentation to the ACT for 
review. 

(b) The ACT may request additional information to assist in reviewing the 
Design Documentation. 

(c) Following the endorsement of the Design Documentation by the ACT, 
Aspen Medical may proceed with the construction of the Facility. 

6 Phase 2 obligations - construction 

6.1 Quality and description 
(a) Aspen Medical must procure the construction of the Facility in 

accordance with: 

(i) the ACT endorsed Design Documentation; 

(ii) the Directions of ACT; 

(iii) Good Industry Practice; and 

(iv) the Facility Specification. 

6.2 Control of the Facility Site and care of the Facility during 
construction 
(a) The Parties agree that [INSERT] will be appointed the Principal 

Contractor for the construction of the Facility, including to have 
management and control of the Facility Site, and to discharge the duties 
of a principal contractor under Chapter 6 of the Work Health and Safety 
Regulation 2011 in respect of the Facility Site.  

(b) Where Aspen Medical is not appointed principal contractor it must: 

(i) procure the appointment of a principal contractor for the Facility 
Site in accordance with clause 6.2(a) by arranging for 
documentation to that effect to be signed by the Parties and the 
principal contractor; 

(ii) ensure that it and all its employees, subcontractors and 
suppliers, comply with the work health and safety management 
plan of the appointed principal contractor and all directions, 
notices and any other notifications issued for or on behalf of the 
principal contractor referable to work health and safety matters; 

(iii) comply with the OH&S Legislation, including its duty to consult, 
co-operate and coordinate activities with all other persons 
conducting a business or undertaking at the Facility Site; 

(iv) ensure all safety incidents, including near misses, and all visits 
by ACT WorkSafe, are reported immediately to the ACT; 
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(v) if requested by the ACT, investigate and submit a written report 
as soon as practicable after an incident, including near miss. 

(c) Aspen Medical is responsible from the beginning of construction of the 
Facility to the Date of Practical Completion for the care of the Facility. 

6.3 Protection of people and property 
(a) Aspen Medical shall: 

(i) provide all things and take all measures necessary to protect 
people and property and the environment; and 

(ii) avoid unnecessary interference with the passage of people and 
property. 

(b) Until the Date of Practical Completion, Aspen Medical must maintain all 
lighting, fencing and security: 

(i) as required by the Facility Specification; 

(ii) when and where necessary for the proper performance and the 
protection of the Facility during construction, and the safety of 
the ACT, occupiers of adjacent property and the public.  

7 Phase 3 obligations 

7.1 Equipment procurement 
(a) Aspen Medical will use best endeavours to procure the type of 

Equipment and the quantity of Equipment for the Facility in accordance 
with the Equipment Specification.   

(b) Aspen Medical must ensure that, to the extent practicable and permitted 
by law, the ACT receives the benefit of any warranty given by a third 
party.   

7.2 Title 
(a) Aspen Medical must transfer good, marketable and unencumbered title 

of the Equipment and all other materials, fittings, parts and components 
of the Facility (Materials) to be installed on, or become part of the 
Facility to ACT. 

(b) Title to the Equipment and Materials will pass from Aspen Medical to 
ACT on the earliest of: 

(i) transfer of the Equipment or Materials into the control or 
possession of ACT;  

(ii) installation of the Equipment or Materials at the Facility; and 

(iii) payment by ACT for the Equipment. 

(c) Once title in the Equipment has passed to ACT, it will be the property of 
ACT free from any Encumbrance. 
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7.3 Rejection 
(a) Title in any rejected Equipment or Materials will pass to Aspen Medical 

on delivery of it into the control or possession of Aspen Medical. 

(b) Risk in any Equipment and Materials from the time it is rejected by ACT 
vests in Aspen Medical. 

7.4 Use of Equipment by Aspen Medical 
(a) Aspen Medical is authorised to use the Equipment in the delivery of the 

Services only, and must not use the Equipment for any other purpose, or 
transfer possession or control of the Equipment to any other Party. 

(b) Aspen Medical must take all reasonable care of the Equipment, and 
notify the ACT as soon as reasonably practicable if it is lost, destroyed, 
damaged, defective or deficient. 

8 Phase 4 obligations 

8.1 Clinical Staff numbers 
(a) Aspen Medical will use best endeavours to provide the level of staffing 

requested by ACT during Phase 4 by engaging staff directly (whether as 
employee or contractor). 

(b) Where Aspen Medical is unable to provide the level of staffing requested 
by the ACT during Phase 4, Aspen Medical may ask the ACT to enter 
into a secondment agreement with the ACT where ACT staff are 
seconded to Aspen Medical.  

8.2 Clinical Staff standards of performance 
Aspen Medical must perform and ensure that all Clinical Staff perform the Clinical 
Services in accordance with: 

(a) relevant best practice guidelines; 

(b) ACT procedures and protocols, as provided by ACT to Aspen Medical; 

(c) all legislation, regulations, certifications and codes affecting the Clinical 
Services; and 

(d) the terms and conditions of this Agreement. 

8.3 Clinical Staff requirements 
[INSERT] 

8.4 Step in 
(a) If Aspen Medical fails to provide the Clinical Services as required by this 

Agreement, the ACT and any person authorised by it may: 

(i) enter the Facility and to the extent permitted by Law take control 
of, and give directions to Aspen Medical Staff and 
subcontractors in relation to the operation of the Facility; 
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(ii) assist Aspen Medical in the conduct of the Facility or any other 
way; and 

(iii) perform any activity necessary for the continued conduct of the 
Facility itself or by engaging third parties,  

for the purpose of remedying the failure. 

(b) Aspen Medical agrees to comply with the ACT in relation to the matters 
set out in clause 8.4(a), including complying with reasonable directions 
given by ACT. 

(c) ACT will be responsible for Loss incurred by ACT or Aspen Medical in 
exercising its rights under this clause, excluding costs or liability incurred 
by ACT due to a breach of this Agreement by Aspen Medical. 

(d) Nothing in this clause limits any of the Territory’s rights or remedies for 
breach of this Agreement by Aspen Medical, or any power ACT may 
have under the Public Health Act 1997. 

8.5 Patients and Patient Management System 
(a) Aspen Medical acknowledges and agrees that Patients at the Facility are 

public system patients of the ACT, and Aspen Medical must not charge 
or bill Patients directly for services at the Facility. 

(b) The Parties agree that Aspen Medical will use the ACT Patient 
Management System, and the ACT agrees to grant or procure a licence 
to Aspen Medical for use of that system, sufficient to provide the 
Services.  

(c) The Parties agree that all Patient Data, records and other information 
created by Aspen Medical in the provision of the Services, whether 
included in the Patient Management System or otherwise, are owned by 
the ACT on their creation. 

9 Phase 5 obligations  

9.1 Demobilisation of the Facility 
(a) Aspen Medical must, except to the extent otherwise agreed by the 

Parties in writing: 

(i) provide information and documents relating to the Facility, or 
Aspen Medical’s provision of the Services, which may be 
required by the Territory for it to take over effective management 
and use of the Facility; 

(ii) co-operate with the ACT and any incoming contractor and do all 
tasks and things as may be reasonably necessary to ensure the 
smooth transition of the provision of the Services in a manner 
which ensures no interruption of the Services;  

(iii) provide to the ACT all documents which contain or relate to any 
ACT Confidential Information, and copies of all manuals, plans 
and documentation for the continued use and maintenance of 
the Facility; 

(iv) deliver all existing data in relation to Services provided;   
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(v) return to the ACT (or leave within the Facility, as the case may 
be) all Equipment and any other equipment, consumables, or 
materials provided in connection with this Agreement in good 
condition (normal wear and tear excepted);  

(vi) engage in briefings as required by ACT with a view to ensuring 
that the ACT or incoming contractor have sufficient information 
to provide the Services and operate the Facility; and 

(vii) vacate the Facility by the date of termination or expiration, 
leaving the Facility in good and clean condition. 

(b) The Parties may agree in writing additional demobilisation requirements 
and arrangements, by way of a Variation, including but not limited to 
arrangements for the sale or other disposal of Equipment or other 
components of the Facility, or specialised cleaning of the Facility. 

10 Payment 

10.1 Tax invoices 
(a) In consideration of Aspen Medical delivering the Project in accordance 

with this Agreement, ACT shall pay Aspen Medical the Fee and the 
Mobilisation Payment. 

(b) Upon signing of this Agreement, Aspen Medical shall issue a Tax Invoice 
to ACT for the Mobilisation Payment. 

(c) Every fortnight during the Term, Aspen Medical shall issue a Tax Invoice 
to ACT in respect of work carried out in the previous fortnight, calculated 
pursuant to Schedule 5.  

(d) At the end of the Term, Aspen Medical shall issue a final Tax Invoice to 
ACT, including any claim not previously made. 

(e) Subject to clause 10.1, ACT must pay each Tax Invoice within 10 
Business Days of receipt. 

(f) Each Tax Invoice issued by Aspen Medical must be given in writing to 
the ACT Representative and include: 

(i) a description of the costs incurred for the goods and services 
relevant to the Phases of the Project in the period to which the 
Tax Invoice relates; 

(ii) the dates the costs were incurred for the relevant Phases; 

(iii) the amount Aspen Medical claims is payable to it for the costs 
incurred for the goods and services relevant to the Phases for 
the Project for the relevant period under the Tax Invoice. 

(g) If ACT disputes the amount owed to Aspen Medical in any Tax Invoice, 
ACT must: 

(i) pay Aspen Medical the amount which is not in dispute by the 
due date; and 

(ii) issue a written notice within 10 Business Days of receipt setting 
out: 
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(A) the Tax Invoice to which the notice relates; 

(B) ACT’s assessment of each of the items claimed in the 
Tax Invoice and the amount ACT proposes to pay 
Aspen Medical; 

(C) the reasons for any difference between ACT’s 
assessment and the amount claimed by Aspen Medical 
in the Tax Invoice; and 

(D) the amount due to Aspen Medical as at the relevant 
date. 

10.2 GST 
If any supply made under this Agreement is or becomes subject to GST, the 
party to whom the supply is made must pay to the party making the supply 
(subject to provision of a valid Tax Invoice) an additional amount on account of 
GST, and such amount is to be calculated by multiplying the consideration by the 
applicable rate of GST. 

11 Documents and Information 

11.1 Maintain documents 
Aspen Medical appoints the Aspen Medical Representative to act, and to provide 
directions and documents, as agent on its behalf. Aspen Medical may replace the 
Aspen Medical Representative. 

11.2 Confidentiality of ACT Confidential Information 
(a) Subject to where Aspen Medical is required to disclose any ACT 

Confidential Information to comply with any Law, Aspen Medical must 
keep confidential the ACT Confidential Information and only use ACT 
Confidential Information to the extent required to deliver the Facility and 
perform the Services.  

(b) Aspen Medical must take all reasonable measures to ensure that ACT 
Confidential Information accessed or held by it in connection with this 
Agreement is protected against loss, unauthorised access, use, 
modification, disclosure or other misuse in accordance with reasonable 
procedures for that purpose and that only its authorised personnel have 
access to ACT Confidential Information. 

(c) Aspen Medical must, on expiration or termination of this Agreement, at 
ACT’s election, deliver to ACT or permanently destroy all ACT 
Confidential Information. 

11.3 Aspen Medical Confidential Text 
(a) In giving effect to the principles of open and accountable government, 

the ACT may disclose documents and information unless it has 
otherwise agreed, or is otherwise required under law, to keep the 
information confidential.  In accordance with those principles, this 
Agreement is a notifiable contract under the Government Procurement 
Act 2001 and the ACT may be required to make the text of this 
Agreement (excluding any “Confidential Text”) available to the public, 
including by publication on a public contracts register.   
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(b) The following is “Confidential Text”: 

(i) individual components of pricing; 

(ii) medical services descriptions; 

(iii) medical services delivery methodologies; 

(iv) names of medical equipment suppliers; 

(v) procedures and protocols for the Services; 

(vi) names of individuals, 

on the grounds that disclosure of the text would: 

(vii) be an unreasonable disclosure of Personal Information about a 
person; or  

(viii) be an unreasonable disclosure of information about the business 
affairs of a person; or  

(ix) disclose a trade secret, or information having a commercial 
value that would be, or could reasonable reasonably be 
expected to be, diminished or destroyed if the information were 
disclosed. 

(c) Except as provided in this Agreement, the ACT must not disclose 
Confidential Text to any person without the prior written consent of 
Aspen Medical (which consent will not be unreasonably withheld) except 
to the extent that Confidential Text: is required or authorised to be 
disclosed under Law; is reasonably necessary for the enforcement of the 
criminal law; is disclosed to the ACT’s solicitors, auditors, insurers or 
advisers; is generally available to the public; is in the possession of the 
ACT without restriction in relation to disclosure before the date of receipt 
from the Provider; is disclosed by the responsible Minister in reporting to 
the Legislative Assembly or its committees; or is disclosed to the 
ombudsman or for a purpose in relation to the protection of public 
revenue. 

12 Administration and Notices 

12.1 Aspen Medical’s Representative 
Aspen Medical appoints the Aspen Medical's Representative to act, and to 
provide directions and documents, as agent on its behalf. Aspen Medical may 
replace the Aspen Medical Representative. 

12.2 ACT’s Representative 
ACT appoints the ACT Representative to act, and to receive documents, and to 
provide Directions, as agent on its behalf.  ACT may replace the ACT 
Representative. 

12.3 Notices and service 
(a) Subject to clause 5.3(c), service of any notice or other communication 

under this Agreement must be in writing and: 
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(i) be addressed to Aspen Medical’s Representative or ACT’s 
Representative (as is appropriate); and 

(ii) be effected by mail or email. 

(b) A notice or other communication under this Agreement is deemed to be 
received by the other Party to whom it is addressed as follows: 

(i) if sent by mail, on the sixth Business Day after the date of its 
posting; and 

(ii) if sent by email, 3 Business Hours after it is sent. 

(c) If ACT is purporting to terminate or issue a notice of default, the notice 
must be sent by email to mwidmaier@aspenedical.com as well as by 
mail to Aspen Medical’s registered office and marked to the attention of 
the In House Legal Counsel. 

13 Protection of Personal Information 

13.1 Obligations 
(a) With respect to Personal Information and Personal Health Information 

that Aspen Medical collects or has access to or in any way deals with in 
order to provide the Services, Aspen Medical must at all times: 

(i) ensure that all Personal Information and Personal Health 
Information are dealt with in accordance with the Privacy Act 
and Health Records Act; 

(ii) ensure that all Personal Information and Personal Health 
Information is protected against loss and against unauthorised 
access, use, modification disclosure or other misuse; 

(iii) not use Personal Information or Personal Health Information 
other than for the purposes of the performance of the Services, 
unless required or authorised by Law; 

(iv) not disclose Personal Information or Personal Health 
Information, unless required by Law, and notify ACT immediately 
if it becomes aware that a disclosure is required by law or an 
unauthorised disclosure has occurred; 

(v) comply with the Territory Privacy Principals (TPPs) and Privacy 
Principles (PPs), as defined in the Privacy Act and Health 
Records Act, and not engage in a practice that breaches the 
TPPs or PPs 

(vi) ensure that access to Personal Information and Personal Health 
Information is restricted to Aspen Medical Staff who require 
access in order to perform their duties under this Agreement; 

(vii) ensure that Aspen Medical Staff do not access, use or disclose 
Personal Information or Personal Health Information other than 
in the performance of their duties under this Agreement; 

(viii) fully cooperate with ACT to respond to application for access to, 
or amendment of a document containing an individual’s 
Personal Information or Personal Health Information and to a 
privacy complaint; and 
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(ix) comply with such other privacy and security measures as ACT 
advises in writing from time to time. 

(b) For the avoidance of doubt, the ownership of, and Intellectual Property 
Rights (including copyright) in, any record, documentation, data, 
information or material: 

(i) containing Personal Health Information of a Patient; and/or 

(ii) created, written or otherwise brought into existence by Aspen 
Medical as part of, or for the purpose of performing the Services,  

 will vest, upon its creation, in ACT.  
 

(c) Aspen Medical must: 

(i) on request by ACT and within the time specified, provide, or 
provide access to (including to examine, copy and use), all 
Personal Health Information of Patients in the custody or control 
of Aspen Medical pursuant to this Agreement; and  

(ii) ensure that each Patient is made generally aware and/or has 
consented to, the disclosure and access requirements of clause 
13.1(c)(i). 

13.2 Mandatory data breach requirements 
(a) The Parties agree that any complaint alleging a contravention of PP or 

TPP, or otherwise arising under the Privacy Act or Health Records Act, 
in relation to a consumer in respect of any Services performed by Aspen 
Medical (“Complaint”) will be handled by the ACT in accordance with 
the following procedures: 

(i) if the ACT receives a Complaint it will immediately notify Aspen 
Medical of only those details of the Complaint necessary to 
minimise any breach or prevent further breaches of this 
Agreement; 

(ii) if Aspen Medical receives a Complaint it must immediately notify 
the ACT of the nature of the Complaint but will only release 
Personal Health Information or Personal Information to the ACT 
concerning the complainant with that person’s consent; and 

(iii) after the ACT has given or been given notice, it will keep Aspen 
Medical informed of all progress with the Complaint concerning 
the actions of Aspen Medical. 

13A  Industrial Relations 
(a) Aspen Medical must ensure all subcontractors engaged to provide 

Applicable Subcontractor Work hold a Secure Local Jobs Code 
Certificate at all times during their engagement for the Project, where: 

(i) “Applicable Subcontractor Work” means works or services that 
would, if provided to a “Territory Entity”, be “Territory Funded 
Work”; and 

(ii) “Secure Local Jobs Code Certificate”, “Territory-Funded Work” 
and “Territory Entity” each have the meaning given to those 
terms by the Government Procurement Act 2001.  
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(b) Aspen Medical must comply with its Employee and Industrial Relations 
Obligations, including ensuring employees are paid wages at rates and 
employed under conditions of employment no less favourable than those 
required by law and provide a declaration (in a form required by ACT) 
(“Ethical Suppliers Declaration”) and/or evidence when reasonably 
requested of its compliance.  If requested by the ACT, Aspen Medical 
must also procure an Ethical Supplies Declaration from subcontractors. 

(c) In this clause 13A: 

“Employee and Industrial Relations Obligations” means compliance with 
relevant employee awards or agreements; the Long Service Leave Act 
1976 ; the Work Safety Act 2008; the Long Service Leave (Portable 
Schemes) Act 2009 ; the Workers Compensation Act 1951; the 
Workplace Relations Act 1996 (Cth); the Fair Work Act 2009 (Cth); the 
Superannuation Guarantee (Administration) Act 1992 (Cth); the Building 
and Construction Industry Improvement Act 2005 (Cth); the Equal 
Opportunity for Women in the Workplace Act 2005 (Cth);  the Paid 
Parental Leave Act 2010 (Cth); the Payroll Tax Act 1987 (ACT); the 
Work Health and Safety Act 2011 (ACT); any Regulations made under 
the above Acts; any laws of the Commonwealth or the Australian Capital 
Territory which vary or replace the above Acts or Regulations, or any 
part of them; and any other Acts or Regulations of the Commonwealth or 
the Australian Capital Territory which deal with matters relating to 
industrial relations, employment and/or workplace health and safety 
obligations. 

14 Liability and Indemnity 

14.1 Indemnity 
A Party (the “Indemnifier”) agrees to indemnify the other Party (the “Innocent 
Party”) against any: 

(a) Loss incurred by the Innocent Party; and / or 

(b) Loss incurred by the Innocent Party in dealing with any Claim against the 
Innocent Party; 

in connection with: 

(c) any act or omission by the Indemnifier, or any of the Indemnifier’s 
employees, agents, or subcontractors in connection with this Agreement, 
where there was Fault on the part of the person whose conduct gave rise 
to that Loss; and/ or 

(d) any breach by the Indemnifier, or any of the Indemnifier’s employees, 
agents, or subcontractors of obligations, representations or warranties 
under this Agreement where there was Fault on the part of the person 
whose conduct gave rise to that breach. 

14.2 Reduction of liability 
The Indemnifier’s liability to indemnify the Innocent Party under this clause 14 will 
be reduced proportionately to the extent that any Fault on the Innocent Party’s 
part contributed to the relevant Loss. 
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14.3 Limitation of Liability 
(a) Subject to clause 14.3(b), to the extent permitted by Law, Aspen Medical’s 

aggregate liability for all Claims directly or indirectly arising from, or 
connected to, the Services is limited to $5,000,000 or five (5) times the 
total fees charged by Aspen Medical under this Agreement, whichever is 
the lesser.  

(b) Aspen Medical’s liability remains unlimited in relation to the following: 

(i) personal injury including sickness and death; 

(ii) loss of, or damage to, tangible property; 

(iii) third party claims, including infringement of Intellectual Property 
Rights;  

(iv) claims, costs, loss or damage caused by wilful or unlawful acts or 
omissions of Aspen Medical; and 

(v) to the extent of any proceeds of insurance. 

15 Insurance 

15.1 Insurance policies 
(a) ln connection with the performance of this Agreement, Aspen Medical 

must maintain, and will ensure that any relevant party and all 
subcontractors maintains, valid and enforceable insurance policies 
relevant to the Services required under this Agreement throughout the 
Term. Specifically, Aspen Medical will and will ensure that its 
subcontractors do hold (where applicable to the subcontractor services): 

(i) Medical Malpractice insurance for an amount not less than 
$[INSERT] million for any single occurrence; 

(ii) all necessary insurances required under all laws pertaining to 
workers compensation and employers liability; 

(iii) public and products liability insurance with worldwide coverage, 
for an amount not less than $20 million for any single 
occurrence;  

(iv) professional indemnity insurance for an amount not less than 
$20 Million for any single occurrence; and 

(v) a policy for the material damage to the Facility and liabilities of 
the ACT and Aspen Medical to third parties arising from the 
construction works, with coverage for an amount not less than 
$[INSERT]. 

15.2 Evidence of insurance required 
Aspen Medical must give evidence of insurance as requested by ACT. 

16 Consequential Loss and Force Majeure 
(a) Neither Party is liable to the other for any Consequential Loss.  
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(b) Neither Party is liable for any breach of its obligations under this 
Agreement to the extent that the breach resulted from any event which is 
outside the reasonable control of the affected Party and could not have 
been prevented by that Party taking all reasonable steps.  For clarity, an 
affected Party may, without notice to the other Party, suspend its 
performance of any obligations that it is unable to perform due to the 
relevant force majeure event during the period of the event. 
Notwithstanding this clause, the Parties agree that Aspen Medical may 
not suspend performance of any obligations under this Agreement for 
any reason related to the COVID-19 Pandemic. 

17 Variation 

17.1 Undertaking Variations 
(a) ACT may give a direction requesting a Variation either in writing or orally. 

Aspen Medical may propose a Variation to the Works, Equipment or 
Clinical Services either in writing or orally. 

(b) Where Aspen Medical believes that any direction by ACT amounts to a 
Variation, it must provide oral notice of this as soon as reasonably 
practicable to an ACT employee. 

17.2 Valuation 
Upon receipt of a Variation, Aspen Medical must provide a quote, which must set 
out the details of the change that the Variation will have on the Fee. 

If the quote is accepted by ACT, the Fee will be varied in accordance with the 
quote. 

18 Dispute resolution 

18.1 Agreement 
Subject to clause 18.3, the Parties agree not to commence any legal proceedings 
in respect of any dispute arising under this Agreement, which cannot be resolved 
by informal discussion, until the procedure provided by this clause  has been 
used. 

18.2 Required procedure 
The Parties agree that any dispute arising during the course of this Agreement is 
dealt with as follows: 

(a) the Party claiming that there is a dispute will send the other Party a 
written notice setting out the nature of the dispute; 

(b) the Parties will try to resolve the dispute though direct negotiation by 
persons to whom they have given authority to resolve the dispute; 

(c) the Parties have 5 Business Days from the receipt of the notice to reach 
a resolution or to agree that the dispute is to be submitted to mediation 
or some alternative dispute resolution procedure; and 

if: 

(i) there is no resolution of the dispute; 
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(ii) there is no agreement on submission of the dispute to mediation 
or some alternative dispute resolution procedure; or 

(iii) there is a submission to mediation or some other form of 
alternative dispute resolution procedure, but there is no 
resolution within 15 Business Days of the submission, or 
extended time as the Parties may agree in writing before the 
expiration of the 15 Business Days; 

then either party may commence legal proceedings. 

18.3 Exceptions 
This clause 18 does not prevent either party commences legal proceedings for 
urgent interlocutory relief.  

18.4 Performance 
Despite the existence of a dispute, both Parties must (unless requested in writing 
by the other party not to do so) continue to perform obligations under this 
Agreement. 

19 Termination 

19.1 Termination for convenience 
Either Party, may at any time, by providing 30 days written notice, terminate this 
Agreement without prejudice to the rights, liabilities, or obligations of either party 
accruing prior to the date of termination. 

(a) Upon receipt of a notice of termination or reduction Aspen Medical must: 

(i) stop work up until the date of termination as specified in the 
notice; and 

take all steps available to minimise loss resulting from that 
termination.. 

(b) If this Agreement is terminated under clause 19.1 by ACT, ACT is liable 
for: 

(i) payments under clause 10 that were due before the effective 
date of termination and for all work performed by Aspen Medical 
up until the date of termination; and 

(ii) subject to clause 19.1(a), reasonable demobilisation costs of 
Aspen Medical and all other costs and expenses incurred by 
Aspen Medical and directly attributable to the termination. 

19.2 Termination for default 
(a) Either Party may terminate this Agreement effective immediately by 

giving written notice to the other Party if: 

(i) a Party fails to fulfil, or breaches any of their obligations of this 
Agreement and fails to remedy the breach within 10 Business 
Days after receiving notice requiring it to do so; or 
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(ii) in respect of Aspen Medical, an event specified in clause 19.2(b) 
occurs to it. 

(b) Aspen Medical must notify the ACT immediately if: 

(i) it fails to comply with a statutory demand within the meaning of 
Section 459F of the Corporations Act 2001 (Cth); 

(ii) it disposes of the whole or any part of its assets, operations or 
business other than in the ordinary course of business; 

(iii) it ceases to carry on business relevant to the performance of the 
Services; 

(iv) it ceases to be able to pay its debts as they become due; 

(v) proceedings are initiated to obtain-an order for it's winding up or 
any shareholder, member or director convenes a meeting to 
consider a resolution for the company's winding up; 

(vi) it comes under one of the forms of external administration 
referred to in Chapter 5 of the Corporations Act 2001 (Cth) or 
equivalent provisions in other legislation, or an order had been 
made to place a Party under external administration; or 

(vii) a notice is served on it or proceedings are taken to cancel its 
incorporation or registration or to dissolve it as a legal entity. 

19.3 Survival 
The following clauses survive the expiry or termination of this Agreement: 

(a) 10 (Fees); 

(b) 11 (Confidential Information); 

(c) 13 (Protection of Personal Information); 

(d) 14 (Indemnity); 

(e) 15 (Insurance); 

(f) 16 (Dispute Resolution);  

(g) 15.1(b) (payments); and 

(h) 21.7 (Governing law and jurisdiction). 

19.4 Termination does not affect accrued rights 
Termination of this Agreement does not affect any accrued rights or remedies of 
a Party. 

20 Negation of employment, partnership or agency 
(a) Aspen Medical must not represent itself, and must ensure that its 

officers, employees, partners, agents and subcontractors do not 
represent themselves, as being an officer, employee, partner or agent of 
ACT, or as otherwise able to bind or represent ACT. 
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(b) This Agreement does not create a relationship of employment, agency or 
partnership between the Parties. 

21 Miscellaneous 

21.1 Variation 
This Agreement may be varied in accordance with its terms and in writing signed 
by each party. 

21.2 Costs 
Each Party must pay its own costs of negotiating, preparing and executing this 
Agreement. 

21.3 No merger 
The rights and obligations of the Parties under this Agreement do not merge on 
completion of any transaction contemplated by this Agreement. 

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

21.5 Waiver 
A party does not waive a right, power or remedy if it fails to exercise or delays in 
exercising the right, power or remedy. A single or partial exercise of a right, 
power or remedy does not prevent another or further exercise of that or another 
right, power or remedy. A waiver of a right, power or remedy must be in writing 
and signed by the party giving the waiver. 

21.6 Assignment and novation 
A Party must not assign its rights or novate its rights and obligations under this 
Agreement without the prior written consent of the other Party. 

21.7 Governing law and jurisdiction 
This Agreement is governed by the laws of the Australian Capital Territory and 
each Party irrevocably and unconditionally submits to the non-exclusive 
jurisdiction of the Courts of the Australian Capital Territory. 

21.8 Counterparts 
This Agreement may be executed in counterparts. All executed counterparts 
constitute one document. 

21.9 Entire agreement 
This Agreement constitute the entire agreement between the Parties in 
connection with its subject matter and supersede all previous agreements or 
understandings between the Parties in connection with its subject matter. 
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21.10 Further action 
Each Party must do, at its own expense, everything reasonably necessary 
(including executing documents) to give full effect to this Agreement. 

21.11 Announcements 
Either Party must, before making a public announcement in connection with this 
Agreement, including if required by Law or regulatory body (including a relevant 
stock exchange), to the extent practicable, first consult with and take into account 
the reasonable requirements of the other Party.  However this clause does not 
prevent the ACT making announcements regarding the entering into this 
Agreement, completion of key milestones, or in relation to data and statistics 
associated with the Services. 
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Signing page 

 
 
EXECUTED by ASPEN MEDICAL PTY 
LIMITED (ABN 32 105 250 413) in 
accordance with section 127(1) of the 
Corporations Act 2001 (Cth) by 
authority of its directors: 
 
 
 ...............................................................  
Signature of director 
 
 
 
 
 ...............................................................  
Name of director (block letters) 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
 
 
 
 ...............................................................  
Signature of director/company 
secretary**delete whichever is not applicable 
 
 
 ...............................................................  
Name of director/company secretary* 
(block letters) *delete whichever is not 
applicable 

 
 
 
EXECUTED for and on behalf of the 
Australian Capital Territory by its 
authorised Representative: 
 
 
 
 
 ...............................................................  
Signature of witness 
 
 
 ...............................................................  
Name of witness (block letters) 

) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 
) 

 
 
 
 
 
 
 
 
 ...............................................................  
Signature of Authorised 
Representative:  
 
 ...............................................................  
Name of Authorised Representative 
(block letters) 

   
 
 

 ...............................................................  
Witness address 

  ...............................................................  
Position of Authorised Representative 
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Schedule 1 – Details 

Item 1 

 

Aspen Medical Representative 

Name: [INSERT] 

Phone:  

Email address: [INSERT] 

Mailing address:  17C, 2 King Street, Deakin, ACT. 2600, Australia 

 

Item 2 ACT Representative: 

For construction related matters: 

Name:  [INSERT]  

Phone: [INSERT] 

Email Address:  [INSERT] 

Mailing Address: [INSERT] 

For [eg Clinical operations] 

Name:  [INSERT]  

Phone: [INSERT] 

Email Address:  [INSERT] 

Mailing Address: [INSERT] 
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Schedule 2 – Facility Specifications 

 
Phase 1:  Consultancy:  
[INSERT] 
 
 
Phase 2:  Design and Construction of the Works:  
[INSERT] 
 
Phase 3:  Equipment: 
[INSERT] 
 
 
Phase 4:  Staffing:  
[INSERT] 
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Schedule 3 – Equipment Specifications 

 
 
 [INSERT] 
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Schedule 4 – Services 

Phase 1:  Consultancy Phase - scoping of the remaining phases: [INSERT] 
 
 
Phase 2:  Design and Construction Services: [INSERT] 
 
 
Phase 3:  Equipment procurement Services: [INSERT] 
 
 
Phase 4:  Clinical Services: [INSERT] 
 
Phase 5:  Demobilisation of Facility: [INSERT] 
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Schedule 5 – Fee 

Phase 1 Fee:  Consultancy – scoping of remaining Phases:  
 
This Fee component is payable as a lump sum in the following instalments: 
 

No. $amount When payable 
 

1  On completion of [x] 
2  On completion of [x]  

 
 
 
Phase 2 Fee:  Design and Construction of the Facility:  
 
This Fee component is payable as a lump sum in the following instalments: 
 

No. $amount When payable 
 

1  On completion of [x] 
milestone 

2  On completion of [x] 
milestone 

 
 
Phase 3 Fee:  Equipment: 
 
This Fee component is to be calculated on an open book reimbursable basis [to which a 
profit margin of no more than [insert eg 10% may be applies] as follows: 
 

(a) to the extent the Equipment includes items identified in an agreed 
schedule of rates, the amount ascertained by multiplying the quantity of 
each item of Equipment by the corresponding rate for that item; or 

(b) to the extent the Equipment is not identified in an agreed schedule of 
rates: 

(i) where a quote was agreed by the ACT prior to purchase of the 
Equipment, the amount set out in the quote; or 

(ii) where no quote was agreed, the actual direct cost of all invoices 
payable by Aspen Medical for the Equipment (but not including 
labour for installation which is covered by lump sum Phase 2 
Fee); 

 
(c) The ACT is not liable to pay, and Aspen Medical must not include in any 

Tax Invoice any amounts: 

(i) incurred and payable by the for correcting defects; 

(ii) paid or payable by the by reason of any breach of contract or 
other wrongful act or omission of the Aspen Medical (including 
damages); 
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(iii) otherwise which are not properly incurred in respect of the 
execution of the Services or which the Agreement provides are to 
be borne by Aspen Medical or to be a debt due from Aspen 
Medical the ACT; 

(iv) which exceed the actual amount of the relevant claim (for 
example, Aspen Medical must pass on any trade or cash 
discounts offered by subcontractors and suppliers); or 

(v) deducted from payments to subcontractors as retention monies, 
unless the retention monies have become due and payable to the 
relevant subcontractor. 

 
Phase 4 Fee:  Clinical Services:  
[INSERT] 
 
Phase 5 Fee:  Demobilisation of Facility:  
[INSERT] 
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ATTACHMENT – Facility Site 
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