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Guide to Supplier Code of Conduct clauses

Standard clauses for health services

All Suppliers supplying or wanting to supply goods or services to the Victorian government must comply with the
Supplier Code of Conduct (the Code), as amended from time to time. Compliance with the Code is now mandatory.

This differs distinctly from previous versions of the Code where suppliers agreed ‘to aspire to commit’ to the Code.

The now mandatory Code seeks to foster ethical, sustainable and socially responsible procurement —applying to all
companies that supply goods and services to mandated public health services regardless of the purchase value.

The Code provides clarity for suppliers on mandatory minimum ethical expectations in the following areas:

= Ethical conduct: suppliers must be ethical in their business activities; this means conducting themselves
with honesty, integrity, transparency, probity and fairness.

= Maintaining confidentiality: suppliers must have appropriate systems and processes in place to protect
confidential information.

=  Conflicts of Interest: suppliers must disclose any conflicts of interest that arise throughout the procurement
process.

=  Gifts, benefits and hospitality: suppliers must not offer any gifts, benefits or hospitality that could be
perceived as influencing a decision of which supplier to use.

= Business integrity: suppliers must not engage in or facilitate fraudulent, corrupt, exploitative or collusive
activities.

= Human rights: suppliers must respect the rights of their employees and provide a fair, safe and ethical
workplace.

=  Environmental sustainability: suppliers must maintain environmentally responsible practices and comply
with relevant laws and regulations.

To ensure suppliers comply with the Code, health services must ensure that any new Invitation to Supply (ITS) and
contract documents contain model clauses as available at the Buying for Victoria website,
https://lwww.buyingfor.vic.gov.au/supplier-code-conduct-toolkit.

Purpose of this guide

This guide provides suggested wording for clauses to be added to health services’ ITS and contract documentation.
Wording is also provided to amend purchase order terms and conditions for use where a contract is not in place.
These changes should be brought to the attention of suppliers when the purchase order is issued.

Application of the Code

The new model clauses are to be used for all new contracts and ITS from 1 April 2025 onward. The Code applies to
all Suppliers regardless of the purchase value.

The impact on existing and new contracts following 1 April 2025 is as follows:

e for existing contracts that require a supplier ‘to aspire to commit’ with the Code, compliance with the revised
Code is aspirational until the existing contract expires, terminates or is otherwise amended; and

e new contracts must include the new model clauses, and suppliers’ compliance is mandatory.



Invitation to Supply Commitment Letter

From 1 April 2025, the Supplier Code of Conduct Commitment Letter is no longer required. Suppliers will instead
commit to the Code when entering contracts or the ITS process. It is at the discretion of the Health Service whether
they still require Suppliers to attest to compliance with the Code by way of statutory declaration or letter.

Invitation to Supply Document Clause

Add the following clause (or similar) into an appropriate place in the ITS (tender) documentation

Application of Supplier Code of Conduct

a. The Supplier Code of Conduct (the Code) sets mandatory minimum standards that Suppliers must achieve
to establish and maintain a business relationship with Victorian public entities.

b. The action of submitting an offer or signing a contract with the Purchaser indicates that the Respondent
agrees to meet the standards set out in the Code and to comply with the provisions relating to implementing
and enforcing the Code.

c. Further information can be found at: https://www.buyingfor.vic.gov.au/supplier-code-conduct.

d. In assessing the Supplier's response, the Purchaser may obtain, and take into consideration, information
about the Supplier's current and prior compliance with the Supplier Code of Conduct, and any similar
obligations to any agency or government.

Contract Agreement Clause

Add the following clauses (or similar) into an appropriate place in the Agreement.

1 SUPPLIER CODE OF CONDUCT
1.1 Code Compliance

(a) The Supplier acknowledges that the Supplier Code of Conduct as amended from time to time applies to the
Agreement and undertakes that during the Term it will comply with the Supplier Code of Conduct and all
obligations under this clause (1). The Supplier Code of Conduct (as amended from time to time) is available at
the Buying for Victoria website: https://www.buyingfor.vic.gov.au/supplier-code-conduct.

(b) The Supplier must:

(i) establish all necessary policies and systems to monitor compliance by the Supplier with the Supplier
Code of Conduct; and

(ii) monitor its compliance with the Supplier Code of Conduct on a regular basis throughout the Term of the
Agreement in accordance with the policies and systems established under paragraph (b)(i).

(c) The Supplier must promptly provide any information requested by the Purchaser related to:
(i) the compliance by the Supplier with the Supplier Code of Conduct; and

(ii) any policies or systems established to monitor the compliance by the Supplier with the Supplier Code of
Conduct

(d) The Supplier must ensure that its Personnel engaged in the performance of the Agreement:
(i) comply with paragraphs (a) and (b)(ii) as though those requirements apply directly to them;

(ii) provide to the Supplier, on request by the Purchaser, a declaration of their compliance with the Supplier
Code of Conduct, and with any policies or systems established to monitor the compliance by the Supplier
with the Supplier Code of Conduct in the form required by the Purchaser from time to time; and

(iii) who have, or are suspected of having, breached the Supplier Code of Conduct do not remain engaged in
the performance of the Agreement and return, or where directed by the Purchaser, destroy all of the
Purchaser’s Confidential Information in their possession, custody or control.

(e) The term ‘Code Compliance Event’ under this clause 1 means a failure to comply with this clause.

1.2 Code Investigation

(a) The Supplier agrees that:
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(i) the Purchaser may from time-to-time conduct an investigation into the character, integrity, honesty or
other aspects of compliance with the Supplier Code of Conduct of the Supplier or any of its Personnel
(‘Code Investigation’), which may include:

(A) investigations into commercial structure and ownership, business and credit history, prior contract
compliance or any criminal records or pending charges; and

(B) interviews of any person or research into any activity that is or might reasonably be expected to be
the subject of criminal or other regulatory investigation; and

(ii) if the Purchaser requests in writing that the Supplier or a third party nominated by the Purchaser must
carry out the Code Investigation, the Supplier must carry out, or have carried out as requested, the
investigation and provide a full report to the Purchaser; and

(iii) the Supplier must procure all relevant consent from people who will be the subject of a Code
Investigation.

1.3 Notice — Code Compliance Event

(a)

(b)

The Supplier must immediately notify the Purchaser in writing on becoming aware that a Code Compliance
Event has occurred or is likely to have occurred, describing the circumstances giving rise to the actual or likely
occurrence of the Code Compliance Event, when it occurred or is likely to have occurred and any of the
Supplier's Personnel involved.

Upon delivery of a notice under paragraph (a) or if the Purchaser otherwise becomes aware of a Code
Compliance Event or likely Code Compliance Event, without prejudice to any other rights the Purchaser may
have in relation to the Code Compliance Event, then:

(i) the Supplier must take any action directed by the Purchaser to remedy or otherwise address the Code
Compliance Event;

(ii) without limiting paragraph (b)(i), the Purchaser and the Supplier must meet within five (5) Business Days
and use reasonable endeavours to agree a course of action that will be taken by the Supplier to remedy
the Code Compliance Event (including timing) and to ensure that it does not reoccur; and

(iii) the Supplier must comply with any agreement made under paragraph (b)(ii) and provide any reports or
other information about the Supplier's progress in implementing any agreement made under paragraph
(b)(ii) as may reasonably be requested by the Purchaser from time to time.

Notice — Code Compliance Event

(a)

(b)

(c)

(d)

The occurrence of a Code Compliance Event or a breach of the above Notice — Compliance Event clause will
constitute a material breach of the Agreement, and the Purchaser may, without prejudice to other remedies
under the Agreement, in its sole and absolute discretion suspend or terminate the Agreement, immediately by
written notice to the Supplier, upon receipt of which the Supplier must immediately cease all work under the
Agreement.

The Supplier acknowledges that a failure to comply with this [clause Error! Reference source not found.]
may be considered by the Purchaser and other Victorian public entities in any future approach to market or
their respective procurement processes, and that such information may be shared with those Victorian public
entities as detailed in cl [insert relevant cross reference].

The reasonable costs incurred by the Purchaser in connection with this clause will be a debt due and payable
by the Supplier to the Purchaser on demand.

The Supplier will comply with its obligations under this clause at its cost and without any additional charge to
the Purchaser.

Purchase Order Terms and Conditions Clause

Add the following clause (or similar) into an appropriate place in the terms and conditions of purchase order
documents used for low value or intermittent works/goods/services ordered without contract agreements.

Supplier Code of Conduct

a. The Supplier acknowledges that the Supplier Code of Conduct (the Code) (available at
https://www.buyingfor.vic.gov.au/supplier-code-conduct) applies to these terms and conditions and
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undertakes that in supplying goods or services to the Purchaser by way of a purchase order, that it will
comply with the Code (as amended from time to time).

The Supplier acknowledges that it has read and understood the Code.

The Supplier must, in complying with the Code,

i. establish all necessary policies and systems to monitor its compliance with the Code; and
ii.  monitor its compliance with the Code on a regular basis; and

iii. promptly provide the Purchaser with any information requested related to its compliance with the Code
and any policies or systems established to monitor compliance with the Code.

d. The Supplier must immediately notify the Purchaser in writing on becoming aware of its non-compliance or
likely non-compliance with the Code (Compliance Event). The Supplier agrees that a Compliance Event
or breach of the Code will constitute a material breach of these terms and conditions.

More information

Related documents and templates are available on the HSV website.

Disclaimer

The information presented in this document is general in nature and based on HealthShare Victoria’'s (HSV)?!
interpretation of the Health Services Act 1988 (Vic) and any ancillary legislation and regulations in effect at the time,
and should not be relied upon as legal advice. Please consider seeking professional and independent advice from
your legal representative as to the applicability and suitability of this information and the legislation to your own
business needs or circumstances.
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