Te Puni Kokiri
REALISING MADRI POTENTIAL

Outcome Agreement - Whanau Ora Commissioning (Te lka-a-Maui)

Parties

Her Majesty the Queen in the right of New Zealand acting by and through the Chief
Executive of Te Puni Kokiri (Purchasing Agency)

Te Pou Matakana Limited (Provider)

Te Whanau O Waipareira Trust acting for and on behalf of the National Urban Maori
Authority (Te Kaitautoko)

Background — Whanau Ora Commissioning

]

in August 2013 the Purchasing Agency released a Request for Proposal (the RFP)
seeking to identify a non-government organisation having (or with access to)
knowledge, expertise and networks that could deliver Whanau Ora commissioning
agency functions to build capability for whanau and families within Te lka-a-Maui.
The Purchasing Agency also undertook the same exercise to identify commissioning
agents who could build capability for whanau and families within Te Waipounamu
and for Pacific families across New Zealand.

The proposal submitted on behalf of the Provider by the National Urban Maori
Authority and dated 27 September 2013, which was further developed by a solution
refinement process run by the Purchasing Agency (the Provider's Proposal), was
selected as representing a kaupapa/vision and approach that could perform Whanau
Ora commissioning agency functions in a manner which would build capability for
whanau and families within Te |ka-a-Maui.

Although the Provider exists, its governance and operational arrangements are yet to
be established. Te Kaitautoko intends to compiete the establishment of those
arrangements for the Provider by no later than 30 June 2014. After responsibility for
the performance of the Services under this Outcome Agreement has been
transitioned fully to the Provider, Te Kaitautoko will continue to actively support the
Provider, including under a contract whereby it provides back-office and other
support services to the Provider. Until such time as the Provider is fully established
and (with the prior confirmation of the Purchasing Agency) has actually assumed, in
full, responsibility for the performance of the Services under this Outcome Agreement
(the Transfer Date):

(a) Te Kaitautoko (and not the Provider) will be responsible for such
performance;

(b) if identified functions or activities governed by this Outcome Agreement are
(with the prior confirmation of the Purchasing Agency) to be assumed by the
Provider ahead of the Transfer Date, then the Provider (and not Te
Kaitautoko) will be responsible for those particular functions or activities;
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(c) in order to give effect to the above transitional arrangements, references to
“Provider” in this Outcome Agreement shall, depending on the context, be
read and construed as meaning Te Kaitautoko, the Provider or both of them.

The Provider has been established by the National Urban Maori Authority specifically
to undertake Whanau Ora commissioning in the manner described in, and to honour
the kaupapa underpinning, the Provider’s Proposal. The Provider will draw on the
existing knowledge, expertise and networks of the National Urban Maori Authority
and its affiliates to perform its role as a Whanau Ora commissioning agent and will
have the on-going support and encouragement of the National Urban Maori Authority
and Te Kaitautoko, each of who understands and will respect the importance of the
governance structures and processes required to support successful Whanau Ora
commissioning consistent with the Provider's Proposal. The Provider will also look
for, and participate in, opportunities to share with the other commissioning agents
appointed by the Purchasing Agency any relevant knowledge, expertise and
learnings it has from performing the Services, including opportunities facilitated by
the Purchasing Agency.

Unlike Te Kaitautoko and its affiliates, the Provider does not yet have a history of
successful engagement with the Purchasing Agency or any other Eligible Agency (as
defined in the Framework Terms and Conditions) which the Purchasing Agency can
leverage for this new relationship. That history needs to be created and the
Purchasing Agency will, at least initially, wish to have greater visibility of certain of
the Provider's operating policies and practices in order to assure itself (and its
various stakeholder groups with an interest in Whanau Ora commissioning, whose
trust and confidence will need to be maintained) that those operating policies and
practices are appropriate and wiil serve their purpose well. Of particular interest to
the Purchasing Agency will be the Provider's operating policies and practices relating
fo:
{(a) the engagement of providers and the programmes or initiatives to be
commissioned,;

(b)  the identification and management of confiicts of interest, including so as to
ensure independence, faimess and impartiality, especially when related
parties (including Te Kaitautoko and its affiliates) or persons with a close
association with relevant decision-makers are involved, but fairly balancing
the value and benefit that comes with having a deep knowledge and
understanding of the whanau and families who are intended to patticipate in a
programme or initiative to be commissioned;

() the use and application of public funds:
(d) financial management and the maintenance of financial records; and

(e) outsourcing to related parties (including Te Kaitautoko and its affiliates);
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These matters are all the more important to the Purchasing Agency because;

(f)

()

the Provider will not commence operations with its own separate financial
resources or history of business operations - although the role, strength and
reputation of Te Kaitautoko, and the history of successful engagement with Te
Kaitautoko are all fully recognised and acknowledged; and

the Whéanau Ora commissioning mode! will involve the Provider undertaking a
role that is similar to that which has traditionally been carried out by the
Purchasing Agency itself.

As reflected in the RFP, and acknowledged by the Provider's Proposal, successful
commissioning in the context of Whanau Ora:

()

(b)

(c)

(d)

will involve:

{i) identifying and understanding the aspirations of whanau and families
and developing, supporting and investing in a portfolio of programmes
and initiatives expected to best deliver progress towards achieving
Whénau Ora outcomes; and

(i) the monitoring, evaluation and review of these activities in a manner
which appropriately reflects that public money is the sole or principal
source of funding for the establishment of the Provider and its ongoing
operations and activities;

will involve programmes and initiatives that are innovative, local-level and
designed to best meet the needs of whanau and families from a range of
community entities (such as existing Whanau Ora provider collectives, iwi,
marae, education and health providers, church groups, land trusts, community
organisations and sports groups);

will involve results based performance accountability and incentives to
encourage programmes and initiatives that make the most difference,
including in areas where more traditional service delivery models may have
failed to deliver tangible progress towards achieving Whanau Ora outcomes,
including with the intention that, over time, the results based performance
measures and approaches to measurement and the use of incentives will
develop and grow in their sophistication (including as a result of consultation
with other interested Government agencies such as The Treasury);

will require the Purchasing Agency and the Provider (and their respective
people and representatives) to:

(i) build and foster working relationships, communication and contract
management practices that are based on, and value, mutual respect
and high trust, including so as to address any issues and concerns
that might arise early and constructively, to ensure that process
expectations are clear and aligned and to act and respond in ways that
reflect a fair assessment of the importance or materiality of the matter;
requiring an action or a response;
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(ii) always be mindful of the purpose behind Whanau Ora commissioning
and the kaupapa/vision and approach embodied in the Provider's
Proposal;

(i) always be mindful of the value to the other of that other's own brand,
logo and imagery, including, in the case of the Purchasing Agency, the
“Whanau Ora” brand, and to not act in ways which undermine or
devalue their respective brands; and

(iv)  adopt a “no surprises” approach in respect of their respective
‘communications” materials and public statements and to ensure they
are consistent with this Outcome Agreement (including the matters set
out in this “Background — Whanau Ora Commissioning” section),
including so as to enable the Purchasing Agency to provide consistent
national messaging about Whanau Ora commissioning and the role of
the commissioning agents:

(e)  will involve a fundamental shift in focus onto building the capability of whanau
and families in ways that help achieve Whanau Ora outcomes, in contrast to
the historic emphasis on building the capability of Whanau Ora service
providers; and

(f) will require the Provider to assist the Purchasing Agency (including by the
provision of information and explanations about the Provider's activities and
decision making) in the discharge of the Purchasing Agency’s responsibilities
in connection with, and accountability for, Whanau Ora commissioning to
various stakeholder groups.

Vi In reliance on the Provider's Proposal, and in order to enable the kaupapalvision and
approach embodied in the Provider's Proposal to be put into action, the Purchasing
Agency wishes to contract with the Provider on the terms and conditions in this
Outcome Agreement.

Introduction - Government's Streamlined Contracting Framework

A This Outcome Agreement forms part of the Government's Streamlined Contracting
Framework, along with a set of umbrella terms and conditions known as the
“Framework Terms and Conditions” that will apply to contracts between the
Purchasing Agency and the Provider relating to social, public health, justice and
education services. The Framework Terms and Conditions attached as Annexure 1
form an integral part of this Outcome Agreement.

B This Outcome Agreement describes the:
() Outcome to be achieved;

(ii) Services that the Provider will provide to contribute towards achieving that

Outcome;
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(iii) Performance measurement framework to assess the provision of the
Services, and whether the Services have contributed towards achieving the
Outcome.

C  The sections in the Framework Terms and Conditions headed “introduction”, “Purpose
& Context Statement’ and “Relationship Principles” set the relationship background
relevant to this Outcome Agreement. The Purchasing Agency acknowledges that the
Services under this Outcome Agreement are not focused on contributing to improving
“access to justice and reducing crime and its effects on the community” (referred to in
the "Purpose & Context Statement” section in the Framework Terms and Conditions).

D The Purchasing Agency confirms that it has signed a Government Agency Agreement
with the Co-ordinating Agency and will ensure that at all times during the term of this
Outcome Agreement it maintains in place a signed Government Agency Agreement,

Framework Terms and Conditions — future differences

If the Framework Terms and Conditions proposed for future general use are ever different to
those that apply when this Qutcome Agreement is entered into (Updated Framework
Terms and Conditions), then:

(a) any future Outcome Agreement which the Provider enters into with the Purchasing
Agency (or another Purchasing Agency) after the date on which the Updated
Framework Terms and Conditions are publicly posted on
htp:/iwww. business.qovt.nz/procurement/procurement—reform/streamIined—contractinq-

with-ngos/the-contracting-framework will incorporate (or have appended to it) the

Updated Framework Terms and Conditions; and

(b) if the Provider and the Purchasing Agency agree to it, the Updated Framework Terms
and Conditions will also apply to this Outcome Agreement from an agreed date and
any Framework Terms and Conditions already incorporated into (or appended to) this
Outcome Agreement will be deemed to be removed and replaced by those publicly
posted Updated Framework Terms and Conditions.

1 Relationship between this Outcome Agreement and the Framework Terms and
Conditions

11 This Outcome Agreement is deemed to incorporate all the Framework Terms and
Conditions. Accordingly, and except as modified by this Outcome Agreement
(including Appendix 11), the Framework Terms and Conditions apply to the Services
under this Outcome Agreement.

1.2 Unless the context otherwise requires, all terms defined in the Framework Terms and
Conditions have the same meaning in this Outcome Agreement.

1.3 The “Introduction - Government's Streamlined Contracting Framework® and

“Background - Whanau Ora Commissioning” above forms part of this Outcome
Agreement.
Page5of73_7\
Ko M



22

3.2

3.3

34

Where more than one Purchasing Agency is a party to this Outcome Agreement

The Purchasing Agency is the only Purchasing Agency which will be a party to this
Outcome Agreement.

The Framework Terms and Conditions set out the commitment Purchasing Agencies
make around co-ordinating with the Provider and other Purchasing Agencies to make
the provision of reportsfinformation by the Provider, and conducting of any audits of
the Service provision and the Provider as efficient and effective as is reasonably
practicable. This co-ordination will aiso take into account that the Provider may have
multiple “Outcome Agreements” with multiple “Purchasing Agencies”, including ones
who are not a party to this Outcome Agreement.

Term of this Outcome Agreement

This Outcome Agreement will commence on 1 April 2014 and, end on 30 June 2017
unless extended pursuant to clause 3.2, or terminated earlier in accordance with the
Framework Terms and Conditions or as otherwise allowed at Law.

The Purchasing Agency and the Provider may agree to extend the term of this
Outcome Agreement for a further agreed period provided that such agreement (if any,
including as to any new or different terms and conditions that are to apply to, or during
the period of, any such extension) must be recorded in writing not later than 90 days
before the date when the term would otherwise expire. This clause 3.2 may apply
more than once.

As from the date which is twelve (12) months before the date when the term would
otherwise expire the Purchasing Agency and the Provider will commence discussions
about:

(a) whether or not each of the Purchasing Agency and the Provider is likely to wish
to extend the term, and any matters that either of them consider will be relevant
to determining whether it wishes to do s0; and

(b) if either the Purchasing Agency or the Provider is unlikely to (or does not) wish to
extend, the reasons for holding that view: and

(c) if the term were not to be extended, how to ensure an orderly transition from the
Provider to a new provider (which might be the Purchasing Agency) as from the
expiry of the term, including so that disruption to whanau and families who may
be participating in programmes or initiatives being supported by the Provider is
minimised.

Once each of the Purchasing Agency and the Provider (as the case may be) has
finally determined whether or not it wishes to extend the term under clause 3.2 it will,
as soon as reasonably practicable after that determination is made, communicate that

to the other.
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4.2

7.1

8.2

Services, Outcome(s) and performance measures

The Provider will provide the Services to satisfy the performance measures set out in
(or determined in accordance with) Appendix 1. The performance measures set out in
(or determined in accordance with) Appendix 1 for each Service will be used to
determine whether the Provider has been successful in delivering each Service in
accordance with this Outcome Agreement so as to contribute toward achieving the
Outcome linked to each Service.

In providing the Services the Provider must, but only as and when contemplated by an
Appendix to this Outcome Agreement, follow the reasonable directions of the
Purchasing Agency.

Monitoring by the Purchasing Agency

The Purchasing Agency will undertake the scheduled monitoring activities at the times
and frequencies set out in Appendix 2.

Regular reporting by the Provider

In providing the Services, the Provider will provide the Purchasing Agency with reports
that include the details specified, at the times and frequency set out in Appendix 3.

Statutory audits or review of the Provider

The Purchasing Agency is not currently required or authorised by Law to conduct any
particular audits or reviews of the Provider. If at any time during the term of this
Outcome Agreement the Purchasing Agency is required or authorised by Law to
conduct audits or reviews of the Provider, the Purchasing Agency will advise the
Provider of that change and, at that time, the Purchasing Agency and the Provider will
include an Appendix 4 in this Outcome Agreement which will set out each such audit
and/or review and the times on or around which they will be conducted.

Payment

Subject to the Purchasing Agency's rights under clause 13.1 to 13.3 of the Framework
Terms and Conditions (Recovery, Reduction or Suspension of Payments), the
Purchasing Agency will pay the Provider the amounts specified for particular Services,
at the times and subject to any pre-conditions set out (or provided for) in Appendix 5.
The payment amount (including confirmation or adjustment of any indicative amounts),
time and any pre-conditions to payment for the other Services will be determined and
specified in the manner provided for by Appendix 1 - Part C.

The Purchasing Agency acknowledges that in order for the Provider to meet its own
payment obligations to third parties (including the recipients of commissioning funds
and the Provider’s other operational commitments, such as staff salaries), the Provider
is reliant on the Purchasing Agency paying undisputed or agreed amounts by no later
than the agreed times. Accordingly, if the Provider is able to show that undisputed or
agreed amounts are regularly paid later than the agreed time or otherwise than in full,
then the Provider shall be entitled to escalate such payment related issue or issues for

urgent resolution by a senior official (being at the Deputy-Chief Executive level or I
Page 7 of 7/3\%




above) of the Purchasing Agency having responsibility for the payment related
functions of the Purchasing Agency.

9 Conditions

9.1 The Provider must satisfy or comply with the conditions within the timeframes set out
(or provided for) in clauses 3 to 8 (inclusive) of Appendix 11.

9.2  If the Provider fails to satisfy or comply with any of the conditions it is responsible for:

(@) the Provider must notify the Purchasing Agency of that failure as soon as
reasonably practicable; and

(b) the applicable consequence set out in Appendix 11 will apply; and

(c) if no consequence is specified in Appendix 11 for that condition and the
Purchasing Agency does not consider the particular failure to be material, the
consequence wil be that the Purchasing Agency and the Provider will discuss
with each other what an appropriate response should be; and

(d) if no consequence is specified in Appendix 11 for that condition and the
Purchasing Agency does consider (acting reasonably) the particular failure to be
material and gives written notice to the Provider of that view; the consequence
will be that the Purchasing Agency may do any cne or more of the following
(after having regard to the nature of the failure and any other circumstances it
considers relevant, including the impact on whanau and families participating in
programmes or initiatives which depend on the continued support of the
Provider):

(i)  require a Remedy Pian to be agreed and require the Provider to perform all
actions recorded in the Remedy Plan:

(i)  suspend some or all of the Services (and suspend payment for those
Services) on giving written notice to the Provider;

(iii) exercise its rights under clause 13.1 to 13.3 of the Framework Terms and
Conditions (Recovery, Reduction or Suspension of Payments); or

(iv) exercise its termination rights described in the Framework Terms and
Conditions.

8.3 The Purchasing Agency must satisfy or comply with the conditions within the
timeframes set out in Appendix 7.

9.4  If the Purchasing Agency fails to satisfy or comply with any of the conditions it is
responsible for:

(a) the Purchasing Agency will notify the Provider of that failure as soon as
reasonably practicable; and

(b) the applicable consequence set out in Appendix 7 will apply and, if none are
specified for that condition, the consequence will be that the Purchasing Agency
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9.5

10
10.1

1
111

1.2

and the Provider will discuss with each other what an appropriate response
should be.

If the Purchasing Agency or the Provider fails to satisfy any condition that is required to
be satisfied before the Outcome Agreement comes into full effect, the consequence
will be that the Purchasing Agency and the Provider will discuss with each other what
an appropriate response should be.

Incentives

The amount (including confirmation or adjustment of any indicative amounts), time and
any pre-conditions or criteria relevant to payment of an Incentive will be determined
and specified in the manner provided for by Appendix 8.

Permitted information disclosure

Despite clause 10 (but without limiting clause 10.2) of the Framework Terms and
Conditions relating to confidentiality the Purchasing Agency may also disclose any
information relating to or obtained in connection with this Outcome Agreement, or any
information derived from that information, provided that (i) in no circumstances will the
Purchasing Agency disclose any personal information about an identifiable individual
without the consent of that individual first being obtained, and (ji) the Purchasing
Agency will not, without the consent of the Provider (not to be unreasonably withheld
or delayed), disclose to third parties (which shall not include responsible Ministers)
information which the Provider (acting reasonably) has previously identified (together
with its reasons) to the Purchasing Agency as being “commercially sensitive” or
provided “in confidence”. in addition:

(a) the Provider will use its reasonable endeavours to assist the Purchasing
Agency in complying with any mandatory disclosure obligation the Purchasing
Agency is subject to; and

(b) to the extent it is practicable and permissible for it to do so, the Purchasing
Agency will provide the Provider with the reason for a request for assistance
at the time a request is made and what the information will be used for and
the Purchasing Agency will pay the reasonable out of pocket costs of the
Provider in meeting any substantial or time-consuming request for
information.

Despite clause 10 (but without limiting clause 10.2) of the Framework Terms and
Conditions relating to confidentiality the Provider may also disclose any information
relating to or obtained in connection with this Outcome Agreement, or any information
derived from that information, provided that (i) in no circumstances will the Provider
disclose any personal information about an identifiable individual without the consent
of that individual first being obtained, and (ii) the Provider will not, without the consent
of the Purchasing Agency (not to be unreasonably withheld or delayed), disclose to
third parties (which shall not inciude the Provider's shareholders) information which the
Purchasing Agency (acting reasonably) has previously identified (together with its
reasons) to the Provider as being inappropriate for disclosure generally or beyond a

particular audience. |
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12 Inteliectual Property

12.1 Without limiting the intellectual property clauses in the Framework Terms and
Conditions:

(@) any new Intellectual Property Rights (New IP) that will be created by the
Provider in connection with the Services will be owned by the Provider and
will be licensed to the Purchasing Agency in accordance with clause 11.3 of
the Framework Terms and Conditions; and

(b) any Intellectual Property Rights that are incorporated into or required for
authorised use of the New |P (but which is not New IP) will be licensed to the
Purchasing Agency in accordance with, and subject to the same licence grant
as is contained in, clause 11.3 of the Framework Terms and Conditions.

12.2 For the purposes of clause 11.3 of the Framework Terms and Conditions, the “Agreed
Uses” for New IP and other Intellectual Property Rights referred to in clause 12.1(b)
are:

(@) making it available for use, and adaptation, by other Whanau Ora commissioning
agents appointed by the Purchasing Agency provided that the Purchasing
Agency first provides the Provider with details of the proposed use and user and
reaches agreement with the Provider (who must act reasonably) on the terms
upon which the Purchasing Agency can make those rights available to that user
(and which may include appropriate acknowledgments from the user regarding
the source and ensuring that any use or adaptation is culturally appropriate and
only used to achieve equivalent purposes and outcomes to those provided for by
this Outcome Agreement); and

(b) such other uses as may be discussed and agreed by the Provider and the
Purchasing Agency from time to time.

12.3 Whether the Purchasing Agency is exercising its rights under clause 11.3(a) of the
Framework Terms and Conditions or under an Agreed Use right, the Purchasing
Agency will always clearly acknowledge the Provider (and/or any other person
specified by the Provider for this purpose) as the source of its right and use its
reasonable endeavours to ensure that any other user does too.

"
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Contact Details

13.1 Each party’s initial postal address, physical address, email address, phone number

14

14.1

and Relationship Manager details is set out below:

Purchasing Agency:

Postal address: PO Box 3943, Wellington / Te Whanganui-a-Tara 6140
Physical address: 143 Lambton Quay, Wellington / Te Whanganui-a-Tara
Email address: di.grennell@tpk.govt.nz

Phone number: 04 819 6147 or 027 589 6374

Relationship Manager: Di Grennell

Provider:
Postal address: P.O. Box 21081 Henderson, Auckland
Physical address: Whanau Centre, comer Pioneer and Edsel Streets,

Henderson, Auckland.

Email address: i T

Phone number: - _ Withheld under section 9(2)(a)
Relationship Manager: John Tamihere

Further terms

The Purchasing Agency and the Provider also agree that the further terms set out in
Appendix 11 form part of this Outcome Agreement. The Purchasing Agency and the

Provider each acknowledge that:

(a) any further terms must be read and applied in a way which best ensures
consistency with the Framework Terms and Conditions; and

(b) Dbefore including a further term that adds to, or departs from, the arrangements
described in the Framework Terms and Conditions, the Purchasing Agency and
the Provider have both discussed and agreed that the addition or departure is
necessary to address a matter that is both novel and specific to the Provider or
the Services and which (for clearly identified reasons) is not otherwise
adequately or appropriately provided for under the Framework Terms and
Conditions.

A
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Signatures
Purchasing Agency

Signed for and on behalf of the Purchasing Agency by:

ng,z/%%z(@)kw | Hid

Michelle Hippolite, Chief Executive Date

By signing, | confirm I have the authority under section 34(2) of the State Sector Act 1988 to
sign for

Provider

Signed d on behalf of Te Pou Matakana Limited by

A\
\

John Henry Tamihere
Director Date

/"‘//*f*/‘{f/r/w'L“”"‘k L4 -

William Wakatere JackSpn
Director Date

By signing, we confirm that we have the authority to sign for Te Pou Matakana Limited and
that all consents and approvals required under, and for the purposes of, its constitution and
the Companies Act 1993 in connection with the entry into, execution and performance of this
Outcome Agreement have been obtained and remain in full force and effect.

A
o



Acknowledgement and endorsement by Te Kaitautoko:

Signed for and on behalf of Te Whanau O Waipareira Trust, acting for and on behalf of the
National Urban Maori Authority by:

Z-\—%QQ | APz 2ot

Raymond Hall
Depu ajs of Te Whanau O Waipareira Trust Date
(- L. )G
John en amlhere
Chief Exequtive of Te Whanau O Waipareira Trust Date

each in the presen-f})
William Wakatere kson

Chair of National Urban Maori Authority

By signing, we confirm that we have the authority to sign for and on behalf of Te Whanau O
Waipareira Trust and that all consents and approvals required under, and for the purposes
of, the rules of Te Whanau O Waipareira Trust and section 19 of the Charitable Trusts Act
1957 in connection with the entry into, execution and performance of this Outcome
Agreement have been obtained and remain in full force and effect and Te Whanau O
Waipareira Trust is duly authorised to act for and on behalf the National Urban M3ori
Authority in the manner contemplated by this Outcome Agreement.

Te Kaitautoko also acknowledges and agrees that, after the Transfer Date, changes may be
made to this Outcome Agreement solely with the agreement of the Purchasing Agency and
the Provider and the approval of Te Kaitautoko is not required. The interest and voice of
National Urban Maori Authority in the affairs of the Provider will be achieved through the
governance and stakeholder arrangements that apply to the Provider.

H
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Appendix 1 Part C — Investment Plan
Purpose

The Investment Plan is a key annual planning and accountability document for the Provider
and plays an important role in capturing the priorities and execution strategy of the
Commissioning Agency and facilitating clear and transparent accountability to the
Purchasing Agency. In this context, the Investment Plan:

. provides a mechanism for Te Puni Kakiri to engage in the process of setting strategic
priorities for the Commissioning Agency and developing the commissioning activity
plan;

. sets the strategic direction of the Commissioning Agency — in both planning and
measurement senses. The Investment Plan will set out the key commissioning
outcomes the Commissioning Agency will focus on and that contribute to the
overarching Whanau Ora outcomes, and how it intends to commission activities so as
to achieve those outcomes;

. documents the Commissioning Agency’s activity plan for each year during the contract
period, including a high-level description and explanation of the planned
commissioning activities, the estimated budget (both for commissioning and the
operating costs to support commissioning), resource requirements, and the
performance expectations and targets set for the Commissioning Agency; and

. defines the performance measures (short, medium and longer term) against which the
Commissioning Agency’s performance will be assessed.

While the Investment Pian will be agreed annually, Te Puni Kokiri does not anticipate that
there will be a wholesale rewriting of the plan each year. An important element of the annual
review cycle will be refinement and improvement based on the results being achieved and
the learning (both positive and negative) from programmes and activities already undertaken
by the Commissioning Agency.

Guidance provided by the Minister for Whanau Ora and Te Puni Kokiri

In November of each year the Minister for Whanau Ora and Te Puni Kokiri will write to the
Commissioning Agency:

) providing feedback on the performance by the Commissioning Agency of the
contracted services and results achieved in the previous financial year, as described in
the applicable Annual Report:;

- setting out expectations of the Commissioning Agency for the upcoming financial
year/s (commencing on the following 1 July) by describing the Government’s own
specific outcomes and priorities for Whanau Ora over that period;

. confirming the annual budget (including for activities to be commissioned and
operating costs) for the upcoming financial year (commencing on the following 1 July),
and the quantum and any expectations or criteria to be applied to the Incentive
payment;

. specifying any performance or result measurement criteria for inclusion in the Tﬁ
Investment Plan. P

e
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Process and timeframe

The key obligations on the Commissioning Agency and Te Puni Kakiri in agreeing the
Investment Plan on an ongoing basis are as follows:

. The Minister and Te Puni Kokiri will provide guidance to the Commissioning Agency
through a Letter of Expectations (referred to above), which will be provided to the
Board Chair of the Commissioning Agency by 30 November each year. This guidance
should inform the strategic direction the Commissioning Agency adopts in preparing
the Investment Plan for the upcoming financial year (commencing on the following 1
July).

. The Commissioning Agency and a nominated Te Puni Kakiri representative / contract
manager will agree a process for engagement throughout the development of the
Annual Investment Plan, including the date for submission of the draft Investment Plan
to Te Puni Kokiri (which must be in sufficient time to allow review, feedback and
finalisation by the end of May).

. The CE of Te Puni Kékiri will write to the Commissioning Agency (addressed to the
Board Chair) confirming or otherwise that the draft Investment Plan adequately
addresses the expectations communicated in the Letter of Expectations and any other
mutually agreed criteria or content requirements, and will confirm the budget and
payment amounts for the following financial year.

The Investment Plan (reflecting any requirements arising from the process described above
and consistent in all other respects with the requirements of this Appendix) must be finalised
by the Commissioning Agency, approved by its Board and provided to Te Puni Kdkiri by no
later than the end of May each year and will be deemed to be incorporated as a schedule to
the Outcome Agreement for the purposes of describing the Services, Outcomes and
performance measures to apply during the financial year to which the investment Plan
relates. Once incorporated into the contract (by way of a supplement to any prior year
plans), the Commissioning Agency may wish to publish the Annual Investment Plan. These
key activities are presented in Figure 1 below.

A4
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Figure 1: Investment Plan development process
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The Commissioning Agency must submit the first Annual Investment Plan to Te Puni Kékiri
as a draft by 9 May 2014, with a final plan approved by its Board and provided to Te Puni
Kokiri for incorporation as a contract schedule by 13 June 2014. The Commissioning
Agency must provide Te Puni Kékiri with a draft Investment Plan no later than 31 March from
FY 14/ 15 onward. These dates are summarised in Table 1 below.

Table 1: Investment Plan Development Timeframes

Deliverable Description Draft Due | Final Due
Annual Investment Plan | As described in Table 2 of this 9 May 2014 | 13 June
and budget FY14/15 Appendix 2014
Annual Investment Plan | As described in Table 2 of this 31 March 31 May
and budget FY15/16 Appendix

Annual Investment Plan | As described in Table 2 of this 31 March 31 May
and budget FY16/17 Appendix
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Overview of the content of the Annual Investment Plan

The Investment Plan must:

. be consistent with any formal and reasonable directions from the Minister or Te Puni
Kokiri, it being acknowledged that the Commissioning Agency is primarily responsible
for setting its priorities and execution strategy which will contribute to the overarching
Whanau Ora outcomes;

. be consistent with Government policy previously advised to the Commissioning
Agency to the extent reasonably practicable given the Commissioning Agency’s own
stated priorities and execution strategy, it being acknowledged that the Letter of
Expectations is intended to be the primary mechanism for advising of such policy
matters;

. contain any particular information agreed with Te Puni Kaokiri; and
. cover the specified year, but in the context of the overall term of the contract.

The Investment Plan must include the following content:

. the commissioning Outcomes Framework and the Commissioning Agency’s own key
commissioning outcomes it will focus on and that contribute to the overarching
Whénau Ora Outcomes;

. the portfolio of activities that the Commissioning Agency will undertake and an
explanation of how these activities link to the commissioning Outcomes Framework;

. outputs based performance measures that will be used to assess the performance of
the Commissioning Agency in respect of each of its programmes of activity (how
many, where and how much);

. results based performance measures that will be used to assess the performance of
the Commissioning Agency in respect of each of its programmes of activity (how well
and the difference made), and which performance measures may be applied by the
Commissioning Agency itself to those that it commissions programmes of activity from;

. the schedule (based on quarterly payments during the financial year to which the plan
relates, or such other frequency as Te Puni Kokiri may agree) of funding the
Commissioning Agency requires to execute its commissioning plan (commissioning
funds and operating costs). This cannot exceed the level of funding for the financial
year communicated by Te Puni Kokiri and is expected to correlate with the actual costs
and expenses to be incurred during the quarter (or other period) to which it relates.

Incentive payment

. The Incentive payment mechanism forms part of a partial Payment by Results
performance regime, which rewards the Commissioning Agency for progress against
Whénau Ora outcomes in stretch or priority areas agreed with Te Puni Koriki.

. From FY14/15 onwards, guidance on the quantum of the available Incentive, and any

expectations and criteria for how the Incentive may be eamed, will be provided by Te
Puni Kokiri as part of the broader guidance on funding provided in November

preceding the start of the applicable financial year.
*  The Investment Plan will identify specific commissioning activities (these may be %

defined projects or funding types) that are eligible for the Commissioning Agency t
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earn an Incentive. The Investment Plan will specify, for each eligible commissioning
activity, how the Incentive arrangement will operate including defining the relevant
results-based KPIs and the quantum of Incentive funding to be paid if the KPls are

achieved.

. Unless otherwise specified in the Investment Plan, the Commissioning Agency has
discretion on how Incentive payments are used.

Table 2 below describes the minimum detail to be included in the Investment Plan.

Table 2: Investment Plan requirements

Item Description
Statement of strategic Describes the vision / mission of the Commissioning
direction Agency.

Context / background to the
opportunities / challenges
facing whanau and families

Builds the rationale for the interventions proposed in the
Investment Plan.

Outcomes framework

Inclusion of the relevant Whanau Ora Commissioning
Outcomes Framework.

Priority outcomes for the
period of the Investment Plan

Statement of the particular Whanau Ora Outcomes that
have been pricritised by the Commissioning Agency with
supporting rationale and the continuous application of the
"commissioning cycle” areas of activity, engagement and
feedback.

Programmes and activities

¢ Description of the programmes and activities that will be
commissioned to make progress towards the Outcome ~
with an increasing focus over time on innovation and
making a difference for ‘hard to reach’ whanau and
families;

* Description of the intervention logic to be applied in
selecting commissioned activities (selection criteria to be
applied in a fair and consistent manner);

* Outputs focused performance measures that will be used
to assess the performance of the Commissioning Agency
in respect of each of its programmes of activity (how
many, where and how much);

* Results focused performance measures that will be used
to assess the performance of the Commissioning Agency |
in respect of each of its programmes of activity (how well
and the difference made), including measures linked to
any available Incentive for the programme of activity;

* Procurement approach to source the commissioned
activities (i.e. competitive or selective purchase).

ﬁ
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r?tem Description

Financial information * Total funding allocated at a programme / activity level;

* Result areas that have an Incentive linked to them, the
mechanism for calculating whether the Incentive has
been earned, the amount and timing of payment of the
Incentive and the agreed proportion or value of overall
commissioned activities that will be the subject of
Incentive arrangements (and corresponding measures);

* Annual management { operating costs.

Risk management Describes how the Commissioning Agency will manage
identified or reasonably anticipated risks for the period of the
Investment Plan.

Performance measures for inclusion in the Investment Plan

This section describes the principles that will be applied by the Commissioning Agency and
Te Puni K&kiri in determining and agreeing the performance measures that are required to
be included in the Investment Plan. These measures will enable the Commissioning Agency
to demonstrate its performance against agreed results for each programme it commissions,
and show how they link to achieving the outcomes described in the Whanau Ora Outcomes
Framework.

Table 3 sets out what the performance metrics used are expected to cover.

Tabie 3: Performance measures overview

ﬁﬂe—a_sure Description

I How much | The ‘how much’ measures capture the number of whanau (and corresponding
family members) engaged in the initiative, a description of who these whinau

' are (e.g. iwi, location, age group, hard-to-reach), and a description of the type |
‘ of engagement occurring (e.g. whanau planning, church-based engagement,
community event). .

' The ‘how well' measures capture the type and quality of engagement with 7l
whanau, family progress with the activities, participation and completion rates,
and family satisfaction around the engagement. Some of the ‘how well’
measures should capture the principles of Whanau Ora (i.e. that activities are
based around family priorities; are whanau -driven; focused on building family
capability; holistic and comprehensive; and operate within appropriate cuitural
contexts).

Better off The ‘better off measures capture real and notable changes to whanau
capability for each initiative. They relate to the outcomes that the funded
activity seeks to achieve, as well as to whanau priorities. The measures to be
reported for each initiative may change over reporting periods to reflect the
move from immediate to medium-term changes, J

A oY
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Performance measures desian principles

The performance measures will be designed taking into consideration the need for them to
be:

. Specific — to the programme or activity that is agreed in the Investment Plan (region,
cohort).

. Aligned - to the outcomes set out in the Whanau Ora Outcomes Framework.

. Describable — what precisely is the desired/expected benefit? When will it arise? In
describing a performance measure for a benefit, distinguish between output and
outcomes-based performance metrics.

. Observable - what verifiable differences should be noticeable before and after the
programme or activity? For an improvement to be acknowledged, it must be possible
to clearly observe it.

J Contribution ~ what is the contribution of the programme or activity to achieving the
outcomes described in the Whanau Ora Outcomes Framework?

. Measurable — how and when will the achievement of benefits be measured? Best
practice is that measurement against the proposed performance indicator will occur
prior to the activity or programme (baseline) and at regular intervals after the activity or
programme. Measured improvement against the indicator will be the objective proof
that the benefit is delivered.

. Realistic — both in terms of the degree of control and degree of achievability.

. Reflective of an appropriate time horizon for measuring the resuits and able to be
reported on in the contract timeframe.

As part of developing the Investment Plan the Commissioning Agency and Te Puni Kakiri will
agree which programmes and results will have an Incentive payment linked to them.

Supporting records

In support of the Investment Plan, the Commissioning Agency will maintain the following
programme/activity records:

. description of activity or programme (if activity ~ then where does this fit within that
programme});

. the reason or purpose of the activity or programme, including a description of how the
activity or programme aligns to the Whanau Ora Outcomes Framework, the identified
whanau need / opportunity and an overview of the current state;

. description of the intervention logic, including:

o any evidence base for the approach and programme options considered:;

o description of the target population (size, location and/or social indicators);

o expected benefits and, if applicable, dis-benefits;




high level investment appraisal;

brief summary of procurement activity to select third party provider(s) that will perform
the commissioned activity;

evidence to demonstrate conflict of interest check completed and any conflict of
interest management/mitigation plan (if required) has been implemented:;

estimated budgets;

timeframe for delivery of the activity or programme;

feedback mechanism — setting out the process that makes whanau feedback available;
source and collection method for performance measures:

risk assessment.
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Appendix 2 - Monitoring by the Purchasing Agency

The following table sets out the monitoring activit

Agency.

y that will be undertaken by the Purchasing

Service

Monitoring Activity

{ Time and frequency of
monitoring activity

Establishment

» Progress reporting on establishment

» Monthly as described in

Activity activity using the template set out in Appendix 3 Part A
Appendix 3 Part B

Early * Progress reporting on early ¢ Monthly as described in

Commissioning commissioning activity using the Appendix 3 Part A

Activity template set out in Appendix 3 Part C

Commissioning | « Review of Investment Plan assetout |e Annually as described in

Activity from in Appendix 3 Part A Appendix 3 Part A

FY14/15

* Reporting against the Investment Plan
as set out in Appendix 3 Part A

e Quarterly as described in
Appendix 3 Part A

¢ Annual reporting including
review of audited financial
statements

¢ Review of conflict of interest registers
and any conflict of interest
management plans

e Annual cycle to coincide
with reporting against the
Investment Plan

¢ Management meetings between the
Commissioning Agency’s executive
and Te Puni Kokiri

¢ Quarterly, with the dates
set on an annual basis
and agenda agreed 10
working days in advance

(o
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Appendix 3 Part B — Establishment Progress Report template

- PROGRESS REPORT
M Whanau Ora Commissioning Agency
Whanau Ora Establishment Activity

Date issued: DD MM YYYY Issued to:  Te Puni Kokiri

Overall project Green/ Yellow / Red Issued by: XXX

status:

Period start; DD MM YYYY Period DD MM YYYY
end:

Project status key

_ » Establishment Activity is running to plan, scope and budget

Yeliow * Establishment Activity is currently running to plan, but there is
a risk relating to plan, scope or budget

— + Establishment Activity is not running to plan, scope or budget

Key activities for * Describe progress of establishment activities undertaken
this period during the period

Activity milestones o Identify any activity milestones achieved during the period
achieved in this

period

Key activities for * ldentify the activities planned to continue or commence during
next period the subsequent period

New or escalated * Identify new risks / issues identified during the period

risks and issues * Describe mitigation strategy for each identified risk / issue

)
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Cur;;i;ﬂf-risks and
issues

Spending profile

Anticipated Transfer
date

Completion of
activities

Signed by (or on
behalf of) CE Te
Whénau O

Waipareira Trust

Date of signing

Identify ongoing risks / issues (e.9. expected délays)
Describe mitigation strategy for each identified risk / issue

Identify the costs incurred during the period and cumulative
costs to date

Identify potential cost escalation or underspend issues

Identify the total establishment cost the Commissioning
Agency expects to incur to complete the Establishment Plan

Confirm that the achievement of milestones reflects an
appropriate completion of the activity consistent with a good
practice approach suitable for the Commissioning Agency in
relation to activities to be undertaken by it; or

Confirm that activities have been completed in a manner
satisfactory for the successful establishment of the entity and
the undertaking of services required by the Outcome
Agreement

0
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Appendix 3 Part C ~ Early Commissioning Progress Report template

Whanau Ora

Date issued:

Overall project
status:

Period start:

Project status key

New andfor
amended key tasks
and deliverables

Key activities for
this period

PROGRESS REPORT
Whanau Ora Commissioning Agency
Early Commissioning Activity

DD MM YYYY Issued to:  Te Puni Kakiri

Green / Yellow / Red Issued by: XXX

DD MM YYYY Period DD MM YYYY
end:

Early Commissioning Activity is running to plan, scope and
budget

Early Commissioning Activity is currently running to plan, but
there is a risk relating to plan, scope or budget

Early Commissioning Activity is not running to plan, scope or
budget

Identify any new tasks / deliverables required or amendments
to the original Early Commissioning Plan

Describe progress of early commissioning activities undertaken
during the period, including the nature and volume of activities
and the nature and number of families engaged (if relevant)

If available, provide a ‘snapshot’ of the experience of whanau
and families (e.g. shown through the results of a satisfaction
survey conducted in respect of early commissioning activity or
whénau and family stories)

If available, provide aggregated data regarding the geographic
locations or other population characteristic with which the
Commissioning Agency engaged as part of the Early
Commissioning Plan

Page390f73 |
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Activity milestones

achieved in this
period

Key activities for
next period

New or escalgted
risks and issues
Current rlsks and
issues

Spending profile

Completion of
activities

Signed by (or on
behalf of) CE Te
Whénau O
Waipareira Trust

Date of signing

ldentify any activity milestones achieved during the period

Identify the activities planned to continue or commence during
the subsequent period

Identify new risks / issues identified during the period
Describe mitigation strategy for each identified risk / issue

Identify ongoing risks / issues (e.g. expected delays)
Describe mitigation strategy for each identified risk / issue

Identify the costs incurred during the period and cumulative
costs to date

Identify potential cost escalation or underspend issues

Identify the total cost the Commissioning Agency expects to
incur to complete the Early Commissioning Plan

Confirm that the achievement of milestones reflects an
appropriate completion of the activity consistent with a good
practice approach suitable for the Commissioning Agency in
relation to activities to be undertaken by it; or

Confirm that activities have been completed in a manner
satisfactory for the successful establishment of the entity and
the undertaking of services required by the Outcome
Agreement

oy
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Appendix 4 — Regular audits of the Provider
NOT USED

&)

Page 41 of 73




Appendix 5 — Payment for Services

Funding Profile

(Funding profile ($m) 2013/14 | 2014/15 | 2015/16 | 2016/17 | Total

Establishment $1.836 | $1.164 $3.000
Early Commissioning $1.200 $1.200
Commissioning Funds* $13.821 | $11.682 | $13.466 | $38.969
Total Funding $3.036 | $14.985 | $11.682 | $13.466 | $43.169

*Commissioning Funds are inclusive of the incentive payment and operating costs.

Establishment Plan payment schedule

This schedule includes two payments for establishment activities planned to be undertaken
over the Establishment Plan period. The payments have been structured to cover the
establishment activities commenced during the period following payment (refer to the
Establishment Activity Schedule in Appendix 1 Part A).

Payment amount l Invoice due Payment date
(plus GST)
$1,836,000 With signing of Week of 1 April 2014
contract (week of contract
signing)
$1,164,000 10 June 2014 1 July 2014
Total: $3,000,000

Early Commissioning Plan payment schedule

This schedule sets out the commissioning funds inclusive of operating costs (i.e. operating
and management fees) for early commissioning activities planned to be undertaken over the
Early Commissioning Plan period as set out in Appendix 1 Part B.

The total payment amount set out below is the total fees available for early commissioning
activities.

Services Payment amount Invoice due Payment date ]
(plus GST)
Early Commissioning | $1,200,000 With signing of Week of 1 April 2014
Activity contract (week of contract
signing)
Total: $1,200,000

o
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Indicative Commissioning Agency payment schedule FY14/16 — FY16/17

This section sets out the indicative profile of commissioning funding for the Commissioning
Agency for the three year period of the contract, commencing FY14/15. For each financial
year, the indicative total funding available to the Commissioning Agency is specified and the
resulting commissioning funds, which is inclusive of the Incentive payment, and operating
costs are set out.

The commissioning activity payment schedule set out below is indicative only and is
provided to assist your establishment and Investment Plan development activities. The
payment schedule for a particular financial year will not be finalised until the relevant Annual
Investment Plan is agreed. The process and timeframe for developing the Annual
Investment Plan are set out in Appendix 1 Part C. Key elements of the process are:

¢ Atthe start of the Investment Plan development process, Te Puni Kokiri will advise
the Commissioning Agency of the total funding available to the Commissioning
Agency and the quantum of funds that will comprise the Incentive payment, and any
expectations and criteria for how these funds are to be applied in that financial year.

* The Commissioning Agency’s draft Investment Plan, which is provided to Te Puni
K&kiri for review and confirmation, must set out the proposed quantum and timing of
receipt of commissioning funds and operating costs, based on the total funding
guidance provided by Te Puni K&kiri and the Commissioning Agency's proposed
commissioning and operating budget.

The total funding available to the Commissioning Agency has been determined by applying
an allocation approach that splits commissioning funds between three Commissioning
Agencies. The total funding available to the Commissioning Agency will be confirmed by Te
Puni Kokiri each financial year. In the tables below, the same allocation split has been
applied in each financial year - changes in total funding will most likely be driven by the
profile of the overall funding available and national demographics. Te Puni Kokiri will
communicate any changes to the allocation of total funds as part of providing guidance on
total funding.

The quantum and payment timing for commissioning funds and operating costs will be
agreed through the Investment Plan process. In setting these cost components, the following
must be considered:

» The sum of the commissioning funds and operating costs and the Incentive payment
cannot exceed the total funding available to the Commissioning Agency specified by
Te Puni Kokiri,

» Changes to the commissioning funds and operating costs payment schedules can be
varied by mutual agreement of the parties to reflect the timing of activity set out in the
Annual Investment Plan. However, any changes to commissioning funds or operating
costs must not result in the total funding limit being exceeded.

* As aguide, the operating costs should not exceed 20% of the total funds available for
commissioning.

* Atthe end of the financial year, any budgeted commissioning funds or operating
costs that are unspent and cannot be accrued for activities being delivered that
financial year, must be reported to Te Puni Kakiri with an explanation of why the
underspend occurred. Unless otherwise agreed with Te Puni Kokiri, unspent funds
will be applied to the following financial year funding as part of (but not in addition to) %



the funding amount specified for that year. Te Puni Kokiri may notify the
Commissioning Agency that the unspent funds:

o will be added to the funding for the following financial year (for example where

an activity has been dela

Agency’

s control);

contract, where there is no following year of funding);

due to operating efficiencies).

Commissioning activity FY 14/15 indicative payment schedule

yed for reasons outside of the Commissioning
must be repaid to Te Puni Kokiri (for example at the conclusion of the

retained by the Commissioning Agency (for example where unspent funds are

Subject to the other terms of this Qutcome Agreement, in particular the Investment Plan
process set out in Appendix 1 Part C, the Commissioning Agency will be paid up to the sum
of $13,821,114 (plus GST), for the provision of Commissioning Agency services over the
financial year commencing 1 July 2014 and ending 30 June 2015.

The table below sets out the indicative payment schedule for commissioning funds and
operating costs. This payment schedule, including the total quantum of funds available, will
be finalised as part of the Investment Plan process set out in Appendix 1 Part C.

Te Puni Kokiri will pay the commissioning funds and operating costs upon receipt of

appropriate tax invoices for the Services, as set out in the table below.

Services o Payment amount Invoice due ‘ Payment date
(plus GST) )
Operating costs o $649,487 e 11 June o 1July
e $649 487 * 11 September s 1 October
s $649,487 * 11 December ¢ 1 January
e $649,487 * 11 March o 1 April
Commissioning funds | , g2 805,791 e 11 June e 1July
* 32,805,791 ¢ 11 September ¢ 1 October
« $2,805,791 e 11 December e 1 January
e $2,805,791 e 11 March o 1 April
Incentive payment ' Incentive quantum Date to be the 11" of | Payable on the 1% of
will be determined the month following | the month following
| through the the month in which receipt of invoice
| there is confirmation

| development of the
Annual Investment

| Plan. The guantum

| will be deducted from

commissioning funds.

I '_T;EI funding
available

$13,821,114

of achievement of

| result based

performance metrics
specified in the

Investment Plan

|
]



Commissioning activity FY 15/16 indicative payment schedule

Subject to the other terms of this Outcome Agreement, in particular the investment Plan
process set out in Appendix 1 Part C, the Commissioning Agency will be paid up to the sum
of $11,682,477 (plus GST), for the provision of Commissioning Agency services over the
financial year commencing 1 July 2015 and ending 30 June 2016.

The table below sets out the indicative payment schedule for commissioning funds and
operating costs. This payment schedule, including the total quantum of funds available, will
be finalised as part of the Investment Plan process set out in Appendix 1 Part C,

Te Puni Kokiri will pay the commissioning funds and operating costs upon receipt of
appropriate tax invoices for the Services, as set out in the table below.

| Services Payment amount Invoice due Payment date

(plus GST)

Operating costs o $649,487 * 11 June e 1July
o $649,487 e 11 September » 1 October
e $649,487 ¢ 11 December » 1 January
s $649,487 ¢ 11 March s 1 April

Commissioning funds | , $2,271,132 e 11 June o 1July
e $2,271,132 » 11 September ¢ 1 October
o $2,271,132 ¢ 11 December s 1 January
o $2,271,132 * 11 March s 1 April

Incentive payment

Incentive quantum
will be determined
through the
development of the
Annual Investment
Plan. The quantum
will be deducted from

| commissioning funds.

Date to be the 11" of
the month following
the month in which
there is confirmation
of achievement of
result based
performance metrics
specified in the
Investment Plan

Pa-y-able on the 1% of
the month following
receipt of invoice

Total funding
ava_il_able

$11,682,477

kPjﬁ\g&45 of 73




Commissioning activity FY 16/17 indicative payment schedule

Subject to the other terms of this Outcome Agreement, in particular the Investment Plan
process set out in Appendix 1 Part C, the Commissioning Agency will be paid up to the sum
of $13,465,657 (plus GST), for the provision of Commissioning Agency services over the
financial year commencing 1 July 2016 and ending 30 June 2017.

The table below sets out the indicative payment schedule for commissioning funds and
operating costs. This payment schedule, including the total quantum of funds available, will
be finalised as part of the Investment Plan process set out in Appendix 1 Part C.

Te Puni Kokiri will pay the cornmissioning funds and operating costs upon receipt of
appropriate tax invoices for the Services, as set out in the table below.

Services Payment amount Invoice due Payment date

{plus GST) )
Operating costs o $649,487 * 11June o 1July

s $649,487 e 11 September » 1 October

» $649 487 e 11 December e 1 January

* $649,487 ¢ 11 March o 1 April
Commissioning funds | , g3 716 go7 e 11June o 1July

o $2,716,027 o 11 September * 1 October

o $2,716,927 ¢ 11 December * 1 January

o $2,716,927 e 11 March ¢ 1 Apri

Incentive payment

Incentive quantum
will be determined
through the
development of the
Annual Investment
Plan. The quantum
will be deducted from
commissioning funds.

Date to be the 11" of
the month following
the month in which
there is confirmation
of achievement of
resuit based
performance metrics
specified in the
Investment Plan

Payable on the 1% of
the month following
receipt of invoice

Total funding
available

$13,465,657

|
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Payment of GST
All payment amounts set out in this Appendix are quoted on an exclusive of GST basis.

The Purchasing Agency will pay to the Provider, in addition to the actual agreed payment
amounts, an amount equal to the GST charged on the supply made by the Provider under
this Outcome Agreement, as shown in a corresponding Tax Invoice issued by the Provider to
the Purchasing Agency.

For each payment set out in the payment schedules above, the Provider must provide the
Purchasing Agency with an applicable Tax Invoice (in a form satisfactory to the Purchaser,
acting reasonably).

Provided any conditions on the payment set out in this Outcome Agreement have been
satisfied, the Purchasing Agency will pay the GST inclusive amounts due in cleared funds
immediately available for disbursement on the day specified in the relevant payment
schedule.

The following definitions apply:
. GST means goods and services tax charged or levied under the GST Act.
. GST Act means the Goods and Services Tax Act 1985.

. Tax Invoice has the meaning given in the GST Act.
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Appendix 6 — Conditions the Provider is responsible for

NOT USED

o
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Appendix 7 - Conditions the Purchasing Agency is responsible for

NOT USED

ey
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Appendix 8 — Incentives

J The Incentive payment mechanism forms part of a partial Payment by Results
performance regime, which rewards the Commissioning Agency for progress against
Whanau Ora outcomes in stretch or priority areas agreed with Te Puni Kariki.

. From FY14/15 onwards, guidance on the quantum of the incentive payment, and any
expectations and criteria, will be provided by Te Puni Kékiri as part of the broader
guidance on funding provided in November preceding the start of the financial year.

. The Investment Plan will identify specific commissioning activities (these may be
defined projects or funding types) that are eligible for an Incentive payment. The
Investment Plan will specify, for each eligible commissioning activity, how the Incentive
payment will operate including defining the relevant result-based KPIs and the
quantum of Incentive funding to be paid if the KPIs are achieved.

. Unless otherwise specified in the Investment Plan, the Commissioning Agency has
discretion on how Incentive payments are used.

How the Incentive payment fits within the development of the Investment Plan is set out in
Appendix 1 Part C.

o
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Appendix 9 - Permitted information disclosure

NOT USED
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Appendix 10 - Ownership of New IP
NOT USED
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Appendix 11 — Further terms

The Purchasing Agency and the Provider each acknowledge the content of clause 14.1 of
this Outcome Agreement and confirm that they have discussed and agreed that each
addition or departure from the Framework Terms and Conditions provided for in this
Appendix 11 is considered by each of them to be necessary to address a matter that is both
novel or specific to the Provider and/or the Services and which is not otherwise adequately
or appropriately provided for under the Framework Terms and Conditions. The Purchasing
Agency and the Provider also each acknowledge that the provisions contained in this
Appendix 11 are intended to be read and applied in a manner which preserves the greatest
degree of consistency with the balance of the Framework Terms and Conditions.

1 Confidential Information generated from Regular Reporting, the exercise of
Special Enquiry Rights and Statutory Audit Rights

1.1 For the purposes of clause 5.8 of the Framework Terms and Conditions, the Provider
agrees that the Purchasing Agency may also share such Confidential Information with
any person to who disclosure is permitted by clause 11.1 of this Outcome Agreement.

2 Termination

2.1 For the purposes of clause 12.1 of the Framework Terms and Conditions, each of the
Purchasing Agency and the Provider acknowledges to the other the investment (in
various forms) that the Provider and the National Urban Maori Authority (on the one
hand) and the Purchasing Agency (on the other) have made in connection with the
establishment of the Provider, and each of the Purchasing Agency and the Provider
agrees that it will:

(@) give the other as much advance notice as is practicable of any final
determination it may make to exercise its right under clause 12.1; and

(b) give the other, as soon as reasonably practicable, notice of the occurrence of
any event or circumstance that results in it actively considering the exercise of its
right under clause 12.1 after which the Purchasing Agency and the Provider will
commence discussions about those events or circumstances to better inform any
determination to be made about the exercise of that right.

2.2 For the purposes of clause 12.2 of the Framework Terms and Conditions, each of the
Purchasing Agency and the Provider agrees that in respect of any particular breach:

(@) if the non-breaching party does not consider the particular breach to be material,
the consequence will be that the Purchasing Agency and the Provider will
discuss with each other what an appropriate response should be to the breach;
and

(b) if the non-breaching party does consider (acting reasonably) the particular
breach to be material and gives written notice to the breaching party of that view,
the consequence will be that the non-breaching party may do any one or more of
the following (after having regard to the nature of the breach and any other
circumstances it considers relevant, including the families participating in
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4.2

programmes or initiatives which depend on the continued support of the
Provider):

(i) nominate, and advise the breaching party that it has, a longer remedy
period for that breach than 14 days:

(i) exercise any other rights the non-breaching party has under this
Outcome Agreement (including the Framework Terms and
Conditions).

insurance

During the term of this Outcome Agreement and for a period of two (2) years following
the effective date of expiry or termination of this Outcome Agreement, the Provider will
ensure that it maintains adequate insurance in respect of its potential liability for loss or
damage under this Outcome Agreement and third party claims, but as a minimum the
Provider must hold professional indemnity insurance of at least NZ$5,000,000.00. The
Provider will, at the Purchaser’s request, promptly provide satisfactory evidence that it
has complied with its obligations in this clause 3.

Operating policies and practices
The Provider and the Purchasing Agency agree that:

(@) clause 15.3 of the Framework Terms and Conditions is not appropriate to govern
how the Provider will identify and engage with actual or prospective Recipients
(as that term is defined in clause 4.2 below);

(b) clause 15.10 of the Framework Terms and Conditions is not appropriate to
govern how the Provider will identify and manage actual, potential or perceived
Conflicts of Interest and report on such matters to the Purchasing Agency.

In relation to these and certain other matters, the following provisions of this clause 4
will apply.

For the purposes of this clause 4 the following terms have the following meanings:

“Conflict of Interest” has the meaning given to it in Schedule One of the Framework
Terms and Conditions. However, for clarity, the Provider and the Purchasing Agency
expressly acknowledge and agree that it includes, and applies to, the following:

(a) the making available of invitations or opportunities for persons to apply or submit
proposals to receive Whanau Ora commissioning funds from the Provider
(consistent with the applicable annual investment plan); and

(b) the selection of Recipients, programmes and initiatives to receive Whanau Ora
commissioning funds from the provider.

“Recipient’ means any service provider, contractor, recipient or any other person who

applies for, submits a proposal for, or actually is appointed and receives, or will

receive, Whanau Ora commissioning funds from the Provider and which may include
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4.3

4.4

existing Whanau Ora provider collectives, iwi, marae, education and health providers,
church groups, community organisations and sports groups.

The Provider agrees that it will put in place, maintain and comply with operating
policies and practices that represent then-current general good practice and, upon
request by the Purchasing Agency, the Provider will be able to demonstrate that that is
the case (to the reasonable satisfaction of the Purchasing Agency).

Reflective of the matters referred to in paragraph V of “Background — Whanau Ora
Commissioning” and without limiting clause 4.3 above, the Provider will provide the
Purchasing Agency with regular reports (Refer Appendix 3) and, upon reasonable
request, details or other evidence and supporting materials, about its operating policies
and practices for the following areas:

(a) Engagement of Recipients: the engagement of Recipients for programmes
or initiatives to be commissioned;

(b) Confilicts of interest: the identification and management of Conflicts of
Interest in relation to the assessment and selection of Recipients and
programmes or initiatives to be commissioned provided that the Purchasing
Agency does require the Provider to ensure that it maintains a regularly
updated conflicts register;

(c) Use and application of public funds: the receipting, disbursement and
accounting for all funds received and/or applied by the Provider provided that
the Purchasing Agency does require the Provider to:

(i) ensure that no person with any prior conviction for offences involving
dishonesty or the misappropriation or misuse of money (however
described) will be appointed or authorised by the Provider to use or
control its bank account/s or the receipt or payment of money by the
Provider; and

(ii) take all reasonable steps to ensure that neither the Provider nor any
Recipient will receive duplicate funding from the Purchasing Agency or
from more than one Crown funding agency (including another
Purchasing Agency) in circumstances where the Provider ora
Recipient will, in substance, be paid twice for the same service or
activity;

(d) Financial records and financial management: financial management and
the maintenance of financial records provided that the Purchasing Agency
does require the Provider to adopt and consistently apply usual and proper
financial management practices and procedures which must always reflect
then-current good accounting practice and ensure that all financial information
prepared and/or disclosed by the Provider (about itself, or Services) is (as at
the date or in respect of the period to which it relates) accurate, complete, up
to date and not misieading by any material omission or misstatement and
provides a full and accurate record of the nature, source and application of all

=

funds; %ﬁ/
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(e) Outsourcing to third parties (including Te Kaitautoko and its affiliates):
the engagement of third party service providers (including Te Kaitautoko and
its affiliates) to provide back-office or support services (including as regards
the price, quality, availability and reliability of those services) provided that the
Purchasing Agency does require the Provider to ensure that such
arrangements:

(i) are ‘arm’s length’ in nature (or better, for the Provider); and

(ii) provide value-for-money and the Provider is charged a reasonable
and/or ‘on market’ price (or better, for the Provider).

4.5 Although it is reasonably anticipated that by adopting the usual best practice standards
generally appiied by Te Kaitautoko and its affiliates the Provider’s operating policies
and practices should meet the expectations of the Purchasing Agency in respect of the
above areas, if the Provider is unsure whether an actual or proposed operating policy
or practice will meet the expectations of the Purchasing Agency the Provider may seek
the views of the Purchasing Agency (through its Reiationship Manager) although the
Provider will at all times remain responsible for its own compliance.

5 Provider’'s organisational or governance related arrangements

5.1 In addition to the matter provided for in clause 7 of the Framework Terms and
Conditions, the Provider agrees to provide advance written notice to the Purchasing
Agency of each of the following:

(a) Any proposal by the Provider to change any of the following:
(i) its shareholders or other member entities:

(ii) its chief executive and directors (or their equivalent, however
described);

(iii)  its contact details; or
(iv)  its auditors;

(b) The Provider's financial situation has changed or a change will occur that is
likely to adversely impact upon the Provider’s ability to perform its obligations
under this Outcome Agreement:

{c) The Provider becomes aware of an event or circumstance having occurred, or
one that will occur, which (in the reasonable opinion of the Provider) has had
or is likely to have an adverse impact on the Provider's ability to perform its
obligations under this Outcome Agreement.

6 Other risk management related matters

6.1 The Provider will develop and maintain a business continuity plan and shall at all times
comply with that plan. A copy of the plan (including as amended from time to time) will
be provided to the Purchasing Agency upon request. The Provider shall ensure

regular and periodic review and testing of the continuity plan and will update the pl%
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6.2

6.3

71

8.2

as necessary to reflect the outcome of any such review and testing and include a
description of any material risks, issues and changes in the quarterly report referred to
in Appendix 3 ~ Part A.

The Provider will develop and maintain appropriate security measures to control
access to, and use of, Confidential Information belonging to the Purchasing Agency,
including to ensure that such Confidential Information is protected from unauthorised
access or use by third parties.

The Provider wili also ensure that all records relating to this Outcome Agreement and
the performance of the Services are maintained and remain readily accessible for
copying or review for a period of not less than seven (7) years following the effective
date of expiry or termination of this Outcome Agreement.

Transfer of roles and responsibilities from Te Kaitautoko to the Provider

The Purchasing Agency, the Provider and Te Kaitautoko each acknowledges and
agrees to the matters described in paragraph Ill of "Background — Whanau Ora
Commissioning” and agrees to communicate and co-operate with the others to agree a
mutually acceptable Transfer Date (as defined in paragraph lil of “Background —
Whanau Ora Commissioning”) and to ensure that the transition of responsibility from
Te Kaitautoko to the Provider will be successful and not cause disruption or delay in
the provision of the Services.

Representations and warranties

As at the date this Outcome Agreement is signed by the Provider and Te Kaitautoko,
each of the Provider and Te Kaitautoko represents and warrants to the Purchasing
Agency that:

(@) itis an entity duly established and validly existing under the laws of New
Zealand;

(b} it has the power (and has taken all necessary action) to enter into and perform its
obligations under this Outcome Agreement and to camy out the Services (and all
associated actions and activities) contemplated by it;

(c) this Outcome Agreement constitutes its valid and binding obligations; and

(d) neither the execution nor the performance of the obligations or the exercise of
rights arising out of this Outcome Agreement nor any of the Services (or the
associated actions and activities) contemplated by it will violate any provision of
its constituent documents or any other document, agreement or arrangement
binding on it or its assets.

The Provider will be deemed to repeat each of the representations and warranties in
clause 8.1 above as at the Transfer Date by reference to the circumstances existing

as at the Transfer Date,



ANNEXURE 1
Framework Terms and Conditions
Introduction

These Framework Terms and Conditions form part of the contract to allow one or more
Purchasing Agencies to purchase outcome-focussed services from the Provider.

These Framework Terms and Conditions will apply to all services the Provider agrees to
provide under an Outcome Agreement and are incorporated by reference into every
Outcome Agreement. Where more than one Purchasing Agency is a party to an Outcome
Agreement these Framework Terms and Conditions will generally apply as between the
Provider and the Purchasing Agency in respect of the Services provided by the Provider to
that Purchasing Agency.

Purpose & Context Statement

The Purchasing Agency and Provider each agree that the purpose of providing the Services
is to make a positive contribution to improving:

° the lives of whanau of any ethnicity and vuinerable persons living in New Zealand;
and/or

. access to justice and reducing crime and its effects on the community.

Where relevant, Purchasing Agencies will take collective responsibility for providing a
consistent and co-ordinated across-Government approach to engaging and working with the
Provider. Each Purchasing Agency must sign the Government Agency Agreement that
records how the Purchasing Agency will work together with other Purchasing Agencies to
perform those aspects of these Framework Terms and Conditions that require collaboration
between them.

Relationship Principles

The Purchasing Agency and Provider will work together to ensure that the Services are
accessible and effective in contributing towards achieving the Outcome, and to that end
agree to:

» act honestly and in good faith;
e communicate openly and in a timely manner;

e work in a collaborative and constructive manner — including towards the resolution of
real or perceived problems and issues;

* recognise each other's responsibilities;
* encourage quality and innovation to achieve positive outcomes; and
¢ maximise the value for money to the Government in purchasing services that

contribute towards achieving specified outcomes — including by ensuring appropriat
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flexibility so that services can be adapted (following discussion) to meet identified
and agreed needs.

The Purchasing Agency and Provider acknowledges that these Framework Terms and
Conditions reflect these principles in action.

These Framework Terms and Conditions use a number of defined terms and the
corresponding definitions and interpretation section is in Schedule One.

1.
1.1

2.2

2.3

Term

These Framework Terms and Conditions apply for the term of any Outcome
Agreement signed by the Purchasing Agency and Provider.

Becoming a Purchasing Agency

An Eligible Agency may request the Provider perform Services and the Provider will
perform those Services subject to:

(a) each Eligible Agency and the Provider first signing an Outcome Agreement;
and

{b) the Eligible Agency signing a Government Agency Agreement with the Co-
ordinating Agency.

An Eligible Agency will become a Purchasing Agency upon signing an Outcome
Agreement and a Government Agency Agreement.

The Purchasing Agency commits to act consistently with the provisions of:
(a) these Framework Terms and Conditions;

(b) each Outcome Agreement it has signed; and

(©) each Outcome Agreement Management Plan.

Despite clause 2.2 and to avoid doubt:

(a) no Outcome Agreement Management Plan will create legally binding
obligations between the Purchasing Agency and Provider, instead it is a
contract management tool designed to help make sure ‘best practice’ is
applied in managing and maximising the benefits of the relationship between
the Purchasing Agency and Provider;

{b) the obligations recorded in any Remedy Plan will be legally binding
obligations between the Purchasing Agency and Provider: and

(c) a Government Agency Agreement only creates legally binding obligations (to

the extent permissible at Law) between the Co-ordinating Agency and the
Purchasing Agency. |
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4.2

5.1

5.2

Services

The Provider will provide the Services in accordance with these Framework Terms
and Conditions and the Outcome Agreement and so as to contribute towards
achieving each Outcome described in the Outcome Agreement.

Payment

Subject to clause 13 (Recovery, Reduction or Suspension of Payments), in return for
providing the Services the Purchasing Agency will pay the Provider the amounts, and
at the times, recorded in the Outcome Agreement.

At the times and/or frequency specified in the Outcome Agreement, the Provider (or
its nominee) will issue a valid tax invoice to the Purchasing Agency for the Services
provided (or to be provided) to that Purchasing Agency under the Outcome
Agreement.

Contract management — Communication, Monitoring, Reporting and Audit

The Purchasing Agency will follow best practice contract management behaviours to
ensure that its contract management requirements appropriately reflect the nature
and value of the Services and are principally focused on evaluating and enhancing
the effectiveness of the Services to contribute towards achieving each Qutcome
described in the Outcome Agreement.

Regular communication and monitoring

(a) The Purchasing Agency and the Provider will maintain regular contact with
each other for the purpose of:

()  monitoring the Provider's performance against its obligations under the
Outcome Agreement;

(i)  encouraging the on-going review and assessment of the effectiveness
of the Services;

(ii)  providing mutual constructive feedback that will enhance the
effectiveness of the Services: and

(V) identifying early any issues and opportunities to do things better on the
part of each party.

(b)  Any scheduled monitoring activity the Purchasing Agency wants to undertake
will be specified in the Outcome Agreement.
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5.3
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5.5

5.6

Regular Reporting Activity

To augment the regular communication described in clause 5.2, the Provider will
provide the information and reports recorded in the Outcome Agreement (Regular
Reports) at the times or frequency specified in the Outcome Agreement.

Special Enquiry Rights and Reports

If the Purchasing Agency, acting reasonably, believes that the Provider has breached
the terms of the Outcome Agreement, the Purchasing Agency may, acting
reasonably, require the Provider to:

(@)  furnish it with further information to establish whether a breach has occurred,
and if so why it occurred; and/or

{b) submit to an audit to establish whether a breach is an isolated event or one of
multiple breaches

(collectively referred to as Special Enquiry Rights).

Statutory review or audit

The Purchasing Agency or its nominee, may carry out any audit or review of the
Provider and/or Services permitted or required by Law (Statutory Audit Rights). To
avoid doubt, nothing in clause 5.6 of these Framework Terms and Conditions limits a
Purchasing Agency’s right to conduct an audit or review that is authorised by Law.
The Purchasing Agency will specify in the Outcome Agreement any statutory audit or
review activity it intends to conduct during the term of the Outcome Agreement,

Principles of co-ordination and co-operation

The Purchasing Agency agrees that it will co-ordinate and co-operate with the
Provider and each Other Purchasing Agency to try to ensure (to the extent
reasonable and practicable in the circumstances) that:

(@  the Purchasing Agency and each Other Purchasing Agency’s requirements
for Regular Reports can be aligned and satisfied at the same time or
frequency and by a single report covering all relevant matters;

(b) it gives the Provider and each Other Purchasing Agency reasonable notice in
advance of:

(i) exercising any Special Enquiry Rights, including providing details of the
breach or suspected breach and what it wants from the Provider;

(i)  exercising any Statutory Audit Rights, including describing the Law
under which the audit or review will be conducted:

(c) its own exercise of any Special Enquiry Rights will also provide any further
information or explanation that any Other Purchasing Agency may want in
connection with the circumstances giving rise to the exercise of such right;

and %
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5.9

6.2

6.3

() it will not exercise any Special Enquiry Rights or Statutory Audit Rights (to the
extent permissible at Law) more often than once in any calendar year unless
the Purchasing Agency, acting reasonably, believes the Provider has
breached the Outcome Agreement.

The Provider will provide the Purchasing Agency (or its nominee) with access to the
Provider's premises and appropriate personnel and records to allow the exercise of
Special Enquiry Rights and Statutory Audit Rights by the Purchasing Agency.

The Purchasing Agency may share Confidential Information generated from the
Regular Reporting and the exercise of the Special Enquiry Rights and Statutory Audit
Rights with the audience described in the Outcome Agreement.

Relationship Manager

The Provider and each Purchasing Agency will appoint and keep a Relationship
Manager for each Outcome Agreement. The appointing party may change its
Relationship Manager at any time by giving notice to any other party to that Outcome
Agreement. The Relationship Managers for each Outcome Agreement will maintain
regular contact in accordance with these Framework Terms and Conditions and the
Outcome Agreement Management Plan (if any).

Conditions

The Outcome Agreement may include conditions that must be satisfied or complied
with by either the Provider or the Purchasing Agency (Conditioned Party) and the
consequence if the condition is not satisfied or complied with. To clarify, whichever
of the Provider or Purchasing Agency that is not required to satisfy or comply with a
particular condition, is referred to as the “Non-Conditioned Party” in respect of that
condition.

The Outcome Agreement is subject to the nominated Conditioned Party satisfying the
conditions recorded in the Outcome Agreement that must be satisfied before the
Outcome Agreement will be in full effect.

If the Conditioned Party does not satisfy or comply with any condition that is specified
in the Outcome Agreement as having to be satisfied or complied with after the
Outcome Agreement is in full effect, the Non-Conditioned Party, may do any one or
more of the following:

(a) take the action it is allowed to under the Qutcome Agreement;

(b) require a Remedy Plan to be agreed (if appropriate) and require the
Conditioned Party to perform all actions recorded in the Remedy Plan.
However, if a Remedy Plan is not entered by a date specified by the Non-
Conditioned Party (acting reasonably), the Non-Conditioned Party can then
take any other action it is allowed to under the Outcome Agreement;

(c) suspend some or all of the Services being provided under the Qutcome
Agreement (and if relevant, suspend payment for those Services) on giving
written notice to the Conditioned Party; or



7.1

9.2

9.3

94

(d)  exercise any other rights the Non-Conditioned Party has, or enforce
consequences that resuit under the Outcome Agreement (including these
Framework Terms and Conditions).

Information to Purchasing Agency
The Provider must provide written notice to the Purchasing Agency if:

(a) the Provider proposes to change its legal structure and, after receipt of such a
notice, the Purchasing Agency and the Provider will consult with each other
concerning what an appropriate response should be;

(b}  any of the Provider's personnel (staff or governance) or contractors are being
investigated for, have been charged with, or convicted of any criminal offence
that, viewed objectively and reasonably, represents a material risk to the
performance of the Services or the achievement of the Outcome(s) (including
because it might damage the reputation of either the Provider or the
Purchasing Agency were it to be publicly known), and, after receipt of such a
notice, the Purchasing Agency and the Provider will discuss with each other
concerning what an appropriate response should be.

incentives

If the Outcome Agreement provides for an Incentive and the Provider satisfies the
criteria for receiving that Incentive, the Purchasing Agency will provide the Incentive
to the Provider in accordance with the Outcome Agreement.

Dispute Resolution

If any party wishes to raise a dispute relating to the Outcome Agreement (including
these Framework Terms and Conditions) (Dispute), it may do so by giving written
notice to the other parties to the Outcome Agreement who are involved in that
Dispute (Disputing Parties) detailing the nature of the dispute (Dispute Notice).

The Disputing Parties will try to negotiate resolution of the Dispute through their
Relationship Managers in the first instance.

If the Relationship Managers of the Disputing Parties cannot resolve the Dispute
within 21 days of receiving the Dispute Notice, any Disputing Party may by written
notice to all Disputing Parties refer the Dispute to be resolved by mediation. Each
Disputing Party will participate ina mediation to resolve the Dispute. Ifall the
Disputing Parties cannot agree on a mediator within 28 days of the referral, the
Chairperson of LEADR New Zealand Incorporated (or its successor entity) will
appoint the mediator.

No Purchasing Agency or Provider may commence any formal legal proceedings in
respect of a Dispute unless it has first complied with clauses 9.2 and 9.3, unless it is
necessary to preserve its rights.
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10.  Confidentiality
10.1  Confidential Information

The Purchasing Agency and Provider will treat as confidential and not disclose or use
any information relating to or obtained in connection with the Outcome Agreement
and any information derived from that information (Confidential Information) without
first obtaining the written consent of the party that owns or provided the Confidential
Information.

10.2 Permitted disclosure

Clause 10.1 does not prevent disclosure or use of Confidential Information by a party
if:

(a)  the disclosure or use is necessary to perform its obligations, or to exercise its
rights, under or in relation to the Outcome Agreement (for example, to give
effect to clauses 5.6 (Principles of Co-ordination and Cooperation), 5.8
(Information Sharing) and 12.3(d) (Orderly Transition of Services) of these
Framework Terms and Conditions) or is expressly authorised or required by
the Outcome Agreement;

(b)  the Confidential Information is known, or becomes known to the public other
than because of a breach of this clause 10 by that party and the party who
provided the Confidential Information no longer requires it to be kept
confidential; or

(c) the recipient is required by Law or Parliamentary convention to disclose such
information.

10.3  Confidentiality undertaking required

(@) Ifthese Framework Terms and Conditions or an Outcome Agreement permit
disclosure of any Confidential Information to any third party, the Provider and
the Purchasing Agency (as applicable) may only disclose that Confidential
Information to that third party (including an auditor appointed under clauses
5.4 or 5.5) if it first obtains a written confidentiality undertaking from that third
party in terms substantially similar to those set out in this clause 10, provided
that no confidentiality undertaking is required if the reason for disclosure is
described in clause 10.2(b) or (c).

(b)  To avoid doubt, an employee of the Purchasing Agency or Provider is not a
third party for the purpose of clause 10.3(a). Confidential Information may be
disclosed to an employee of the Purchasing Agency or Provider provided the
employee is subject to an obligation requiring the employee to maintain the
confidentiality of any information he/she becomes aware of through the
course of the employee’s employment with the Purchasing Agency or

Provider.
f'// Q :
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10.4 Personal Information

11.
11.1

112

1.3

The Purchasing Agency and Provider agree that;

(a) the Confidential Information of a party includes all “personal information” (as
that term is defined in the Privacy Act 1993) in the possession of that party;
and

(b) despite what is otherwise allowed under clauses 10.1 and 10.2, and in
addition to what is required under clause 10.3 (a confidentiality undertaking),
personal information may only be disclosed by a party (including to the other
party or a third party) if the person who the personal information relates to has
given their written consent to that disclosure.

Intellectual Property

The Purchasing Agency and Provider retain ownership of all Intellectual Property
Rights they respectively owned before the commencement date of the Outcome
Agreement. Signing the Outcome Agreement does not give either party any rights to
use any Intellectual Property Rights of the other party unless specifically agreed.

Subject to clause 11.3, all new Intellectual Property Rights created by the Provider
while performing Services under the Outcome Agreement (New IP) will be owned by
the Provider unless:

() the Provider and the Purchasing Agency cannot reach agreement (in writing)
on the Agreed Uses under clause 11.3(a), in which case the Purchasing
Agency (and not the Provider) will own all New IP; or

(b) the Purchasing Agency and Provider agree that New IP will be owned by the
Purchasing Agency (alone or jointly with the Provider), in which case the
specified New IP will be owned as recorded in the Qutcome Agreement.

The Provider and the Purchasing Agency will discuss how any New IP is to be owned
and used, and try to agree (in writing) mutually acceptable use terms (Agreed Uses).
In addition;

(@  inrespect of New IP to be owned solely by the Provider, the Provider grants
the Purchasing Agency a perpetual, irrevocable, royalty-free and non-
exclusive licence to use, modify and copy such New IP for any purpose
connected with the performance of the Outcome Agreement and any Agreed
Uses; and

(b) in respect of New IP to be owned solely by the Purchasing Agency, the
Purchasing Agency grants the Provider a perpetual, irrevocable, royalty-free
and non-exclusive licence to use, modify and copy such New IP for any
purpose connected with the performance of the Outcome Agreement and any
Agreed Uses; and

(c) in respect of New IP to be jointly owned by the Provider and the Purchasing
Agency, each of them grants the other the right to use, modify and copy su@/f
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11.4

11.5

12
12.1

12.2

12.3

New IP for any purpose connected with the performance of the Outcome
Agreement and any Agreed Uses.

If the Purchasing Agency or Provider uses or makes available to the other any
Intellectual Property Rights in connection with an Outcome Agreement or other
Agreed Uses then it warrants that those Intellectual Property Rights can be used for
that purpose without infringing the Intellectual Property Rights of any third party.

The Purchasing Agency and Provider each agree to do anything else reasonably
required by the other to give effect to this clause 11 and will also make sure that their
personnel and contractors do the same.

Termination
Termination of an Outcome Agreement for convenience

Unless specified otherwise in the Outcome Agreement, the Purchasing Agency or the
Provider may terminate its participation in the Outcome Agreement, or any part of it,
by giving the other at least 90 days prior written notice, unless an alternative period is
agreed in writing.

Termination of Outcome Agreement for breach

(a) Unless specified otherwise in the Outcome Agreement and subject to clauses
12.2(b) and(c), the Purchasing Agency or the Provider may terminate its
participation in the Outcome Agreement, or any part of it, if the other breaches
any term of the Outcome Agreement and such breach is not remedied within
14 days of receiving the other's written notice of the breach, unless an
alternative remedy period is agreed in writing.

(b)  The non-breaching party may allow the breach to be subject to a Remedy
Pian. However, if a Remedy Plan is not entered by a date specified by the
non-breaching party (acting reasonably), the non-breaching party will be able
to exercise the right in clause 12.2(a) for that breach.

(c) If the Provider and the Purchasing Agency enter into a Remedy Plan:

()  both the Provider and Purchasing Agency (whichever is relevant) will
perform the tasks specified for it under the Remedy Plan;

(i)  the non-breaching party will not be able to exercise the right in clause
12.2(a) for the breach that is subject to the Remedy Plan; and

(if) any breach of that Remedy Plan will give the non-breaching party the
right to terminate the Outcome Agreement in accordance with clause
12.2(a), without having to enter a new Remedy Plan.

Consequences of termination of any Outcome Agreement

(a) If the Outcome Agreement or any part of it is terminated under clause 12.1 or
12.2, the Provider must stop performing the relevant Services described in the
Outcome Agreement for the Purchasing Agency from the date of terminati
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12.4

12.5

of the Outcome Agreement unless an alternative date for stopping the
Services is agreed.

(b) Subject to clause 13.1, the Purchasing Agency will pay the Provider for all
Services provided up to and including the date the Outcome Agreement is
terminated.

(c)  The Provider will repay the Purchasing Agency that portion of funding already
paid to the Provider for Services that will not be provided as a consequence of
terminating the Outcome Agreement. Clauses 13.2 and 13.3 will apply to any
repayments under this clause 12.3(c).

(d)  The Purchasing Agency and the Provider will discuss how to ensure that there
is an orderly transition of the applicable Services from the Provider to any
replacement provider following termination of the Outcome Agreement, agree
a plan and implement their respective obligations under that plan.

Where one, but not every, Purchasing Agency terminates an Outcome
Agreement

{(a) If more than one Purchasing Agency is party to the Outcome Agreement, and
any (but not every) Purchasing Agency terminates its participation in the
Outcome Agreement, or any part of it, under clauses 12.1 or 12.2 (Exiting
Purchasing Agency), the remainder of the Outcome Agreement will not be
terminated.

(b)  The Provider will continue to perform the Services for the remaining
Purchasing Agencyfies.

(c) Subject to clause 13.1, the Exiting Purchasing Agency will pay the Provider
for all Services provided up to and including the date the termination of the
Exiting Purchasing Agency’s participation in the Outcome Agreement
becomes effective.

Survival

Clauses 5 (Contract Management), 9 (Dispute Resolution), 10 (Confidentiality), 11
(Intellectual Property), 12.1 to 12.4 (inclusive) (Termination), 13 (Recovery,
Reduction or Suspension of Payments), 14 (Indemnity) and Schedule One
(Definitions and Interpretation) all survive termination or expiry of the Outcome
Agreement.

S %
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13.
13.1

13.2

13.3

14.
14.1

15.
15.1

16.2

Recovery, Reduction or Suspension of Payments
If the Provider does not:

(a) provide the Services in accordance with the Outcome Agreement, including
without limitation:

(i) meeting any Service delivery targets or performance measures
recorded in an Outcome Agreement: or

(ii) satisfying any conditions that can result in the Purchasing Agency
suspending or terminating the Services under an Qutcome Agreement,

the Purchasing Agency may:
(b)  require the Provider to:
(i) repay a portion of funding already paid to the Provider: or
(i) reduce the amount to be paid on subsequent payment dates; or

(c) suspend or delay payment of a portion of the amount to be paid on
subsequent payment dates until a Remedy Plan is agreed and its obligations
are performed.

Any amount to be repaid, reduced, suspended or delayed pursuant to clause 13.1 or
12.3(c) will be determined by the Purchasing Agency acting reasonably and following
a discussion with the Provider regarding the quality and quantity of Services that
were provided or the circumstances relevant to the suspension or delay in payment.

The Provider must repay the Purchasing Agency within 30 days of the date the
Purchasing Agency provides written notice of the amount to be repaid to the
Provider.

Indemnity

The Provider will indemnify the Purchasing Agency against all losses suffered or
incurred by the Purchasing Agency as a result of any claim by a third party that its
Intellectual Property Rights or other rights have been breached as a consequence of
the Provider's breach of the Outcome Agreement, including these Framework Terms
and Conditions, except to the extent caused by the Purchasing Agency’s negligence,
breach of the Outcome Agreement or witful misconduct.

General Terms

Relationship of Purchasing Agencies: In relation to the Outcome Agreement, the
Purchasing Agency is only responsible for its own contracted obligations, and will not
be responsible for any obligations identified in the Outcome Agreement as being
owed by any Other Purchasing Agency.

Variation process: The Outcome Agreement may be varied with the written
agreement of the Purchasing Agency and the Provider. If Other Purchasing
Agencies are also party to the Outcome Agreement, and the proposed variation only

Page 68 of 73



15.3

15.4

15.5

15.6

15.7

15.8

15.9

relates to Services being provided to one Purchasing Agency, then only the written
agreement of that Purchasing Agency and the Provider is required to make that
variation.

No subcontracting without consent: The Provider may not subcontract the
performance of any of the Services without first obtaining the prior written consent of
the Purchasing Agency, such consent not to be unreasonably withheld. The Provider
is responsible for the acts and omissions of any subcontractor. If Other Purchasing
Agencies are also party to the Outcome Agreement and subcontracting of
performance of a Service by the Provider only affects one Purchasing Agency then
only the prior written consent of that Purchasing Agency is required under this clause
16.3.

Assignment. The Provider may not assign, novate or transfer its rights or
obligations under the Outcome Agreement without first obtaining the permission of
the Purchasing Agency and such permission will not be unreasonably withheld.

Comply with Laws: The Purchasing Agency and the Provider will comply with all
Laws applicable to them and their activities and not cause the other to breach any
Law that relate to the provision of Services under the Outcome Agreement.

Entire Agreement. The Outcome Agreement incorporates these Framework Terms
and Conditions and read together they record the entire agreement between the
Provider and Purchasing Agency in relation to the supply of Services under the
Outcome Agreement and supersede all previous oral or written agreements
concerning the same subject matter.

Enforceability: If any clause of the Outcome Agreement (including any of these
Framework Terms and Conditions) is held to be illegal, invalid or unenforceable, it
will be removed from the Outcome Agreement without affecting any other clause.

Waiver. The failure or delay by the Purchasing Agency or the Provider to exercise or
enforce any right under the Outcome Agreement (including any of these Framework
Terms and Conditions) will not operate as a waiver of that right, unless such waiver is
recorded in writing and sent to the relevant party by the party waiving that right.

Notices;

(@ Each notice or other communication under the Outcome Agreement (including
any of these Framework Terms and Conditions) will be made in writing and
delivered by post, personal delivery or email to the addressee at the
addressee’s postal address, physical address or email address (as applicable),
marked for the attention of the person or office holder (if any) from time to time
designated for that purpose by the addressee.

(b) A notice or other communication will be deemed to be received:

()  inthe case of a letter sent to the addressee’s postal address, on the
second Business Day after posting;

(i)  in the case of personal delivery, on receipt; and %ﬁ/
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(iif)y  in the case of email at the time the email leaves the communications
system of the sender, provided that the sender:

(A) does not receive any error message relating to the sending of the
email at the time of the sending; and

(B) has obtained confirmation that the email has been delivered to the
recipient (which confirmation may be in the form of an automated
delivery receipt from the communications system of the recipient),

on the day on which it is dispatched or, if dispatched after 5 p.m. (in the
place of receipt) on the next Business Day after the date of dispatch.

15.10 Confilict of interest. The Provider must advise the Purchasing Agency of whether
and whenever it has any actual, potential or perceived Conflict of Interest in
connection with the provision of the Services specified in the Outcome Agreement,
and follow the directions of the Purchasing Agency if the Purchasing Agency notifies
the Provider that it has determined that the Provider has an actual, potential or
perceived Conflict of Interest.
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Schedule One: Definitions and Interpretation

Definitions: In these Framework Terms and Conditions, and in the Outcome
Agreement, unless the context otherwise requires:

Business Day means any day of the year other than:

{a) Saturday, Sunday, Waitangi Day, Good Friday, Easter Monday, Anzac Day,
the Sovereign’s Birthday, and Labour Day;

(b) a day commencing on the 24" day of December in any year and ending on
the 5" of January in the following year, both days inclusive: and

() the day observed as the anniversary of Wellington, New Zealand and the
province where the Provider's head office is located:

Conflict of interest means any matter, circumstance, interest or activity of the
Provider, its personnel, contractors, subcontractors. or any other person with whom
the Provider has a relationship arising by whatever means that directly or indirectly
conflicts with:

{a) the duties of the Provider and any of its personnel, contractors or
subcontractors to the Purchasing Agency under the Outcome Agreement; or

(b) the interests of the Purchasing Agency in relation to the Outcome Agreement
or otherwise in respect to the provision of Services to the Purchasing Agency;

or otherwise impairs or might appear to impair the ability of the Provider (or any of its
personnel, contractors or subcontractors) to diligently and independently provide the
Services to the Purchasing Agency under the Outcome Agreement;

Co-ordinating Agency means the Ministry of Business, Innovation and
Employment;

Eligible Agency means

(a) each Public Service department, as defined in section 27 of the State Sector
Act 1988;

(b) the New Zealand Defence Force, the New Zealand Police, the New Zealand
Security Intelligence Service, the Parliamentary Counsel Office, the Clerk of
the House of Representatives and the Parliamentary Corporation;

(c) each Crown Entity, as defined in section 7 of the Crown Entities Act 2004;
(d) each organisation listed in the fourth schedule to the Public Finance Act 1989:

(e) the Office of the Controller and Auditor-General, the Office of the
Ombudsmen, and the Office of the Parliamentary Commissioner for the
Environment;

(f) each corporation listed in the first schedule to the State Owned Enterprises
Act 1986;
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(e) each local authority, as defined in section 5 of the Local Government Act
2002; and

(h) any other organisation, agency or person that does not fall within the above
categories but which the Co-ordinating Agency determines should be treated
as an eligible agency for the purposes of these Framework Terms and
Conditions;

Framework Terms and Conditions means these terms and conditions;

Incentive means an incentive (if any) that a Purchasing Agency has agreed to offer
to a Provider under the Outcome Agreement, such incentive being subject to any
criteria described in the Outcome Agreement;

Intellectual Property Rights means ail present and future intellectual property rights
as may exist anywhere in the world, whether conferred by statute, at common law or
in equity, and whether or not registered or capable of registration, including patent
rights, copyright and design rights and any proprietary business methodology or
“know-how™;

Government Agency Agreement means the agreement between the Co-ordinating
Agency and a Purchasing Agency relating to the management of their relationship
with each other and other Purchasing Agencies in relation to Providers who are party
to Outcome Agreements;

Law means:

(a) any statute, regulation, bylaw, ordinance or subordinate fegislation in force from
time to time to which a party is subject;

(b) the common law and the law of equity as applicable to the parties from time to
time;

(c)  any binding court order, judgment or decree;

{d) any applicable industry code, convention, policy or standard enforceable by
law; and

(e}  any applicable direction, policy, permission, consent, licence, rule or order that
is binding on a party and that is made or given by any governmental, legal or
regulatory body having jurisdiction over a party or any of that party's assets,
resources or business,

in any jurisdiction that is applicable to an Outcome Agreement:

Other Purchasing Agency means each other Purchasing Agency that is also a
party to the Outcome Agreement;

Outcome means each outcome described in the Outcome Agreement;
Outcome Agreement means the Outcome Agreement signed by one or more
Eligible Agencies and the Provider detailing the Services: g,m/
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Outcome Agreement Management Plan means, if applicable for the Outcome
Agreement, the contract management plan relating to how the Purchasing Agency
and any Other Purchasing Agencies and the Provider will work together under the
Outcome Agreement;

Provider means the non-government organisation named as the provider in an
Outcome Agreement;

Purchasing Agency means an Eligible Agency that has signed an Outcome
Agreement and the Government Agency Agreement;

Relationship Manager means the relationship manager appointed by each party
and named as a relationship manager in an Outcome Agreement;

Remedy Plan means a written plan that may be entered into by the Provider and the
Purchasing Agency to address any non-performance issues, such Remedy Plan will
identify:

(a) the non-performance issue;
(b)  how and why the non-performance issue arose; and

(c)  what action the Provider or the Purchasing Agency (whichever is relevant) must
take to address or resolve the non-performance issue to the satisfaction of the
other, and a timetabie for such actions to be completed;

Services means, for an Qutcome Agreement, each of the services the Provider will
perform to contribute towards achieving each Outcome as described in the Outcome
Agreement.

Interpretation: Unless the context otherwise requires:

(a)  areference to documentation (including these Framework Terms and
Conditions) includes a reference to that document as varied, supplemented,
novated or substituted from time to time;

(b)  headings are not to be used for interpretation;

()  the Introduction, Purpose & Context Statement and Relationship Principles
form part of these Framework Terms and Conditions; and

(d) the singular includes the plural and vice versa.
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