Frequently Asked Questions (FAQs)

MEAT & LIVESTOCK AUSTRALIA

MLA’s umbrella agreements

FAQ

What is an umbrella agreement and why
does MLA use it?

Answer

An umbrella agreement is a master contract template that sets out the
general terms for MLA’s commercial relationships.

It acts as a contractual framework for future work, meaning that once
the umbrella agreement is signed, the parties do not need to renegotiate
standard terms for each engagement. Instead, only the Statement of
Work (SOW) for the specific work needs to be agreed.

MLA uses umbrella agreements for the following reasons:

e Efficiency: Speeds up the contracting process by allowing the parties
to focus on the commercial details of the work, allowing works to
start sooner.

e Consistency: Ensures all engagements follow the same agreed
terms.

e Fairness: The terms represent MLA’s best offer and have been
drafted to be fair and balanced for the applicable commercial
relationship.

o  Flexibility: One umbrella agreement can cover multiple works for
the duration of the relationship.

e Compliance: Under MLA’s Statutory Funding Agreement (SFA) with
the Commonwealth, MLA must ensure that it spends funds in an
open and transparent manner, consistent with its Strategic Plan and
underlying legislation and other regulatory requirements.

Do MLA’s umbrella agreements expire?

Umbrella agreements do not expire automatically; they remain in effect
indefinitely until terminated under the agreement’s provisions.

What
Umbrella

is the difference between the
(URA),
Umbrella Consultancy Agreement (UCA) and

Research Agreement

Umbrella Information Technology Services
Agreement (UITSA)?

While these agreements share a common structure and purpose
(providing a standardised contractual framework for engagements) they
differ in scope and application:

e URA: Used when engaging a party to deliver a research and
development for the benefit of the Australian red meat and livestock
industry.

e UCA: Used when engaging a party to provide consultancy services to
MLA. It is designed with a broad scope to capture a wide range of
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services MLA may require.

e UITSA: Used when engaging a party to provide major IT services to
MLA. It includes specialised clauses to address complexities with IT
engagements that cannot be adequately covered under the UCA.

In some cases, an organisation may need to sign more than one umbrella
agreement if the engagement spans multiple service types.

What are the different parts of an agreement
for works entered into with MLA?

Each agreement for works between the parties is made up of the
following parts:

1. General Terms
The contractual framework and general terms under which works
are performed.

2. SOW
The document that sets out the specific commercial details of the
work to be performed (e.g. the objectives, deliverables, milestones,
fees etc.).

3. Special Conditions to a SOW (if applicable)
Any special conditions agreed by the parties and expressly set out
in an annexure to a SOW.

Why is the SOW in the umbrella agreement
blank?

The SOW appears blank because it is only a template within the umbrella
agreement. It is not intended to be completed at the time of signing the
umbrella agreement. The actual, detailed SOW is prepared as a separate
document and issued after the umbrella agreement has been signed.
This approach ensures that:

e the umbrella agreement sets out the overarching contractual
framework for the relationship, which remain unchanged for each
SOW; and

e each piece of work is governed by its own SOW setting out the
negotiable commercial terms of the work.

What terms are negotiable?

MLA’s umbrella agreements are designed to represent MLA’s best offer
and have been drafted to be fair and balanced. To the maximum extent
permitted by law, the general terms in MLA’s umbrella agreements are
expected to remain unchanged.

However, the commercial terms of work under a SOW may be negotiated
depending on the nature of the work and each party’s role and
contribution.

Can the terms of a SOW override the clauses
set out under an umbrella agreement?

No, the terms of a SOW cannot override the clauses set out in the
umbrella agreement. The SOW is intended to capture commercial details
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that operate within the boundaries of the umbrella agreement.

The umbrella agreement establishes the overarching framework for the
relationship, and its provisions take precedence over any specific terms
for the works (unless the parties agree to special conditions to a SOW, in
which case they will prevail over all other parts of the agreement
between the parties in respect to the specific works).

A clause in an umbrella agreement does not
apply to an engagement. Can it be removed?

Umbrella agreements are drafted with a broad scope to cover a wide
range of scenarios. Some clauses are situation and work specific,
meaning they only apply if a party is providing work of that nature.

If a clause does not apply to an engagement:

e it remains in the umbrella agreement for completeness but has no
practical effect; and

e a party does not need to comply with that clause unless the work
falls within its scope.

For example, in the UCA, certain sections only apply where the
contracted work involves:

e [T services or services which involve the development of software or
systems;

e T services or services which involve the use of MLA’s IT systems or
MLA’s data;

e marketing, advertising, public relations, corporate affairs or
communications services;

e market research services; and

e photography, videography or writing services.

Why does MLA require a party to an
umbrella agreement to comply with MLA’s
Privacy Policy, Anti-Bribery and Corruption
Policy and Code of Conduct?

MLA requires a party to an umbrella agreement to comply with the MLA
policies as that party’s actions affect MLA’s legal obligations, security and
reputation. These policies set clear standards for handling data
responsibly, acting with integrity and maintaining professional conduct.
They help prevent misconduct, support regulatory and contractual
expectations, and protect MLA and its stakeholders. Compliance is
therefore a condition of doing business with MLA and a safeguard for
both parties.

Why can MLA terminate for convenience?

MLA’s right to terminate for convenience is not intended to be exercised
arbitrarily. It exists to:

e minimise expenditure where projects prove incapable of completion
or the party is repeatedly in breach of the agreement;
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o comply with MLA’s statutory obligations under the SFA and allow
MLA to adapt and respond to changes in the Australian
Government’s requirements of MLA; and

e protect industry funds by mitigating expenditure on work that no
longer delivers value or aligns with funding conditions.

What is MLA Donor Company Limited and
why is it a party to the agreement?

The MLA Donor Company (MDC) is a fully-owned subsidiary of MLA that
serves as an investment vehicle to accelerate innovation across the
Australian red meat and livestock value chain.

MDC’s purpose is to attract voluntary commercial investment from
enterprises and other stakeholders to fund research and development
projects that deliver benefits to the entire industry. The Australian
Government matches eligible partner contributions through MDC.

MDC based funding is subject to the same project application,
assessment, contracting and evaluation processes as MLA’s levy funded
investments and MLA manages the funding and project compliance
much like in an MLA-funded project.
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