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Her Majesty the Queen in the rtght of New
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Executive iof Te Pum Kokm (Purchasing

| .___-'-:_‘_'Agel‘ICY) A
f;---'ll'j;‘.'!Te PDLI Matakana Limited (Provider)



DEED OF EXTENSION, AMENDMENT AND RESTATEMENT (WHANAU ORA
COMMISSIONING - TE IKA-A-MAUI)

Date: /71‘)‘{?14/ 2017

PARTIES

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

Te Pou Matakana Limited (Provider)
BACKGROUND S

A On 1 April 2014 the Purchasing Agency . and: the Prowder (an entrty estabhsl"ed by
and wholly-owned and controlled by the Nataanal Urban Maorj Authorlty, and
supported initially by Te Whanau O Waipargira Trust) enter’ed into the Outcome
Agreement - Whanau Ora Commissioning (Te Ika—a Maui) {the Outcome
Agreement). : AN

B Clause 3.1 of the Gutcome Agreement conternplated that the Agreement would end
on 30 Jurre 20‘17 unfess extended

c 1 partjes rdw wish to, formally reCord their agreement to extend the term of the
Agreemant for a further three years, with effect from 1 July 2017.

By thi s dsed the partles also wish to amend and restate the Outcome Agreement so
. that from (and mcludmg) 1 July 2017, the Outcome Agreement shall be in the form
set 0ut int the Schedule to this deed.

BY THIS DEED the parties agree as follows:
1 DEFINITIONS

In this deed, unless the context requires otherwise words and expressions defined in
the Outcome Agreement (as amended and restated by this deed) have the same
meaning when used in this deed.

2 EXTENSION

The parties agree to extend the term of the Qutcome Agreement for a further three
years, with effect from 1 July 2017. As result the Outcome Agreement will now end
on 30 June 2020, unless further extended by mutual agreement or terminated
eatlier in accordance with its terms.

wgndoc01-#2892546-v5-deed_of_ar_and_extension_-_tpm (002) 1



DEED OF EXTENSION, AMENDMENT AND RESTATEMENT (WHANAU ORA COMMISSIONING -TE IKA-A-MAUI) e

5 COUNTERPARTS

This deed may be signed in counterparts, each of which will together constitute one
and the same instrument.

6 GOVERNING LAW

This deed shall be governed by, and construed in accordance with, the laws of New
Zealand.

EXECUTION

Signed for and on behalf of Her Majesty o) ,

the Queen in the right of New Zealand L_Mq,\ Olaise

acting by and through the Chief Executive AONNA S f O A

of Te Puni Kokiri SON . . (L Y . T
O icherre\ppolite

By signing, T confirm I have the authority N __,-' -

under section 34(2) of the State Sector Act oo

1988 to sign for Te Puni Kokiri.

Alvee Q)

S_;_i,g'hed in the presencgildi‘.r:_.:'.-f;l';

Withheld under
section 9(2)(a)

Address _
@ccupati

N\\“Eigned ok and an behaif of Te Pou /f \_./ .
Matakana"‘l_."i_hited - /

,(
By\signing, I/we confirm that I/we have the Name: /l:g‘,:g C[vc; ankamé;-'/;aiy
authority to sign for Te Pou Matakana Position: ;. ,7e Fou Aiats oz e,

Limited and that all consents and approvals

required under, and for the purposes of, its

constitution and the Companies Act 1993 in o
connection with the entry into, execution Name:
and performance of this deed have been Position:
obtained and remain in full force and effect.

Gl

Signed in the presence of:

Name Withheld under
Address section 9(2)(a)
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DEED OF EXTENSION, AMENDMENT AND RESTATEMENT (WHANAU ORA COMMISSIONING -TE IKA-A-MAUI)

AMENDMENT AND RESTATEMENT

The parties agree that, notwithstanding anything to the contrary in the Outcome
Agreement or any other document between them, from (and including) 1 July 2017:

(a) the Qutcome Agreement shall for all purposes be amended and restated in the
form as set out in the Schedule to this deed;

(b)  subject to the specific amendments provided for in this deed, the Outcome
Agreement continues in full force and effect; and

(¢}  the rights and obligations of each party to the Outcome Agreement N _respect
of any event or circumstance under the Outcome Agreement which arose prior
to 1 July 2017 (whether or not any party was aware of such event or
circumstance prior to that date) is expressly preserved and all correspondi ng
powers and duties arising in respect of any-suchevent or cnrcumstances are
likewise preserved and shall not be adwersehar affected by anythmg in this
deed. .

REPRESENTATIONS AND WARRANTIES \

The Provider represeﬁt';;__ énd warrants to thePurchasi ng Agency that, both as at the
date this deed is sighedby tHe Provider and-@s.at the date on which the amendment
and restatement of the Outcome Adreement takes effect:

() "'mt is an entlty duly: estabhshed and validly existing under the laws of New
Zeatand;

OUDB) it hasithe power (and has taken all necessary action) to enter into and
perform its"obligations under this deed and the Qutcome Agreement and to
\ carry out the Services (and all assoclated actions and activities) contemplated
K b’( this deed and the Outcome Agreement (as amended and restated by this
deed);

(¢)  the 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 the Outcome Agreement (as amended and restated by
this deed) nor the associated actions and activities contemplated by this deed
or the Outcome Agreement will violate any provision of its constituent
documents or any other document, agreement or arrangement binding on it
or its assets.

The Provider also repeats each of the representations and warranties In this clause 4
at all times during the term of the Outcome Agreement by reference to the
circumstances existing at the time.
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SCHEDULE )
AMENDED AND RESTATED OUTCOME AGREEMENT - WHANAU ORA
COMMISSIONING (TE IKA-A-MAUI)
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Outcome Agreement - Whénau Ora Commissioning (Te Ika-a-Maui)

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

Parties

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

Te Pou Matakana Limited (Provider or Commissioning Agency)

Background — Whanau Ora Commissioning

On 1 April 2014 the Purchasing Agency appointed the Provider (an entity established
by and wholly-owned and controlled by the National Urban Maori Author&ty) to deliver
Whanau Ora commissioning agency functions to build capability for whanauand
families within Te lka-a-Maui under this Outcome Agreement consistent with the
kaupapa/vision underpinning the Provider's proposal tothe Purchasing Agency:
During the initial term of this Outcome Agreement the Prov:der has agreed to p*arfo:m
or undertake a range of other activities. N\ —~

The Purchasing Agency has also appomted commlsswnlng agenmes to build
capability for whanau and families and perforrn or undertake other activities — one
within Te Waipounamu and one fcr Pacrﬁc famlhes across.New Zealand.

The Provider and PUrchasmg Agency acknowladge and agree that successful
commlssmnlng in- the context of Whanau Ora '

(2) wnll mvoi\m

0] ldentifying and understandlng the aspirations of whanau and families
. ‘and developmg, supporting and investing in a portfolic of programmes
| 1o-antinitiatives expected to best deliver progress towards achieving
| 7 ‘Whanau 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;

(b) 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);

(c) 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 (but only once the
Purchasing Agency is of the view, acting reasonably, that sufficient mutual

Page 1 of 68
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Outcome Agreement - Whanau Ora Commissioning (Te lka-a-Maui}

capability has been developed) the use of incentives will develop and grow in
their sophistication (including as a result of consultation with other interested
Govemment agencies such as The Treasury);

(d) will require the Provider to demonstrate that:

()] the results, outcomes and indicators which are specified in its
Investment Plans are being advanced and/or achieved; and

(ii) the Provider engages providers and the programmes or initiatives to
be commissioned,

in a manner which:

(i) maintains or enhances trust and confidence inthe 'appro;_tch to
commissioning being undertaken by the Provider and.supports the
value and benefits of the devolved commissioning model;

(iv)  appropriately reflects the leyei of fundmg and the way-in whlch that
funding is made availableto' the Provider by the Purchasing Agency
under this Outcome Agreement and

V) appropriately reflects the reportmg and acccuntablllty arrangements
adopted under this Outcome Agréemenf

() will require-the Purchasing, Agency and the Provider (and their respective
_ people and representanves) tQ "

(Y build and fOSXer worklng relationships, communication and contract
management practices that are based on, and value, mutual respect
) ~._and high frust, including so as to address any issues and concems
] __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 matters
requiring an action or a response;

(i) always be mindful of the purpose behind Whanau Ora commissioning
and the kaupapa/vision and approach embodied in the Provider’s then
applicable published strategic plan;

(iii) ensure that the engagement process by which the Provider and the
Purchasing Agency reach agreement on each Investment Plan to be
prepared by the Provider is open and constructive;

(iv) ensure that each Investment Plan performs the role required of it
under this Outcome Agreement, meets the reasonable requirements of

both the Provider and the Purchasing Agency and is approved and in
place within agreed timeframes:;

(v) 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

Page 2 of 68
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Outcome Agreement - Whanau Ora Commissioning (Te lka-a-Maui)

(f)

(Q)

“Whanau Ora” brand, and to not act in ways which undermine or
devalue their respective brands: and

(vi) adopt a “no surprises” approach in respect of their respective
‘communications” materials and public statements and to ensure they
are consistent with this Qutcome 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 agencies;

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 solely on building the capability of Whahau Ora service
providers but recognising that service provider capabilities will naed to
continue to develop to keep pace with changing needs and demands
(including with respect to capturing, shanng and usrng data); and

will require the Provider to assist the Purchasing Agency (mcludmg by the
provision of information and explanafions about the Provider's activities and
decision making) in the discharge of the- Purchasmg Agency’s responsibilities
in connection with, and accountabmty for Whanau Ora commissioning to
various stakeholder groups._

The Provider will aise look for/and partrcnpate m opponumtles to share with other
Crown agenci¢s and enttﬂes and the other commlssmnmg agencies appointed by the
Purchasing; Agency relevant knowledge expertise and learnings it has from
perfonrmng the Services; mcruclmg opportunities facilitated by the Purchasing Agency.

_~n parncu!ai' it is acknowfedged that the Provider will seek active partnerships and
< ~seekto develop.its own separate relationships with other Crown agencies and
\entities who, will\bengfit from sharing the learning and insights gained by the Provider

b and- the approach method and capabilities that are being developed, applied and
refmed by the Provider (including around data sharing and outcome evaluation)..

Introductlon - Government’s Streamlined Contracting Framework

A

@
(ii)

This Outcome Agreement forms part of the Govemment'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.

This Outcome Agreement describes the:

Outcome to be achieved:

Services that the Provider will provide to contribute towards achieving that
Outcome;
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Outcome Agreement - Whanau Ora Commissioning (Te Ika-a-Maui)

(i) 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 dunng t‘he\term of this
Outcome Agreement it maintains in place a signed Govemmeg%bncy Agreemen

Framework Terms and Conditions : O

If the Framework Terms and Conditions proposed for future ggneral use evef\ dlffe;ent
those that apply when this Outcome Agreement is entered Into (Up @mework
Terms and Conditions), then: P

(a) any future Outcome Agreement wh?ch,the Prowder en% ith the Purchasing
Agency (or another cheh@smg ‘Agency) after 1h date which the Updated
Framework Terms and Conditions are Juwcly pegted on
http:/Aww. busnheseqhvtmlprocurem‘en‘n@_ocmement-reform/streamlmed contracting-
thh-nqqs!th&cqntracfmq-framéwprk WJII Jhcorporate (or have appended to it) the

Updatedfrdrné‘wérk Terms,and Gondxtlons and

(b%_ e Jf fh& Prmnder apd the Pukchasmg Agency agree fo it, the Updated Framework Terms
: "-arff:l ﬁondlthns wﬂl*glsp apply to this Outcome Agreement from an agreed date and
1 "> any Framewb?ﬁ» 'erms and Conditions already incorporated into (or appended to) this
2 tcémeAg}eement will be deemed to be removed and replaced by those publicly

@ &O‘_Updated Framework Terms and Conditions.

@ elationship between this Outcome Agreement and the Framework Terms and
@ Conditions

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.

L~

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 each form part of this Outcome

Agreement.

2 Only one Purchasing Agency is a party to this Outcome Agreement
Page 4 of 68
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Outcome Agreement - Whanau Ora Commissioning (Te Ika-a-Maui)

2.1

3.2

3.3

3.4

4.2

The Purchasing Agency is the only Purchasing Agency which will be 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 2020
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 laterthan'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 th'é date when the tefm wdlifd '
otherwise expire the Purchasing Agency and the. varder will commenoe: dlscusswns
about; - -

(a) whether or not each of the F’urchas:ng Agency and the \Provider is likely to wish
to extend the term, and any matters that elther of them ‘consider will be relevant
to determmlng whether it wlshe:-; to do so and

(b) if either the Pur{:hasmg Agency orthe Pm\nder is unlikely to (or does not) wish to
extend the reasoris for hardmg that view; and

(c) ":f the term were ot ta: be extended how to ensure an orderly transition from the
N\ _Promder to a new prewder (which might be the Purchasing Agency) as from the
expiry of the term, including so that disruption to whanau and families who may
be: parhcnpafmg in programmes or initiatives being supported by the Provider is
"3mm|mised

Onceeach 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.

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 Setrvice 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.
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Outcome Agreement - Whanau Ora Commissioning (Te lka-a-M3aui)

5.1

9.2

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 Providerwill
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 wm be condcted) "

Payment

Subject to the Purchasing Agency’s nghts under clau‘se 13 1 to 13.3 of the Framework
Terms and Conditions (Recovery, Reduction.or Suspensmn of Payments), the
Purchasing Agency will pay.the Provider. the amounts specified for particular Services,
at the times and sub]ect to any pre-condmbns set out (or provided for) in Appendix 5.
The paymem arnount (including, conflrmaﬂon or adjustment of any indicative amounts),
time and any pre-condmons to payment for the other Services will be determined and.
spec:ﬂed in the manner provcded for by Appendix 1 - Part A and Appendix 5.

Fhe Purchasmg Agency acknowledges that in order for the Provider to meet its own

- paymient obhgatlons to third parties (including the recipients of commissioning funds

and the Provider’s other operational commitments, such as staff salaries), the Provider
i$ 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
above) of the Purchasing Agency having responsibility for the payment related
functions of the Purchasing Agency.

Conditions

The Provider must satisfy or comply with the conditions within the timeframes set out
(or provided for) in clauses 3 to 10 (inclusive) of Appendix 11.

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

Page 6 of 68
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(b)
(c)

(d)

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

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 will be that the Purchasing Agency and the Provider will discuss
with each other what an appropriate response should be; and

if no consequence is specified in Appendix 11 (or, if the failure relates to a
requirement around preparation of an Investment Plan, no consequence is
specified in Appendix 1) 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. Purchasmg
Agency may do any one or more of the following (after having regard to the
nature of the failure and any other circumstances it considefs refevant, Includmg
the impact on whanau and families participating in programmes or |n|t|atlves
which depend on the continued support of the Provrder) -

(i) require a Remedy Plan to be agreed. and reqmre the Prowder{o perfon‘n all
actions recorded in the Remedy PIan -

(i) suspend some or all of. the Serwces (and susnend payment for those
Services) on giving writter rotice to the va:der provided that, and
consistent with ctause 8.2 above; the Purchasmg Agency will not exercise
its right 10 suspend payments unﬁ[ aﬂer the particular failure and this
cansequence have first been drscussed by a senior official (being at the

> Deputy Chief Executive levelor above) of the Purchasing Agency and the

N\~ i_dhlef Executwe ofthe Provider, or the end of a reasonable period during

o which the oppontumty for that discussion to occur has been provided but
r}Ot taken up by the Provider);

(iii) egermse 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.

9.3 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)

(b)

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

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
and the Provider will discuss with each other what an appropriate response
should be.
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Outcome Agreement - Whanau Ora Commissioning (Te Ika-a-Maui)

10 Incentives

10.1 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.

11  Permitted information disclosure

11.1 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 circumsta will the
Purchasing Agency disclose any personal information about an identifiable.individual
without the consent of that individual first being obtained, and (ii).the ‘Pdrch «
Agency will not, without the consent of the Provider (not to be %onably WIthheI
or delayed), disclose to third parties (which shall not lncIUde respongible Mlmste
information which the Provider (acting reasonably} ha&prqximusly ldentwﬁed (together
with its reasons) to the Purchasing Agency as*bemg *éommermally nS{t‘Ve” or
provided “in confidence”. In addmon o\

€) the Provider will use its reasoﬁable éndeavo@he Purchasing
DS

Agency in compl th Bny mandatory i obllgatlon the Purchasing
Agency is s W

(b) to tbe axte actlcabl and permrssuble for it to do so, the Purchasing
Ag r{gy WLL’p’rovnde thedfm ider with the reason for a request for assistance
a;,ﬂt g fime a quas: IS  made and what the information will be used for and
the Iburchasm%g\éﬁcy’wul pay the reasonable out of pocket costs of the

- @ Provnder in mee any substantial or time-consuming request for

- info an 2

/ T
T 1.2 Despite Qi 10 (but without limiting clause 10.2) of the Framework Terms and
’/C itions relating to confidentiality the Provider may also disclose any information
Tela}mg 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 (ji) 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 include 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.
12 Intellectual Property

12.1 Without limiting the intellectual property clauses in the Framework Terms and
Conditions:
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(a) 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 IP (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 clausge12.1 (b)
are:

(a) making it available for use, and adaptation, by other Crown agencies or entities
provided that the Purchasing Agency first provides’ the Provider with details of
the proposed use and user and reaches agreement with the Prowder (who must
act reasonably) on the terms upon whieh the Purchasmg Agency can.make
those rights available to that user. [and which may include approprlate
acknowledgments from the usér regarding the saurce and. ¢ ensuring that any use
or adaptation is culturally approprlate and only uséd to achieve equivalent
purposes and outcomes to those prowded fnr by thls Outcome Agreement); and

(b) such other, uses as may be dlscussed and agreed by the Provider and the
Purchasmg Agency from nme to time..

12.3 Whether t’ne Purchasmg Agency is exercnsmg its rights under clause 11.3(a) of the
Framework Terms and' Conditiehs or under an Agreed Use right, the Purchasing
=) ._"-"-'-__-Agensy will always clearly'acknowledge the Provider (and/or any other person
-\ _Specified by the: Prowder for this purpose) as the source of its right and use its
" reasonable endeavours to ensure that any other user does too.

13 ",_":-':_C_).ontact Details

\ 131\ Each party’s initial postal address, physical address, email address, phone number
and Relationship Manager details is set out below:

Purchasing Agency:

Postal address: PO Box 3943, Wellington / Te Whanganui-3-Tara 6140
Physical address: 143 Lambton Quay, Wellington / Te Whanganui-a-Tara
Email address: davil@tpk.govt.nz

Phone number: 027 504 4948

Relationship Manager: Lisa Davies

Provider:
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Postal address: P.O. Box 21081 Henderson, Auckland

Physical address: Whanau Centre, comner Pioneer and Edsel Streets,
Henderson, Auckland.

Email address: admin@waiwhanau.com
Phone number: (08) 8366683
Relationship Manager: John Tamihere

14  Further terms

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

(@) any further terms must be read and applied maway which best ensures
consistency with the Framework Terms and tht’iiﬁbhs and

(b) before including a further term that adds to, or departs from,the’arrangements
described in the Framework Terms and Condltlons, the Purchasing Agency and
the Provider have both-discussed, and agreed that the addition or departure is
necessary to address a matter that i is bath ncwel and specific to the Provider or
the Services-and wlnch (for clearly’ ld‘entrﬁed reasons) is not otherwise
adequately or app__ropnately provided' for under the Framework Terms and
Conditigns: < .
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Appendix 1 - Services, Outcomes to be achieved, and performance measures

Appendix 1 Part A - Investment Plan
General commissioning and Other Activities - Introduction

This Part A applies to the general commissioning activities the Commissioning Agency will
undertake and which will be funded by the general commissioning funding and operating
funding provided by Te Puni Kokiri.

General commissioning activities will constitute a “Service” that the Commissioning Agency
agrees to provide Te Puni Kokiri under the Outcome Agreement.

The provision of that Service (in the manner contemplated by the relevant Investment Plan,
including as regards activity, programme and provider selection, phasing, completion,
performance framework, evaluation and reporting) is an essential part of'the Commissioning
Agency’s Whanau Ora commissioning role under the Outcome Agreement, .

The processes and principles set out in this Part A may af's_d'é'pp'ly to any Other Activities
(referred to in Part B of this Appendix 1) that the Commissioning Agency will undertake.

Investment Plan - Purpose

The Investment Plan is the key ptanning‘and accouptability.document for the Commissioning

Agency and plays an impaortant role in capturing the prisities and execution strategy of the

Commissioning Agenoy-and facifitating clear and fransparent accountability to Te Puni

Kokiri, both for _its.lgen‘e{éi"cd‘mniissiqq_itig,_activi_iies and any Other Activities it provides under

the Outcome Agreement (Investmient Pla n.—"

The strategic framework component.of the Investment Plan will provide a short, medium and
_loRg’term view (looking out ovepa number of years), within which the more detailed business
{and\acfivity plan content'of the Investment Plan will sit.

\Unless agf_éed'_pthen/vise in writing, the more detailed business and activity plan content of
the lnvesfme_nt_Plan will relate to a single financial year commencing on 1 July and be
_~updated annually, including by reference to final budget allocations for the financial yearin
\ guestion.

The Commissioning Agency may at any time seek guidance from Te Puni Kakiri regarding
the proposed structure of the Investment Plan and those components which may remain
constant over a number of years and those which Te Puni K&kiri would expect to see
reviewed and updated annually.

In this context, the Investment Plan:

. provides a mechanism for Te Puni Kokiri to engage in the process of communicating
its priorities, areas of focus and emphasis to be taken into account by the Provider in
setting strategic priorities for the Commissioning Agency and developing the
commissioning activity plan so as to seek to ensure appropriate alignment between
them;

] 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
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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 and other activities, the estimated budget (both for commissioning, any
other activities and the operating costs to support commissioning and such other
activities), resource requirements, and the performance expectations and targets set
for the Commissioning Agency; and

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

While the more detailed business and activity plan content of the Investment 'P_lah'ud_ll_ be
agreed annually, Te Puni K&kiri does not anticipate that there will be a-wholesale reviriting 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 leamning (both positive and| | 8
negative) from programmes and activities (including the. Othsr-Ac{ivities) already undertaken
by the Commissioning Agency. PR e g S

Guidance provided by the Minister for Whéqa’u Oraand Te _Pun‘i Kokiri

In November of each year the Minister for Wﬁ’,ﬁnéu Ora and Té_»P_uniKékiri will write to the
Commissioning Agency (Letteriof Expectations): < .||\

»  providing feedback dﬁ'ﬂie_fp}erfofmance by the __Cfaﬁ'rﬁiissioning Agency of the
contracted services and results achieved in the previous financial year, as described in
the applicable Annual Report; '

. ,__s_'e_t-t_ing"q&fgipectations of _fﬂé"{}ommissioning Agency for the upcoming financial
~yearls(commenging on the'following 1 July) by describing the Govemment’s own
\ Specific outcomes and.priorities for Whanau Ora over that period;

\*  advising'the én’tiéibated annual budget (including for activities to be commissioned and
_-gperating costs and any funding for specific purposes or services) for the upcoming
< financial-year (commencing on the following 1 July), and any expectations or criteria to
"\ be applied to, and other guidance relating to, how these funds are to be applied in that
financial year and the Incentive payment;

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

Process and timeframe

The key obligations on the Commissioning Agency and Te Puni K&kiri in agreeing the

Investment Plan (in particular, as it relates to the more detailed business and activity plan

content described above) on an ongoing basis are as follows:

. The Minister for Whanau Ora and Te Puni Kgkiri 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 (which, once set, is not expected to alter materially from year to year) and also
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inform preparation of the detailed business and activity plan component of the
Investment Plan for the upcoming financial year (commencing on the following 1 July).

. The Commissioning Agency and a nominated Te Puni Kkiri representative / contract
manager will agree a process for engagement throughout the development of the
Investment Plan, including the dates for submission of the draft of the Investment Plan
to Te Puni Kokiri (which must be in sufficient time to allow review and feedback by Te
Puni Kokiri so that the Investment Plan can be agreed by no later than the end of May)
(so as to ensure that the Investment Plan is in place by no later than the start of the
financial year to which it relates). However, if it is envisaged by either party that it will
not be reasonably practicable to achieve that timeframe (for reasons that are not within
the reasonable control of the party concerned — for example, the time required to
properly reflect and accommodate final May Budget announcements) then'the parties
agree that the following principles will apply to managing the delay: '

o allInvestment Plan content (in particular, any proposed niaterial change (or the |
prospect of such a change) to the nature, scale or priarity of the Provider's\existing
activities or approach, as reflected in the Investment.Plan for the year about fo
end) will be provided by the Provider to Te Puni Kékirl for review, feedback ahd
approval, or otherwise will be clearly signafled formeaningful discussion; as soon
as is reasonably practicable and as-far in\advance of (or’as'soan-as practicable
after) 30 June as possible (this i§ expected fo take the form\of a working draft of
the Investment Plan, which will.be revised as ‘matéll’(g'f isincluded, adjusted,
reviewed and agreed); .\ AN

o any Investment Rlan-confent that is not reasonably capable of being settled and in
an agreed fofm by\30-June mustat Il'east be agreed at an ‘in-principle’ level or Te
PuniKakir given.as much:advance hotice as is possible so that it is in a position
ta respond meaningfully (o the draff Investment Plan as soon as it is made

\ availabieto it for review; feedback and approval, in order that no material matters
\ tequired to be included.in the Investment Plan remain undisciosed and unresolved
\as at the-start‘of the financial year to which the Investment Plan relates;

o theProvider will keep Te Puni K&kiri informed and up to date with its progress and
<\ timetable for making the draft Investment Plan available to Te Puni Kékiri for
\ Veview,

o the full draft Investment Plan {consistent with the content previously settled or
agreed), including budget (reflective of the final May Budget announcements)
must be approved by the Provider and provided by the Provider to Te Puni Kokiri
for review, feedback and approval as soon as is practicable after the start of the
financial year to which it relates and finalised by no later than the end of the first
quarter of that financial year;

o if the Investment Plan is not finalised by the start of the financial year to which it
relates and Te Puni K&kiri has provided a letter (in customary form) confirming
that the Provider’s ‘base-line’ funding for the financial year commencing on 1 July
will (in aggregate) not be less than the prior year's funding, the prior year's
Investment Plan will continue to apply (including as regards setting the level of
payments to be made to the Provider) for the interim period and, following
adoption of the new Investment Plan any first quarter payment adjustments
necessary to reflect final budget amounts will be made at the beginning of the
second quarter;

Page 13 of 68

wgndocOl—#2870523-v13-0utcome_agreement__north_island_2017_amendment_a nd_restatement



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

o ifthe Provider considers (acting reasonably) that any delay in achieving (or the
prospect of achieving) the agreed timeframes for delivery or completion has been
caused or contributed to by Te Puni Kokiri, the Provider must promptly provide Te
Puni Kakiri with notice that it holds that view and the reason for it {together with
reasonable supporting evidence) and, if that view is substantiated, the timetable
for delivery or completion shall be extended by such period (or periods) as
correspond to the delay actually caused or contributed to by Te Puni Kékiri
provided that each party shall thereafter continue to use its best endeavours to
ensure that the new Investment Plan is in place as soon as is reasonably
practicable.

» After receipt by Te Puni Kokiri of the full draft Investment Plan (including budget) for
review, feedback and approval by the CE of Te Puni K&kiri will (after allowing a period
for review which is reasonable in all the circumstances) write to the Commissioning
Agency (addressed to the Board Chair) confirming or otherwise that the draff 5
Investment Plan adequately addresses the expectations communicated irrthe Letter of

Expectations and any other mutually agreed criteria or content requirements, and will.——

confirm the budget by reference to May Budget annetuncements (includingby |
reference to specific funding types and purposes) and the payment amounts (and any
pre-conditions to payment) for the following.ﬁnancjal-_yéar";

. If Te Puni Kokiri wishes to raise any matters with respect to'the form or content of the
draft Investment Plan, it will do so'promptly and the-Provider will then promptly
respond to such matters (including, if applicable; by submitting a revised version of the
draft investment Plan,reflecting any agreed chaniges) until such time, consistent with
the required timeframes,-as the form of the Irnvestment Plan is agreed and approved
by Te Puni Kakiri.. A O

The Investnient Rlan (reflecting any. requirements arising from the process described above
and cortsistent in-alt other respects with the requirements of the Outcome Agreement,
incftding this Appendix.1) must befinalised by the Commissioning Agency, approved by its
~Bogatd and-provided to Te Puni Kokiri as soon as is reasonably practicable after the release
\ of the-May Budget announcement and by no later than the end of August each year (and, if
the Investrent Plan will not be finalised and approved by the start of the financial year to
whichrit relates, and Te Puni Kokiri considers (acting reasonably) that the delay has been
calised or contributed to by the Provider, Te Puni Kokiri may request, and the Provider must
provide Te Puni Kokiri with, an explanation of the reason for the delay and a revised
timetable that allows the new Investment Plan to be in place as soon as is reasonably
practicable during that financial year and the Provider will keep the Purchasing Agency fully
informed as to its progress) and (once approved and accepted by Te Puni Kokiri in writing)
will be deemed to be incorporated as a schedule to the Outcome Agreement for the
purposes of describing the particular Services, Qutcomes and performance measures to
apply during the financial year to which the Investment Plan relates.

If there is inconsistency between what is said in the Outcome Agreement and what is said,
or referred to in, the Investment Plan, the Outcome Agreement shall prevail.

Once incorporated into the Outcome Agreement (if relevant, including by way of a
supplement to any prior year plans), the Commissioning Agency may wish to publish the
Investment Plan.

Table 1: Investment Plan Development Timeframes
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Deliverable Description Draft Due | Final Due | Approved and
accepted ‘

Investment Plan and | As described in Table 2 of Target Target Target date: 30 [
budget this Appendix 1 — Part A date: 31 date: 31 June

March | May Final date: no |

| Final date: | Final date: | later than 30

no later no later September ‘

than 30 than 31

June August J
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|

CON 3
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| 1
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N
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Overview of the content of the Investment Plan

The Investment Plan must:

. be consistent with any formal and reasonable directions from the Minister for Whanau
Ora or Te Puni K&kiri (including as regards the engagement of a specified nature, type
or minimum volume of resource in order to be eligible to receive funding specifically
linked to that resource or a specified activity), it being acknowledged that the
Commissioning Agency is primarily responsible for setting its priorities and execution
strategy for the general commissioning activities which will contribute to the
overarching Whanau Ora outcomes;

. be consistent with Government policy previously advised to the Commissioning
Agency and, as regards general commissioning, 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 fobe the primary
mechanism for advising of such policy matters; o

»  contain any particular information agreed with 'l_'e__F?'l}hi_ﬂ'Kﬁ_ki'r'ij and
. cover the specified year, but in the contegtlﬁbf the oyéré’l’i'termzq_f-\t_lhe contract.
The Investment Plan must include the foilo{rvjthng._:lé_dntéht:

»  the commissioning Outcomes Framework and the Commifssioning Agency's own key
commissioning outcontes jtwill focus on m‘d-;h?;‘*gdptﬁbute to the overarching

Whanau Ora Ourtc,ofr_aes';'.;_ 5

. the portfelio of activities that the Cemmissioning Agency will undertake and an
explanatien of fiow these @ctivities link to the commissioning Outcomes Framework;

. thé'-ﬁ*lq[iher in which the th%miésioning Agency will undertake, perform or
) \ Commission any Oﬂap_{;ﬁctivities referred to in Part B of this Appendix 1:

o 7 outpuis based performance measures that will be used to assess the performance of
_tie\Commissioning Agency in respect of each of its programmes of commissioned
~actiyity-and any Other Activities (how many, where and how much);

. Yesults based performance measures that will be used to assess the performance of
the Commissioning Agency in respect of each of its programmes of commissioned
activity and any Other Activities (how well and the difference made), including for the
particular commissioning activities that will be relevant (and how they will be linked) to
earning the available incentive, 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 Kdkiri may agree) of funding the
Commissioning Agency requires to execute its commissioning plan (commissioning
funds and operating costs) and to undertake, perform or commission any Other
Activities it has agreed to provide. This cannot exceed the level of funding for the
financial year communicated by Te Puni Kakiri (including as allocated to particular
purposes) and is expected to correlate with the actual costs and expenses to be
incurred during the quarter (or other period) to which it relates.
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Without limiting anything referred to above in this Appendix 1 ~ Part A, Table 2 below
describes the minimum detail to be included in the Investment Plan.

Te Puni Kékiri acknowledges that each requirement listed below may be addressed or
satisfied in a variety of ways and it is the underlying substance of each requirement that
needs to be appropriately addressed or satisfied by the Investment Plan (including by
reference to the circumstances at the relevant time, previous experience and learning, and
taking into account the Provider's kaupapa for commissioning).

Te Puni Kokiri also acknowledges that the Provider may intend for its strategic priorities and
particular identified activities to continue without material alteration over a period that spans
more than one Investment Plan but for other activities to be of much shorter duration or to be
subject to material change or refinement from year to year (including to reflect periormance
or altered priorities) and it is appropriate for the Investment Plan to reflect such expectatlons
(subject to performance requirements and the annual conflrmatlon of budgets)

Accordingly, each of Te Puni Kékiri and the Provider agres- 16, work with each other
collaboratively and in good faith to develop (over time ahd by contmumg refmement and
improvement) an approach to addressing or sat[sfylng these reqwrements whlch is both (i)
appropriately aligned with the Provider's kaupapa for' commlssmning (and-the Provider's
chosen commissioning processes, arrangerients and acthlties) and (iiy sufficient to enable
Te Puni Kokiri to discharge its various stak.,holder accountabltmes {which accountabilities
Iargely determine the expectattons for how to address or aatzsty the requirements listed

Table 2: lnves&nent PIan requlrements

: ltet_ii"-'; Descrlptlon
Statement of strateglc 2 Describes the vision / mission of the Commissioning
dJrectlon /~>\\| { Agency.

Ccmtexw background to the Builds the rationale for the interventions proposed in the
g oppoﬁunmes { challenges Investment Plan.
—\fécing whanau and families

P

g ) Outcomes framework Inclusion of the relevant Whanau Ora Commissioning
Outcomes Framework.

Priority outcomes for the | Statement of the particular Whanau Ora Qutcomes that

period of the Investment Plan | have been prioritised by the Commissioning Agency with
supportlng rationale and the continuous application of the
“‘commissioning cycle” areas of activity, engagement and
feedback,
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Item

i

Description

| Programmes and activities —

—

general commissioning (NB.
by agreement, it may be
appropriate — including to
avoid unnecessary
duplication - to address
specified Other Activities in a
manner which is more
integrated with the description
of general commissioning
programmes and activities.
However, any special
conditions or requirements
that accompany the funding
for particular Other Activities
must be clearly identified and
the means of satisfying them
clearly articulated.)

incjuding defining therele

Te - Preeur‘emen{ approach to source the commissioned
--~-\_‘_"E¢C¥l\f ties (i.e. competitive or selective purchase).

» Description of the programmes and activities that will be
commissioned to make progress towards the Qutcome
(including by reference to any established classification
of activities) — 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);

e Qutputs focused performance measures that'iﬁil be used

to assess the performance of the Commnss;onmg Agency | ’

in respect of each of its programmes of actmty {how
many, where and how much); "\ O .

¢ Results focused performance measures that will be used
to assess the performance of the Commrssronmg Agency
in respectof e its programmes of actwlty {how well
and the diffefen &), including measures linked to
any avmlable incentive for thie programme of activity (and
which must spemfy, for e ligible commissioning

- actlv‘ty, how the Incentiv gement will operate

nt results-based KPIs and

'j,_"%he quantum of avaﬂebfe Incentive amount to be paid
'referab[e to" the level of achievement against the KPIs);

appfopnate =includirigto
avoid Lnnecessary
duplication'-to-address

{ specified Other Activities in a
~~[\manner which is more

) integrated with the description
-1 of general commissioning

programmes and activities.
However, any special
conditions or requirements
that accompany the funding
for particular Other Activities
must be clearly identified and
the means of satisfying them
clearly articulated.)

Programmes and aC’(lVltles - e Descnptlon of the programmes and activities that will be
| OtherActivities (NB. by

< [‘agreement, it may be

commissioned (or otherwise provided, if an alternative
approach is necessary or specific actions, funding
conditions and/or reporting requirements apply to
undertaking particular Other Actlvmes) to make progress
towards the Outcome which is the particular subject of the
Other Activity (if relevant);

¢ Description of the approach to selection/retention of
Whanau Ora Navigators (volume, reach and impact);

e Qutputs focused peiformance measures that will be used
to assess the performance of the Commissioning Agency
in respect of each of its Other Activities (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 comprising
the Other Activity (how well and the difference made);

* Procurement approach to source the activities relating to
Other Activities (i.e. competitive or selective purchase).
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Item Description W

Capability and capacity * Describe how the Commissioning Agency's core

Financial information » Total funding allocated at a programme / activity levet,

* Result areas that have an Incentive linked to them, the
mechanism for calculating whether the Incentive has
been eamed, 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.

organisational capability and capacity (number-and kind _
of support resources and their location and method of _ —3
deployment, including as it may<be proposed to adjusf (
them during the period of the Investment Plan) will s\
support the programmes ‘ahd activities (inclyding Other-
Activities) to be deliveted (idcluding taking.into\account

: ligs o initiatives also proposed to

any other roles; activiti
be underfaken)\\ /) ~

Describes haw the"Commissioning Agency will manage
identified \or reasonably! anticipatad risks for the period of
~|\the investment Plap including any risks that may arise from
| -} ather roles, activities or initiatives (that do not form part of

\ “{the general-commnissioning or Other Activities referred to

"| above}undertaken by the Provider (and disciosed in the

| Provider's most recent published Annual Report and audited
<\ | financial statements, unless such role, activity or initiative
',__fv?ill"hét be relevant during the period of the Investment
Plan).

Risk management

Perfogmawgerneasures for inclusion in the Investment Plan

This séctioh describes the principles that will be applied by the Commissioning Agency and
Te Puni Kokiri in determining and agreeing the performance measures that are required to
be included in the Investment Plan (subject to the same acknowledgements and other
commitments as are set out in the paragraphs that precede Table 2 (Investment Plan
requirements) above). These measures will enable the Commissioning Agency to
demonstrate (in particular, in relation to its general commissioning role) its performance
against agreed resuits 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 measures used are expected to cover.

Table 3: Performance measures overview

Measure | Description
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| Measure ‘ Description |

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

How well The ‘how well’ measures capture the type and quality of engagement with
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 appfopnate cultural
contexts) AN N

l'.

' Better off The 'better off’ measures capture real and notable changes to, whanau o AN
capability for each initiative. They relate to the ottcomes that the funded NN
activity seeks to achieve, as well as to whanau priorities. The measuresto be’
reported for each initiative may change-overteparting perlods to reﬂect the
move from immediate to medlum term changes el LORT

Performance measures design principles) ) =~ ("

The performance meast_![es’-tifiif!abe designed tak‘itig intd\consideration the need for them to
be: NN

- __. | e
. Specific = to theprogramme oractivity-that is agreed in the Investment Plan (region,
cohort)

. ""_:-"'-'-'-Ahgneet— to the outcomes sét out in the Whanau Ora Outcomes Framework.

¢ :"Descanhlé what precnsely is the desired/expected benefit? When will it arise? In
descnbmg a'performance measure for a benefit, distinguish between outputs and
outctnmes~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.

. Contribution — what is the contribution of the programme or activity to achieving the
outcomes described in the Whanau Ora Qutcomes 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 results and able to be
reported on in the contract timeframe.
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As part of developing the Investment Plan the Commissioning Agency and Te Puni Kokiri 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 Qutcomes Framework, the |dent|f ed
whanau need / opportunity and an overview of the current state; A

] description of the intervention logic, including:

o any evidence base for the approach and programme optrons consndered
o description of the target population (SIze Iocatlon and/or social lndlcators)
o expected benefits and, if app_h_cétgig.._qs:peneflts;

1 o'\

. high level investment appraisat;

o brief summary of proglirement activity to selec% third party provider(s) that will perform
the commlssmned activity; \

. ewdence to demonstrate ,confhot of mterest check completed and any conflict of
interest management/mltjgahon plan (if required) has been implemented;

L4 estlmated budgets

° tlmefr‘al'ne for dehvery of the activity or programme;

. wha\lhau ﬁéedback mechanism — setting out the process that makes whianau feedback
available;

s source and collection method for performance measures;

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

Appendix 1 Part B - Other Activities

The Commissioning Agency’s role under the Outcome Agreement may also include the
provision (or commissioning) of other specified activities and services (“Other Activities”)
which will be the subject of specific funding (additional to the general commissioning
funding).

Other Activities may be included during the term of the Outcome Agreement, by agreement
in writing between the Commissioning Agency and Te Puni Kokiri (which separate
agreement/s, once signed by both parties, shali supplement and be incorporated into and
form part of the Outcome Agreement or made subject to the same provisions and principles
as are set out in this Appendix 1, and this Appendix 1 shall thereafter be read and construed
consistently with each such successive supplement). AN el N\

The activities carried out by the Commissioning Agency relating te any Other Actlvmes will
constitute a “Service” that the Commissioning Agency agreg.-s to provnde Te Puni‘ Kokm
under the Outcome Agreement. = 2 N0\ e

The provision of that Service (in the manner contempfated by the relevant Investment Plan,
including as regards to activity, programme and pmvlder sele:qﬁon phasung, completion,
performance framework, evaluation and reporting) is an esseﬁhal part of the Commissioning
Agency’s Whanau Ora commlssmnmg role-under the Dum‘oma Agreement.

As at 1 July 2017, the emsting Othgr Actlwtles lﬁat are subject of specific separate funding
and the reqwrements terms and condlt:ons setout be1ow are:

. the provxs.tan (or commlssmmng) of Whanau Ora Navigation services and activities in
'_the North Istand (unless agre&d' otherwise by Te Puni Kakiri, to be of the same general
-type and kmd as were provided before the Commissioning Agency assumed this role) ;
and e

=

\ ‘ the provusron (or commlsswnlng) of Pou Hakinakina Navigation services in the North
_sland (unress agreed otherwise by Te Puni Kokiri, to be of the same general type and
Lund as were provided before the Commissioning Agency assumed this role); and

Where the context requires, references in the Outcome Agreement (including this Part B) or
an Investment Plan to “Navigators” and “Navigator activities” includes both Whanau Ora
Navigators and Pou Hakinakina Navigators and “Navigator” includes any prior (or the
equivalent of) Kaitoko Whanau and Oranga Whanau who continues to be relevant to the
Commissioning Agency's provision of Other Activities which relate to Whanau Ora
Navigators/Navigation activities. However, once engaged, they will all be “Whanau Ora
Navigators™ for the purposes of the Outcome Agreement.

Engagement and use of the “Whanau Ora” brand when providing Other Activities:

(@) The Commissioning Agency may elect to employ or contract personnel or providers
(including Navigators) directly or commission activities and services refating to the
Other Activities (directly or through an intermediary), although the manner in which the
Commissioning Agency chooses to do this and the relationship between the provision
of such Other Activities and the Commissioning Agency’s commissioning related
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Outcome Agreement - Whinau Ora Commissioning (Te Ika-a-Maui)

Services under the Outcome Agreement will all need to be articulated, and agreed to
by Te Puni Kokiri in the Commissioning Agency's Investment Plan.

(b) Any material changes in approach to how and where the Other Activities are
undertaken (whether by reference to what the Commissioning Agency may have done
in the previous financial year or, where new Other Activities are added, by reference to
immediate prior practice) will require the prior approval of Te Puni Kékiri.

(c) Ideally the performance by the Commissioning Agency of any Other Activities will
complement the broader desigh of the Commissioning Agency’s approach to
commissioning and that the reasons for any material points of difference will be
articulated in the Investment Plan or separately accepted and approved-by Te Puni
Kokiri. A\ 2

(d) To the extent relevant to Other Activities, it is important to Te Pani K&kiri that each/of
the “Whanau Ora Navigator/Navigation” and “Pou Hakinakina \Navigator/Navigation”
brand values be preserved or enhanced by the Commissioning Agency’s| -Other
Activities and that the Commissioning Agency (and any ‘other person jinvolved in the
provision of such Other Activities) do not act-in, ways' which undermine-or devalue
those brands. e NN A Y R

Directions: The Commissioning Agency ag‘i'e'es'"'that,._.after a.reasonable period of prior
consultation between Te Puni K&kiri and the Commissioning Agency, Te Puni Kékiri may
give (and Commissioning Agéncy agrees to follow) reaspnable directions in relation to the
performance of the Other-Activifies. This ‘may’include Te Puni Kokiri requiring the
Commissioning Agency-to-provide reasoneable\guidance, direction or instructions in relation
to the Other Activities. (or-the intermediaries who deliver these services) or the Navigators (or
the intermediaries ‘who employ ‘or\contract them) regarding the performance of these

activities or serviess.

Serléqtfbh-.:'iﬁﬁd qppfé#j.’al;_..)ln c&hsidering its approval of the Commissioning Agency’s
Investaient Plan (a$.it-relates to Other Activities which relate to Navigators), Te Puni Kakiri
will take into-aceount the following:

,_(a')":'l._'f-_": Vpa'ameThe then current overall number of Navigators (of the relevant type) in the
A\ North Island should be maintained (where possible) to support access for whanau and
‘families (although volume will not be relevant for Pou Hakinakina Navigators);

(b) Reach and impact: The regional distribution of Navigators (of the relevant type) in the
North Island should be reflective of where they will have the greatest reach and
impact;

(c) Price: Navigators should be engaged for the financial year in question at a mutually
agreed benchmark cost per FTE (to be discussed as part of the annual budget
allocation process under the Qutcome Agreement for the particular financial

(d) Performance: Navigators should be incentivised to achieve measurable and
quantifiable outcomes under the performance management frameworks to be included
in the Investment Plan. Withheld under sections

9(2)(b)(ii) and 9(2)(i) Page 23 of 68
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Outcome Agreement - Whanau Ora Commissioning (Te Ika-a-Maui)

Te Puni Kkiri expects the Commissioning Agency will take the above matters into
account when determining the identity of any existing Navigators (both those engaged
by the Commissioning Agency for the immediately preceding financial year and any
who will fall within the scope of any new Other Activities that relate to Navigator
activities to be introduced in the next financial year) who will continue their roles during
the next financial year.

Funding: Subject to the paragraph below (Overhead Costs), any amounts paid to
the Commissioning Agency out of the annual budget allocation for Other Activities
(including by reference to specified sub-categories) funding may only be used to pay
for the specified Other Activities.

Overhead costs: All administration or overhead costs associated with the ,Gomm_i"ssionin_g__
Agency's Other Activities will need to be separately identified and acsourited for by the-
Commissioning Agency and will be paid (or reimbursed) out of the applicable annual--bu\d'ge\t_ )
allocation to fund the particular Other Activity and on the basis that the operating fl!hdihjg--"'
associated with the Commissioning Agency'’s Other Activifies will be: limited to a'maximum of

20% of the applicable annual budget allocation. 22N

Reporting: The Commissioning Agency wilk be-requifed to report to Te Puni Kokiri on the
Other Activities in accordance with the " regtilar reporting regime ‘under the Outcome
Agreement. The reporting regime_required /to” accommadate -fhe Other Activities will be
agreed between Te Puni Kokiri and the Commissicning Agency through the agreement of
the Investment Plan. Theeperting regime is<oaly likely-fo alter between one year and the
next for the following reasdns:_

(a) if material chanQESare toche ‘made—t6 the manner in which the Commissioning
Agency_‘s_,_‘_iqﬂ_t__l,_ér Activities'lw“{!iv-pe_,_performed during the next financial year; and

_(b)\ “because, and as. reflected i the Qutcome Agreement, the results based performance

<O L\ measures and approaches to measurement and the use of incentives will develop and
2 grow‘_ir_jn__-_t'he_a“ir_ sophistication over time,

Implementation: Te Puni Kakiri acknowledges that the requirements listed above may be

: addressed or satisfied in a variety of ways and it is the underlying substance of each

' -re_qhire"ment that needs to be appropriately addressed or satisfied (including by reference to

the circumstances at the relevant time, previous experience and learning, and taking into

account the Provider's kaupapa for commissioning).

Accordingly, each of Te Puni Kékiri and the Provider agree to work with each other
collaboratively and in good faith to develop (over time and by continuing refinement and
improvement) an approach to addressing or satisfying these requirements which is both )]
appropriately aligned with the Provider's kaupapa for commissioning {(and the Provider's
chosen processes, arrangements and activities), and (i) sufficient to enable Te Puni Kokiri to
discharge its various stakeholder accountabilities (which accountabilities largely determine
the expectations for how to address or satisfy the requirements listed above),
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Outcome Agreement - Whanau Ora Commissioning (Te Ika-a-Maui)

Appendix 1 Part C - Performance

The Services referred to in Part A and Part B of this Appendix 1 must be performed by the
Commissioning Agency to a standard that represents current good practice for matters of
this kind (refer to clause 4.3 of Appendix 11 to the Outcome Agreement). Refer to Appendix
3 for more detail around the Commissicning Agency's reporting requirements in relation to

the Services.

In the event that the Commissioning Agency anticipates that it will not be able to meet any of
the requirements of the Outcome Agreement (including undertaking the activities in the
manner contemplated by the Investment Plan) or comply with the terms and conditions
applicable to the Services (including those set out in Part A and B of this Appendix 1 and
Appendix 11) the Commissioning Agency must raise the issue with Te Puni Kdkirias soon
as practicable, and Te Puni Kokiri and the Commissioning Agency WI|| then dJSCUSs what an
appropriate response would be and implement any agreed actlons

In the event that Te Puni Kokiri considers (acting reasonably) that the Commrssmnmg
Agency has not met those requirements or complied w:’th any mateﬂal apphcable terms and
conditions (or it is likely that it will not do so in the giear future), Te Puni Kﬁkm may- taise the
issue with the Commissioning Agency, and Te Punj. Kokm and the’ Comnmsszomng Agency
will discuss what an appropriate response woulﬂ be'and lmplement any .agreed actions. Te
Puni K&kiri may at any time request. the Commlssmnmg Agency 1o, provide an 'exceptional
report’ addressing or respondmg fo specn" ed i issyes ot ccncerhs identified Te Puni Kokiri
and the Provider's responser Le,r preposed respo@} tcn\them and supporting explanations
sufficient for Te Puni Kakm fo understand the: nature extent and materiality of the issue or
concern and to-provide Te Puni Kokm w;th assurance that the Provider has responded (or
will take actlon to respond) in an apprapnate manner (such that the issue or concern wiil be
addres or resofved and nol‘ rec;ur}

K Te Pum Okiri con5|ders (actmg reasonabfy) that the particular failure (if it were to continue

by VB oc.‘cnr in the arqufure) does (or would be likely to) give rise to a material risk issue for

\Te Puni Kﬁkm i uﬁmg as regards the need to continually maintain features and attributes
necessary far Successful commissioning in the context of Whanau Ora, and which risk issue
has been identified by Te Puni Kokiri to the Commissioning Agency) or adversely impact the
ability. of the Commissioning Agency to undertake Services in the manner contemplated by
the Outcome Agreement and, in either case, Te Puni Kokiri has given written notice to the
Provider of that view, the consequence will be that Te Puni Kokiri may do any one or more of

the following:

- require a Remedy Plan to be agreed and require the Commissioning Agency to
perform all actions recorded in the Remedy Plan;

- suspend some or all of the Services (and suspend payment for those Services) on
giving written notice to the Commissioning Agency;

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

- if a failure continues unremedied and Te Puni Kokiri is of the opinion (acting
reasonably) that such failure is incapable of remedy within a reasonable or necessary
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Outcome Agreement - Whanau Ora Commissioning (Te lka-a-Maui)

period (including by reference to the impact that failure may have on Te Puni Kokiri or
the ability of the Commissioning Agency to undertake Services in the manner
-contemplated by the Outcome Agreement) or the Commissioning Agency is not
taking appropriate remedial action, exercise its termination rights described in the

Framework Terms and Conditions.
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Qutcome Agreement - Whanau Ora Commissioning (Te lka-a-Maui)

Appendix 2 — Monitoring by the Purchasing Agency

The following table sets out the monitoring activity that will be undertaken by the Purchasing
Agency.

| Service l Monitoring Activity Time and frequency of
'[ monitoring activity

Commissioning | ¢ Review of Investment Plan as set out | o Annually as described in

Activity and in Appendix 1 Part A Appendix 1 Part A
Other Activities | . : . 2
SEASIIRES ¢ Reporting against the Investment Plan | o Quarterly as described in
‘ as set out in Appendix 3 Appendix 3 _
. e Annual reporti uding |
| review of audited-financial’ ’
_statements: NS

» Review of conflict of interest registers~ | & Annual cycle tq‘\c\:oin"ql;%pfe:‘;,z.f u
and any conflict of interest S S} \\with reporting against the
management plans MNP lnvgnstlr’ll';}gnf\[:-'ﬂia:ﬁmn"

e Management meetings_lﬁé;yyée'\n:tﬁé o~ Quarterly. with the dates
Commissioning Agency's\exeetitive ({1 set on-an annual basis
and Te Pun[_Kﬁ_ki&y‘ by >;@n“d‘ agenda agreed 10

| AL \/ working days in advance |
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Appendix 4 — Regular audits of the Provider

NOT USED - addressed in clause 7 of the Outcome Agreement
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Appendix 5 — Payment for Services
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Outcome Agreement - Whanau Ora Commissioning (Te lka-a-Maui)

Approach to funding and payments

This section sets out the indicative profile of funding for the Commissioning Agency for the
three year period of the contract covering FY17/18, FY18/19 and FY19/20.

For each financial year the total funding available to the Commissioning Agency (including
by reference to specific funding types and purposes) and the payment amounts and
schedule of payments (and any pre-conditions to payment) for that financial year will be as
specified or confirmed in a letter from the CE of Te Puni Kokiri to the Commissioning Agency
(addressed to the Board Chair) to be sent as part of the process by which the Investment
Plan for that financial year is agreed and finalised (refer Appendix 1 — Part A).

At any time thereafter prior to the end of the financial year Te Puni Kokiri may\propose an
increase in the funding available to the Commissioning Agency during thét‘ﬁha_qbiéi 'year
(most likely this will be driven by the profile of the overall funding available and national
demographics) or a change to the payment amounts and schedule of payments (and any
pre-conditions to payment) for that financial year. K ™S ~\

An increase may relate to an existing category of fundingj whlch is t0 be applié’d"b;the
Commissioning Agency for the same purpose or 1t may be news fundmg for-additional Other
Activities. B ac YV RNNN

After a reasonable period of pnar consultatlon between‘}'e Puhl Kokm and the
Commissioning Agency, 1h\e parbes Thay agree\ the amount and terms applicable to any
increased funding er other, qhange and- rac:ord the same in a separate agreement in writing
(which separaté agEeemaWs onoe, &g«ned by Both parties, shall supplement and be
incorporated, |rff0 and form pzﬂ't oT"the Qutcome Agreement, and this Appendix 5 shall

'er be read and construed consrstently with each such successive supplement).

_ musagmn\g' at:l ayment schedule set out below for FY 17/18 is indicative only
"‘-\_and is proyided\to as§|sf the Commissioning Agency's Investment Plan development
actlvmes for FY 17/18. The payment schedule for a particular financial year will not be
fmartseﬁ ;.mtri rﬁe relevant Investment Plan is agreed. The process and timeframe for
deva!qplng the Investment Plan are set out in Appendix 1 Part A. The final agreed payment
schedule for FY17/18 (in the form applying as at 30 June 2018 but subject to any required
adjustment to accommodate any then-known change to the categories of funding that will
apply in the following year) will constitute the indicative commissioning activity payment
schedule for FY 18/19. The final agreed payment schedule for FY18/19 (in the form
applying as at 30 June 2019 but subject to any required adjustment to accommodate any
then-known change to the categories of funding that will apply in the following year) will
constitute the indicative commissioning activity payment schedule for FY 19/20.

The total funding available to the Commissioning Agency has been determined by applying
an allocation approach that splits commissicning funds between three commissioning
agencies. The total funding available to the Commissicning Agency will be confirmed by Te
Puni Kdkiri each financial year. In the table below, the same allocation split has been applied
for FY 17/18 — changes in total funding will most likely be driven by the profile of the overall
funding available and national demographics. Te Puni Kdkiri will communicate any changes
to the allocation of total funds as part of providing guidance on total funding.
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Outcome Agreement - Whénau Ora Commissioning (Te Ika-a-Maui)

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

e The sum of the total commissioning funds (including the portion permitted to be used
to meet operating costs), and funding for any Other Activities cannot exceed the total
funding available to the Commissioning Agency specified by Te Puni K&kiri.

» Changes to the payment schedules for commissioning funds (including the portion
permitted to be used to meet operating costs) and funding for Other Activities may
be made after the Investment Plan has been agreed (including as a result of the
introduction of additional funding, including subject to any terms and conditions
applicable to such changes or new funding) but are subject to the mu;ualzﬁreement
of the parties in writing. However, any changes to the amount ort;mlﬁ \pf
payment of commissioning funds (including the portion permi 0 beft{g.ed/o me@

operating costs) or funding for Other Activities must not result’in the'total funding limit

on each funding type being exceeded. -

e Except as agreed in advance in writing by Te Pu@ok thie operahﬁ@eqs%s of the
Commissioning Agency (including as they\re’ka’t rActn;i not-to exceed
20% of the total funds available for co nﬁiwonﬁ excl neentive amount).

If the total funds available for com ggmétenaljy Te Puni Kokiri
may consider it approprlate ton bove apr make it subject to an

annual cap, in which cas |II b ?ﬁ l\cﬁzébfﬁmlssmnmg activities.
p) Aabl

* The Provider will use’ e en sure that operatlng expenses
(including busm’és%‘éu eth sts for example, in responding to
reguests f p\ropas )\a§soci te’ Q bther roles, activities or initiatives
cond JK&; sought)\ ] ovider that are outside commissioning and

ties are fi (ther sources outside this Outcomes Agreement.

the
g on st by Te I W the Provider will provide details about the nature and
\erﬁ;of an iness ort and out-of-pocket costs paid for with funding provided
/ O\ d/er this O e reement but used to seek or support such cother roles,
: ihbiatve

N\ > actiyi s. Te Puni K&kiri acknowledges that a degree of business
> e reasonable and appropriate where there is strong and close
t between the outcomes and whanau that are the focus of such other roles
ities or initiatives and the ocutcomes and whanau that are the focus on the
Provider's then current Investment Plan.

@ \%  If Te Puni K&kiri has reason to believe (based on reasonable grounds) that the actual

annual operating cost being incurred by the Provider is, or the appropriate level of
annual operating cost should be, less than (and by more than an immaterial amount)
the 20% referred to above (or any other agreed figure or cap) then Te Puni Kakiri
may request the Provider to provide it with an explanation (together with reasonable
supporting evidence) of what its actual operating costs (including risk reserve
account and other contingencies) are (including by reference to activity.type) and the
parties will discuss whether and what future adjustments may be necessary or
desirable so that the level of operating costs can be fairly justified as being
commensurate with the nature, type and volume of the Services being performed (or
reasonably expected to be performed in the near future) by the Provider under the
Outcome Agreement. For this purpose, Te Puni Kkiri acknowledges that it is
prudent for the Provider to maintain a risk reserve account and a resource latency to
accommodate expected contingencies, imminent planned growth or other adjustment
to its Service provision).
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¢ At the end of the financial year, any budgeted commissioning funds or operating
costs or funding made available for specified Other Activities that are unspent and
cannot be accrued for the equivalent activities to be undertaken or delivered in the
next financial year, must be reported to Te Puni Kokiri with an explanation of why the
underspend occurred (including by reference to specified amounts and activities).
Unless otherwise advised by Te Puni Kokiri, such unspent funds will be applied to the
following financial year funding as part of (but, unless agreed otherwise in writing by
Te Puni Kokiri, not in addition to) the funding amount specified for that next 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 delayed for reasons outside of the Commissioning
Agency’s control);

o must be repaid to Te Puni Kdkiri (for example at the conclu5|0n of the
contract, where there is no following year of funding); b Y

o retained by the Commissioning Agency (for examp!e where unspent funds are
due to operating efficiencies). A5 \

.\‘ \

FY 17/18 indicative payment schedule Wlthheld unden sections 8(2)(b)(n) and 9(2)(|)

Subject to the other terms of this Outcome Agreement in pam?:ular theTnvestment Plan
process set out in Appendix 1 Partsz and thé fest of this ﬁppendrx 5, the Commissioning
Agency will be paid up to the: sum of_(plus GST), for the provision of
Services over the fmam:iai yeaf commenmnq1 Juiy 201‘? and ending 30 June 2018.

The table below seﬁeuﬁhe lndlcatWe quaneri,y payment schedule for the above amount
broken down by reference to edch. cafegory of funding. This payment schedule (including the
totaLa}:wal quafﬁu‘m of funds' ava}labie) ‘will be finalised as part of the Investment Plan
/_,pmces:s sef outin Appehdlx 1 Part A,

___..__.Te Punl Kokiri. wlll ba,y the commlssmnmg funds and operating costs upon receipt of
appropna(e ta)q lnvmces for the Services, as set out in the table below.

.;§_er@ce§' :;xrsngrgﬁmount Invoice due Payment date

> 11-Jun-17 1-Jul-17

. . 11-Sep-17 1-Oct-17

Operating funding 11-Dec-17 4-Jan-18

11-Mar-18 1-Apr-18

11-Jun-17 1-Jul-17

gs&%?slsioning HeSeR=I7 1-Oct-17

; 11-Dec-17 4-Jan-18

Funding

11-Mar-18 1-Apr-18

Other Activities - - 11-Jun-17 1-Jul-17

Navigator funding 11-Sep-17 1-Oct-17

(Wh_énau Ora 11-Dec-17 4-Jan-18

Navigators) 11-Mar-18 1-Apr-18
Withheld under sections

9(2)(b)(ii) and 9(2)(i) Page 37 of 68

wgndoc01-#2870623-v13-outcome_agreement_north_island_2017_amendment_and_restatement



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

Payment amount

Services (plus GST) Invoice due Payment date

Other Activities - - 11-Jun-17 1-Jul-17
Navigator funding 11-Sep-17 1-Oct-17
(Pog Hakinakina 11-Dec-17 4-Jan-18
Navigator) 11-Mar-18 1-Apr-18

Incentive payment

Date to be the 111 of
the month following
the month in which
there is confirmation
of achievement of
results based

performance metrics |

specified in the
Investment Rlar) )

Payable on the 1% of
the monith fellowing
rRECipIR ibugice

R

Total funding
available

Withheldan de“ gr} AN |
oMb WD) (7

.y

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

Payment of GST

All payment amounts set out in this Appendix (including as finalised and/or adjusted) are
quoted on an exclusive of GST basis.

The Purchasing Agency will pay to the Provider, in addition to the actual agreed payment
amounts (including as finalised and/or adjusted), 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 th chaser,
acting reasonably).

Provided any conditions on the payment set out in this Outcome A ave be
satisfied, the Purchasing Agency will pay the GST inclusive amounts d in cleqred
immediately available for disbursement on the day spemﬁéd,m_ ihe televant pa;{mhnt
schedule. A
The following definitions apply:
. GST means goods and services @rged or Iewed e GST Act.
. GST Act means the 6@§d SerwceSf Tax' Qbf;lgﬁ‘g

RIS i
. Tax Invoice ha s the mpanlng GST Act.

@@v@ @
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Appendix 6 — Conditions the Provider is responsible for

NOT USED - addressed in clause 9.1 of the Qutcome Agreement
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Appendix 7 — Conditions the Purchasing Agency is responsible for

NOT USED - addressed in clause 9.3 of the Outcome Agreement
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Appendix 8 — Incentives

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

. As part of the process to finalise the investment Plan Te Puni K&kiri will advise the
Commissioning Agency of the quantum of funds that will comprise the Incentive
payment, and the expectations and criteria for how the incentive payment will be

applied in that financial year and may be earned. Withheld under
sections

I
502

. In each case, earning the available Incentive (whether in wholgzor n part) wﬂf need to
be linked (in the manner identified in the Investment Plan) to parhcular activitieste be
commissioned for that financial year. o

. The Investment Plan will identify specific commi ] g-aetlvutles (th%e may be
defined projects or funding types) that are eligible\for.the ComnussionMQ\Agency fo
earn the available Incentive (whether in‘whale ‘orin’ part) for iher yearin‘question. The
Investment Plan will specify, for each e‘hg‘ble eommissioning. actmty, how the Incentive
arrangement will operate mcludlng defi n)ng the relevant %sultvbased KPls and the
quantum of available Incgﬁuve a\motmt to be pald referable to the level of achievement

against the KPIs. - L O X
. Unless othem s ﬁed m thain@'ht.'i-Pi'éh, the Commissioning Agency has

dlscre’n@ tlve paymen used.
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Appendix 9 — Permitted information disclosure

NOT USED - addressed in clause 11 of the Outcome Agreement
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Appendix 10 — Ownership of New IP

NOT USED — addressed in clause 12 of the Outcome Agreement
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Outcome Agreement - Whanau Ora Commissioning (Te lka-a-Maui)

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 Condltlons

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

1.1 For the purposes of clause 5.8 of the Framework Terms and Condltlons the Provider
agrees that the Purchasing Agency may also share‘sueh Confldentlal Intormatlon with
any person to whom disclosure is permltted by clause 1.1 of thig Outcome

Agreement.

2 Termination

\ T | S
.5- \ N

2.1 For the purposes of cigmse 12,1 of the Framewurk Terms and Conditions, each of the
Purchasing Agency dnd the Prowderfackhow}edges to the other the investment (in
various forms). that the Pfowder:{on !he one-hand) and the Purchasing Agency (on the
other) have ma&e i connection \with the establishment of the Provider, and each of the

ﬁrchasmg Agency a tha :meﬁier agrees that it will:

ive the other as h advance notice as is practicable of any final
determlhatwn it may make to exercise its right under clause 12.1; and

@ the other as soon as reasonably practicable, notice of the occurrence of
event or circumstance that results in it actively considering the exercise of its
nght under clause 12.7 after which the Purchasing Agency and the Provider will

@3 ; 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 impact on families participating
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in programmes or initiatives which depend on the continued support of the
Provider):

()] 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).

3 Insurance

During the term of this Outcome Agreement and for a period of two (2): yéa'is- fpl!owing
the effective date of expiry or termination of this Outcome Agreement, the'Provider will
ensure that it maintains adequate insurance in respect of its potentlal I|ab1|ty forloss or
damage under this Outcome Agreement and third party- clanms butas a minimum the
Provider must hold professional indemnity insurance- nf af {east NZ$— The
Pravider will, at the Purchaser’s request, promptly prowde satlsfactmy ey}dence that it

has complied with its obligations in this clause 3 thhei 4 under sections

4  Operating policies and practlces 982)(b)(ii) and 9(2)(i)

4.1 The Provider and the Purchasmg Agency ag{ea that

{a) clause 15. e Ffamework Terme and Condltlons is not appropriate to govern

how t will |denﬁfy,and engage with actual or prospective Recipients
(és tha is defmed \m__clause 4.2 below);

‘\\ o

clause 15 10 of th rarnework Terms and Conditions is not appropriate to
_~\“goverry hov-) t‘he Rrovider will identify and manage actual, potential or perceived
_,Cp 'ctsmf !nterest and report on such matters to the Purchasing Agency.

tn relatlon It hese and certain other matters, the following provisions of this clause 4

N W'" apply.
4.2 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 or funding to undertake
Other Activities from the Provider or be appointed by the Provider in connection
with the performance of Other Activities (in each case, consistent with the
applicable Investment Plan); and

(b) the selection of Recipients, programmes and initiatives to receive Whanau Ora
commissioning funds or funding to undertake Other Activities from the Provider
and appointments by the Provider in connection with the performance of Other
Activities.
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4.3

4.4

“‘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 or funding to undertake Other Activities
from the Provider and which may include existing Whanau Ora provider collectives,
iwi, marae, education and health providers, church groups, community organisations
and sporis 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).

Without limiting clause 4.3 above, the Provider will provide the Purchasmg Agency with
regular reports (Refer Appendix 3) and, upon reasonable request; detalls or other
evidence and supporting materials, about its operatmg pohczes ar\d practlces for.the
following areas: \ \

(a) Engagement of Recipients and other appomtments the engagement of
Recipients for programmes or; rmtlatwes {o be comm;szoned and
appointments by the Prowder(mcaludmg to undertake th&r Activities);

(b) Confllcts of mterast. the ldentlflcathn and management of Conflicts of
programmes 6? 1ﬁﬁ§afwes to'be cOmfmssloned and appointment by the
Provider (mclud’ ng in relation to Other Activities). In addition, the Provider
must-ensure that it maintains-aregularly updated conflicts register;

(c) Use and application of public funds: the receipting, disbursement and
accountu'rg for allfunds received and/or applied by the Provider. In addition,
the P‘m\ﬂder ust:

"'.

() V"~ 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 autharised 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 or other person appointed by the Provider in connection with
the performance of Other Activities will receive duplicate funding from
the Purchasing Agency or from more than one Crown funding agency
(including an Other Purchasing Agency) in circumstances where the
Provider, a Recipient or other person appointed by the Provider 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
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4.5

then-current good accounting practice (including the auditing of financial
statements at least annually) 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 misleading by any material omission or misstatement and
provides-a full and accurate record of the nature, source and application of all
funds:

(&) Outsourcing to third parties (including affiliates of the Provider): the
engagement of third party service providers (including affiliates of the
Provider) to provide back-office or suppert services, including as  regards
price, quality, availability and reliability. In addition, the Provnder must ensure
that such arrangements:

'. (.- L T

(i are ‘arm’s length’ in nature (or better, for/tha Provideﬂ"" and

(i) provide value-for-money and the vauﬂer |s cﬁarged a reasonable

and/or ‘on market’ pnce (or better er‘"the Prowder) \D

If at any time the Provider is unsure wheihar an actual or proposed operatmg policy or
practice will meet the expectatlons of the ‘Purchasipg Agén&y the Provider may seek
the views of the Purchas:ng ﬁcgancy {through its Relat}onshlp Manager) although the
Provider will at all tlmes ,remam responmbt@r tts own compllance

Prowder s orgamsatlonal or ge@e\rnance related arrangements

- >

The P’rdwder agrees to pro\ﬂde advance wntten notice to the Purchasing Agency of
each of thB followmg 1

A

(a) An),r pmposa{by the Provider to change any of the following:

J‘ lts shareholders or other member entities;

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

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

v) its business lines or other material funding sources that (assessed
fairly) a major funder in the position of the Purchasing Agency would
expect to have visibility of in order for it to properly assess the
potential impact of that other business line or funding on its own risk
profile and the Provider's continued ability to perform the Services
under this Outcome Agreement.

(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 Qutcome Agreement;
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6.2

6.3

.Ré‘prei%mns and%ﬁahﬁes

(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.

Other risk management related matters

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 plan

as necessary to reflect the outcome of any such review and testing and mciude a
description of any material risks, issues and changes in the quartem( repoft referred to «

in Appendix 3.

The Provider will develop and maintain appropriate secu@fy measures to eontr

access to, and use of, Confidential Information be{ongmg ‘lo the Purchasmg ‘Agency,
including to ensure that such Confidential In an 1§ protecte unauthonsed
access or use by third parties. S\

The Provider will also ensure tha@b?ﬁe}elatmg ttcome Agreement and
the performance of the S ar intained" and\re main readily accessible for
copying or review fo not Iessft’nen se\(en. (7’) years following the effective

date of expiry o %@u this \'ne Agreement
[notu

81\ Agafthe date\thls Qutcome Agreement is signed by the Provider, , the Provider

8.2

I’a)
" \»Zealand;

\ ':\repr@ ahtl“ w‘ai'rants to the Purchasing Agency that:

n entlty duly established and validly existing under the laws of New

"'('b) it has the power (and has taken all necessary action) to enter into and perform its

obligations under this Outcome Agreement and to carry 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 also repeats each of the representations and warranties in clause 8.1
above at all times during the term of this Outcome Agreement by reference to the

circumstances existing at the time.
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9 Protecting Vulnerable Children

9.1 If anything the Provider does under this Agreement means that the Provider (including
through its employees or sub-contractors) will be or become a provider of children’s
services for the purposes of the Vulnerable Children Act 2014 (the “Act”), the Provider
will as soon as is practicable adopt a child protection policy which accords with section
19 of the Act and review the policy at 3 year intervals from its first adoption. The
Provider will provide the Purchasing Agency with a copy of its child protection policy
and confirmation that it has undertaken (and responded appropriately to the results of)
all vetting and safety checks required under Part 3 of the Act and the Vulnerable
Children (Requirements for Safety Checks of Children's Workers) Reguiahons 2015

(the “Regulations”).

9.2 The Provider will also take reasonable steps to require that any Redipiént-(as defined
in clause 4.2 of this Appendix 11) or other person appointed by the Provider in
connection with the performance of Other Activities who. i s b?'becomes a providerof
children’s services adopts and applies operatlngpollmes and practlces which
effectlvely manage its obllgatlons under the Aét moludmg fo address all matters

safety checks as required under F’art 3 ef t’ne Act and fhe Regulatlons

9.3 Upon request, the Prowder wm\ prowde the Purchasmg Agency details or other
evidence and suppamngmate;aals about" tﬁefF’rovﬁers operating policies and
practices for ensunng Ihat»Reclplents and other persons appointed by the Provider in
connection w@ the- performance of Other/Activities have in place appropriate child
proteétlenpojlmes and ysteme for ensuring that safety checks are carried out as

; -requlred Under Part 3 o e Iflct and the Regulations.

0 .\__IWprkaace Hea%@ Safety

The HeaTth and Safety at Work Act 2015 (the "HSW Act”) reinfarces the need for the
Prowde{tb take steps to ensure that it and anyone involved in the provision of the
Services and activities that it commissions (and the provision of the Provider's
commissioning Services and the performance of the Other Activities under the
Qutcome Agreement) meet their respective obligations under the HSW Act.

10.2 The Provider will provide the Purchasing Agency details or other evidence and
supporting materials about its operating policies and practices for the effective
management of the Provider's obligations under the HSW Act. The Provider will also
take reasonable steps to require that any Recipient (as defined in clause 4.2 of this
Appendix 11) or cther person appointed by the Provider in connection with the
performance of Other Activities adopts and applies cperating policies and practices
which effectively manage its obligations under the HSW Act.

10.3 If at any time the Purchasing Agency is of the view that, in connection with the
QOutcome Agreement, it (or any of its employees or contractors) is required to take
action under the HSW Act then the Provider will cooperate and coordinate with the
Purchasing Agency (or its nominated representatives) to ensure (or assist the
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Purchasing Agency in ensuring) that the Purchasing Agency can take the action it
considers appropriate at the time.

10.4 Consistent with the ‘no surprises’ principle reflected in the Outcome Agreement, the
Provider will provide written notice to the Purchasing Agency (with reasonable
supporting detail) if and when the Provider becomes aware of matters of concern
relating to, or affecting, the health and safety of workplaces related to the provision of
Services and activities that that are ultimately funded under the Outcome Agreement.
This includes any health and safety incident, injury or near miss, or any notice issued

under the HSW Act.
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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 anQutcome
Agreement these Framework Terms and Conditions will generally apply as be{ween the
Provider and the Purchasing Agency in respect of the Services prowded hyihe Provider to

that Purchasing Agency.

Purpose & Context Statement

The Purchasing Agency and Provider each agree, that the'\purpose of prowdmg the Serv:ces

is to make a positive contribution to lmprovmg

the lives of whanau of an;{ ethnwlty and vulnera‘ale persons living in New Zealand;
and/or e )

access to Jusface and re«ducmg cmﬁe and ﬁseﬁects on the community.

\

Where relevant) Pumha‘smg Agencfes wr[l ’rake collectwe responsibility for providing a
consistent ahd cd-qfdmated acrossﬁovemment approach to engaging and working with the

DEtween t

R anh PUrchasmg Agengy must sign the Govemment Agency Agreement that

ow the Purch ing Ageﬂcy will work together with other Purchasing Agencies to
F se Framework Terms and Conditions that require collaboration

Re{auori rmmples

' Tﬁe Purchasnng Agency and Provider will work together to ensure that the Services are
atcessible and effective in contributing towards achieving the Qutcome, and to that end

agree to:

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

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
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» maximise the value for money to the Government in purchasing services that
contribute towards achieving specified outcomes - including by ensuring appropriate
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. Term

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

2. Becoming a Purchasing Agency

2.1 An Eligible Agency may request the Provuder perform Services and'the Pravider will
perform those Services subject to: W\ N\ W

(a) each Eligible Agenqy__and the Pf'é%ider first signing an’Quicome Agreement;
and e\ Rk

(b) the Ehg}ble Agencysignlng a Go\femmeﬂt Agency Agreement with the Co-
rdmatmg ﬁsgency

An Ehgfble (\qency wil| bemme a Purchasing Agency upon signing an Outcome
Agreemen. and a Gove\mment Agency Agreement.

: 22 he Purchas'”g Agency commlts to act consistently with the provisions of:

D (a ) these Framework Terms and Conditions:

(b) each Outcome Agreement it has signed; and
(c) each Outcome Agreement Management Plan.
2.3  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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3. Services

3.1 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.

4. Payment

4.1 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.

4.2 At the times and/or frequency specified in the Outcome Agreement thc@

its nominee) will issue a valid tax invoice to the Purchasing Agency forth mce@ E ;

provided (or to be provided) to that Purchasing Agency under the Outcome
Agreement. .

5. Contract management — Commumcatlon Momteﬂng, Repo@nd Audlt

5.1 The Purchasing Agency will follow beist prachcecontract men t behaviours to
ensure that its contract management requlrements appernate reflect the nature
and value of the Services and are pnnmpally focuséd onevaiuatlng and enhancing
the effectiveness of the S es to contnhuta tewards achieving each Outcome
described in theeytcd;n Ag eemem, N2

5.2 Regula: comunmatmn and momtormg

Tbe\Purcham gency and the Provider will maintain regular contact with

@%Ea\ch other for the purpose of:
O

hsmamtfmng the Provider's performance against its obligations under the
| Outcome Agreement;

é@@a encouraging the on-going review and assessment of the effectiveness

of the Services;

(i) providing mutual constructive feedback that will enhance the
effectiveness of the Services; and

(iv) 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 Quicome Agreement.
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Regular Reporting Activity

53 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 Qutcome Agreement.

Special Enquiry Rights and Reports

54 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:

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

(b) submit to an audit to establish whether a breach is.an lsolated event orone of
multiple breaches - -

(collectively referred to as Special Enquiry Rights});

A

Statutory review or audit .‘_;_;-_ A\

55 The Purchasing Agency or its nommee may carry ‘out anyaudn or review of the
Provider and/or Serwges pen:mttedi')r requu‘ed by i_aw (Statutory Audit Rights). To
avoid doubt, nothmg Ij‘l cfausé 5.6 of these Framework Terms and Conditions limits a
Purchasing Agensy 'S\ r|ght to coqduct an‘auditor review that is authorised by Law.
The Pupchasnng Agehcy will spec;fy mfhe Outcome Agreement any statutory audit or

revnew actlwty it mtends*ta cckrdh;ct dunng the term of the Outcome Agreement.

2 Priucfpfes of co-ordmatio‘n and co-operation

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

(a) 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;

()  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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(d) 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.

5.7  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.

5.8  The Purchasing Agency may share Confidential Information generated from the
Regutar Reporting and the exercise of the Special Enquiry Rights and Statutory Audit
Rights with the audience described in the Outcome Agreement. S G2

Relationship Manager

5.9  The Provider and each Purchasing Agency will appoint: and keep-a Relationship
Manager for each Outcome Agreement. The appmmmg party may ohange its
Relationship Manager at any time by giving notice 1o any other party’ to ‘that Outcome
Agreement. The Relationship Managers far\each Outcome Agreement 'will maintain
regular contact in accordance with thes;e Framewcrk Tem'ts anﬁ Conditions and the
Outcome Agreement Managemeﬁt F’lan {if any) . NV

6. Conditions

6.1 The Outcome Agreemem may mciude cendmons that must be satisfied or complied
with by mtl’;@;thefrowder or the Pufchasmg Agency (Conditioned Party) and the
conseqpence ifthe cond‘n&n I$ not satlsfled or complled with. To clarify, whlchever

n, is referred to as the “Non-Conditioned Party” in respect of that

'condmon \ b\

62 The'ﬂo'utbaPné Agreement is subject to the nominated Conditioned Party satisfying the
<K ,_,cqn_dmens recorded in the Outcome Agreement that must be satisfied before the
\ { Oufcome Agreement will be in full effect.

63 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 Outcome 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;
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7.
71

8.

8.1

9.2

9.3

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

(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:

€)) the Provider proposes to change its legal structure and, after ye f such a
notice, the Purchasing Agency and the Provider will consult mth other
concerning what an appropriate response should be

(b) any of the Provider's personnel (staff or g ance).or contract aral lpemg
investigated for, have been charged wrth@wtcted of any) | offence
that, viewed objectively and reasgna ents a_matenal to the
performance of the Serwcesorthe vemen 2 Ouiccme(s) (including
because it might damage the, reputaﬁon of elther the Provider or the
Purchasing Agency were it teflbe publicly knevtn} ~and, after receipt of such a

notice, the Purcha@ Agency @Pr@yt&m will discuss with each other

concernmg what an approp se should be.
Incentwes b "’ . -

, | « \) i’ S AN
R the Ou,tcpme Agre er‘lt provides for an Incentive and the Provider satisfies the
cnterfa for recewlng that\Ineentive, the Purchasing Agency will provide the Incentive
tO\the Pro a,ccordance with the Outcome Agreement.

D| lutlon

arty W|shes 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 in a mediation to resolve the Dispute. If all 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.
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9.4 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 lnforma‘i'iﬂd'n-.'h_y a party

(a) the disclosure or use is necessary to perform its- obllgatlons or to exercise its
rights, under or in relation to the Cutcome Agree—ment (for examplg, to give
effect to clauses 5.6 (Principles of Coerdtnafion and Cooperatmnj 5.8
(Information Sharing) and 12.3(d) {,Orderfy Transition af | Semqes) of these
Framework Terms and Cor\dquons) an 15 €xpres thonsed or required by
the Outcome Agreement” 5

(b)  the Confidential tlon"ls" known, dbﬁécb! es known to the public other
than becauseof a'breach of this Glau-se 10 by that party and the party who
provide%f:cnﬁdentlal Ir NOJ'I Mo Ionger requires it to be kept
_eonfid

tﬁeﬁemplent I% ‘ey Law or Parliamentary convention to disclose such

@ mformatnon
Confi ia?ﬂy gind‘ertakmg required

se 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 0r5.5) 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.
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10.4 Personal Information

The Purchasing Agency and Provider agree that:

(a)

(b)

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

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.

11. Intellectual Property

11.1  The Purchasing Agency and Provider retain ownership of allIntellectual Propeny
Rights they respectively owned before the commentement date of the Ou&come
Agreement. Signing the Outcome Agreement dqes not give either party any rights to
use any Intellectual Property Rights-of ﬂ’)e ﬂ‘thei' Darty unless spemﬂcally agreed.

11.2  Subject to clause 11.3, all pew lntellectual Property Rrghts f.reated by the Provider
while performing Servmes nqi?r the Outcome Agtéen‘nent (New IP) will be owned by
the Provider unless ) _

@

the Provider and the Purchasmg Agency cannot reach agreement (in writing)

--_-I"f_?onthé Agreed Uses\under clause 11 .3(a), in which case the Purchasing
"‘-.___Agenty (and riot the-Provider) will own all New IP; or

A /the Purchasmg Agency and Provider agree that New |P wili be owned by the
_ Purchaahg Agency (alone or jointly with the Provider), in which case the

specqfied New IP will be owned as recorded in the Outcome Agreement.

3 "';:-T‘hg_"F'r’owder and the Purchasing Agency will discuss how any New IP is to be owned

X "},and used, and try to agree (in writing) mutually acceptable use terms (Agreed Uses).
in addition:

(a)

(b)

in respect of New [P to be owned solely by the Provider, the Provider grants
the Purchasing Agency a perpetual, imevocable, 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

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
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114

15

12,

12.1

12.2

12.3

(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 such
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 Qutcome 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. A S NNV

Termination
Termination of an Outcome Agreement for convemence

Unless specified otherwise in the Outcome Agreement the Purchasmg Agency or the
Provider may terminate its participation:i f\ fhe Odtcome Agreement,_ or any part of it,
by giving the other at least 90 days pnar‘ wrrtten notice, unless an alternative period is
agreed in writing. O \‘ %

R T | l". \

Termination of O&tcome Agreement for breach

(@)  Uniess speplﬁeﬂ othem’xse- in the Outcome Agreement and subject to clauses
= 432 2(?}and(c), tbe Purch'asmg Agency or the Provider may terminate its
partimpatlon in me\ﬁutccme Agreement, or any part of it, if the other breaches

eny terta of the' Outéome Agreement and such breach is not remedied within
14 qﬂays of reaewmg the other’s written notice of the breach, unless an
__._\alteirnénvs* femedy period is agreed in writing.

'. J

{h) The non-breaching party may allow the breach to be subject to a Remedy
~Plan. 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 Pian:

() 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

(i) ~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
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(@ 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 termination
of the Outcome Agreement unless an altemative 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 Qutcome 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 cahsequence of
terminating the Outcome Agreement. Clauses 13.2 and 13 3 wﬂl ap{ﬂfy to any
repayments under this clause 12.3(c). AN R

(d) The Purchasing Agency and the Provider will.dj s\’gass how to ensure that.there
is an orderly transition of the applicable_ Ser\m;es From the Provlder fo any
replacement provider following terrmnafran of the Outcom neement agree
a plan and implement their respectwe ,obhgatlons under th Ian

124 Where one, but not every, Pur gt Agency ﬁer es an Outcome
Agreement ANA NN

(a) If more mz{n'@ne Purehasmg Ageney is ~party to the Outcome Agreement, and
any«{but net every) Purchasmg Agency terminates its participation in the
,.-Outn:mme Agreemenf mrany part of it, under clauses 12.1 or 12.2 (Exiting

< "‘-Pu; qhasmg Agenclt% 1ha remainder of the Outcome Agreement will not be

v‘em‘lnat d. O\ N\
The %m continue to perform the Services for the remaining
7~ Purc: gsing Agency/ies.

_Eubject 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 Qutcome Agreement
becomes effective.

12.5 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.
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13. Recovery, Reduction or Suspension of Payments
13.1  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

(i) satisfying any conditions that can result in the Purchasing Agency
suspending or terminating the Services under an Outcor_l_r_l_e-_-Agreement,

the Purchasing Agency may:
{b) require the Provider to: o~

()] repay a portion of funding already pald to {he Provnder or

(i) reduce the amount to be pald on subsequent payment daies or

(c) suspend or delay payment of a pOﬂlcn of the amount fo be pald on
subsequent payment dates until a Remedy Plan is agreed and its obligations
are performed,' \ NN

13.2  Any amount to berepald reduced susper{ded or delayed pursuant o clause 13.1 or
12.3(c) will be defermmed by the Purchasmg Agency acting reasonably and following
a dISGUSSIOH with the Providen regardlng the quality and quantity of Services that

-Were prmded or the circlimstantes relevant to the suspension or delay in payment.

T 3 3 ,,The’Provnder muat repay the Purchasing Agency within 30 days of the date the
AN Purcha% Ageﬂcy provides written notice of the amount to be repaid to the

=

\14.1"" The Provider will indemnify the Purchasing Agency against all losses suffered or
L 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 wilful misconduct.

15. General Terms

15.1 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.

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

15.3  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 requwed under thig clause
15.3. RICMY

154 Assignment The Provider may nat assign, novate or transfer its rlghts or
obligations under the Outcome Agreement without ﬂ'st ebtamlng the perm:ssmn of
the Purchasing Agency and such pen‘mssmn w+ll not be Unreasonabls' wathheld

15.5 Comply with Laws: The Purchasmg Agency and the meder wﬂl comply with all
Laws applicable to them and thei whes and not c:;mSe the biher to breach any
Law that relate to the prows:qn o) ices under (he '-Outcc;me Agreement.

15.6  Entire Agreement; The Outéome Agreement meorporaies these Framework Terms
and Condition read together 1hey record e entire agreement between the

Provider a ifig Ag \
Out ent and sup:
_\-\g_:qnc e same‘subject matter.

; Enforceabmty ‘if any 01\’ause of the Outcome Agreement (including any of these
FrameWark J1‘,‘erms and Conditions) is held to be illegal, invalid or unenforceable, it
wi mo\ced from the Qutcome Agreement without affecting any other clause.

Wa - 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.

15.9 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:

(i) inthe case of a letter sent to the addressee’s postal address, on the
second Business Day after posting;
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(i}  inthe case of personal delivery, on receipt; and

(i) 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 afterﬁpru (in the
place of receipt) on the next Business Day after the dateof dispatch. @

15.10 Conflict of interest. The Provider must advise the PurghasmgAgency of w

and whenever it has any actual, potential or perceived Gonflict of Interestin
connection with the provision of the Services specified in'the Outcome-Agreement,

and follow the directions of the Purchasing'Agensy.ifthe Purehasing Agency notifies

the Provider that it has determined ttiat the Provider has an aciual 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

{c) 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’. mterest or actlwty of the
Provider, its personnel, contractors, subcontractors, or any cther person thh whom
the Provider has a relationship ansmg by. whatever means that dlrecﬂy UI’ Indlrectly
conflicts with: B -

(a) the duties of the Prowder and ahy of 1ts personnel “contractors or
subcontractors el fhe Purchas’ ng Ageﬁqy umder ‘the Outcome Agreement; or

(b} the inte f {he Purchasmg Agency iy relatlon to the Outcome Agreement
or q1he fespec he pr;:mmn of Services to the Purchasing Agency;

.!\ N

or othenwfse lmpalrs Lghi ar to impair the ability of the Provider (or any of its
__persoanei’ contractors eubCOntractors) to diligently and independently provide the
Secvrces fo the rc asing Agency under the Outcome Agreement,

) Co-aord) ency means the Ministry of Business, Innovation and

Emﬁqlo
%@E I?glble 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;
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(f) each corporation listed in the first schedule to the State Owned Enterprises
Act 1986;

(g) 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 lncentlve bemg subject to any
criteria described in the Outcome Agreement; O ) " DN

Intellectual Property Rights means all present an;I future lntellpctuai pmperty rlghts
as may exist anywhere in the world, whather cohfﬁ-rred by statu’te at ¢dmmon law or
in equity, and whether or not reglstera&‘atcap;bfe of ah_on meludlng patent
rights, copyright and deS|gn ng and any propneta siness methodology or
“know-how"; TN % 0N\

Government Agem:y Ag ment means /Iﬁé agreement between the Co-ordinating
Agency and a Purchasujg’Agency g ‘to\the management of their relationship
with eash othe aﬁdother Puroﬁas encies in relation to Providers who are party

me to which a party is subject;

aneans %
= aulation, bylaw, ordinance or subordinate legislation in force from
0 time

time;

@@%@e common law and the law of equity as applicable to the parties from time to

@ (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;
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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;

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 Pravider will work together under the
Outcome Agreement;

Provider means the non-government organisation named as the providerin an
Outcome Agreement; D

Purchasing Agency means an Eligible Agency that has signed an Outcome
Agreement and the Government Agency Agreement: AN, XN, Y

Relationship Manager means the relationship ma‘ngéé;“épp_ointéd by each party
and named as a relationship manager in ar]__,Du{c'qh:_Ié_AQreement;

Remedy Plan means a written plan tha_t;.hia}._\pg,én:téred irito by the-Provider and the
Purchasing Agency to address any hen-performanceissues) such Remedy Plan will
identify: o = | § *'

3

(a) the non-perfoq’iaé’é&e_ is__sﬂe;
(b) how and why théﬁdh-performance issue arose; and
(c) what action the Pr{j'igjgig:'r-\or the Purchasing Agency (whichever is relevant) must

~ taketo address or resoive the non-performance issue to the satisfaction of the
h -.,f'."/'éther,__.a_nd a timetable for such actions to be completed;

Servnpesme’ans, for an Outcome Agreement, each of the services the Provider will
_/___.Isp@i_fgrm'go.,é'o'htribute towards achieving each Outcome as described in the Outcome

Interpretation: Unless the context otherwise requires:

(@) 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:

(c)  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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