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[bookmark: Deed_Details][bookmark: _Toc230161138]Deed Details	

	Reference No:
	HASS/XXX

	Civil Aviation Safety Authority (CASA), a body corporate established by the Civil Aviation Act 1988, ABN: 44 808 014 470

	CASA Representative

	Position/Title:
	Manager, Contracts and Procurement

	Email Address:
	ashadmin@casa.gov.au 

	CASA Address for Notices

	Postal Address:
	GPO Box 2005, Canberra ACT 2601

	Telephone:
	131 757 or (+61 2 6217 1111 if outside Australia)

	Email Address:
	ashadmin@casa.gov.au 

	Insert full name of Operator trading as insert business name (remove ‘trading as’ if not applicable) (Operator), ABN: XX XXX XXX XXX / ACN: XXX XXX XXX

	Operator Representative (Primary Contact Officer)

	Name:
	Insert

	Position:
	Insert

	Telephone
	Insert

	Mobile
	Insert

	Email Address
	Insert

	Operator Secondary Contact Officer

	Name:
	Insert name and position

	Telephone:
	Insert

	Mobile:
	Insert

	Email Address:
	Insert

	Operator Address for Notices

	Street Address:
	Insert

	Postal Address:
	Insert

	Telephone:
	Insert

	Email Address:
	Insert





[bookmark: Agreed_Terms][bookmark: _Toc230161139]Agreed Terms	
1. [bookmark: 1._Parties][bookmark: _Toc230161140]Parties
1.1. This Deed of Standing Offer is made between:
(a) the Civil Aviation Safety Authority (CASA), a body corporate established by the Civil Aviation Act 1988; and
(b) Insert full name of Operator trading as insert business name (remove ‘trading as’ if not applicable) (Operator).

2. [bookmark: 2._Overview][bookmark: _Toc230161141]Overview
2.1. CASA may, from time to time, require Services under this Deed.
2.2. The Operator agrees to provide the Services to CASA in accordance with the terms and conditions of this Deed of Standing Offer, if and when requested to do so under the terms of this Deed of Standing Offer.
2.3. If CASA requires the Services, it will issue a Purchase Order to the Operator.
2.4. [bookmark: _Ref530644855]Upon the issuing of a Purchase Order under this Deed of Standing Offer, a Contract for the Services is created between CASA and the Operator.
2.5. No promise is made by CASA that any Services will be required or that any Purchase Order will be issued under this Deed of Standing Offer.

3. [bookmark: 3._Interpretation][bookmark: _Toc530390992][bookmark: 3.1._Definitions][bookmark: _Toc230161142]Definitions
In this Deed, and in any Contract, except where the contrary intention is expressed, words, abbreviations and acronyms have the following definitions:

	Adjustment Date
	means 30 June in each year of the Deed Term.

	Aircraft
	means any vehicle capable of flight.

	Aircraft/Simulator
	means:
(a) in relation to an Aircraft - an Aircraft of the type and registration mark specified in the Services Schedule;
(b) in relation to a Simulator - a Simulator of the type specified in the Services Schedule; and
(c) all incidental Equipment and Services required to achieve the Contract’s purposes.



	Business Day
	means:
(a) for receiving a Notice under clause 19, a day that is not a Saturday, Sunday or public holiday in the place where the Notice is received; and
(b) for all other purposes, any day that is not a Saturday or Sunday or a national public holiday, and a ‘national public holiday’ is a Commonwealth public service holiday throughout Australia.

	CASA Representative
	means the person specified in the Deed Details who is responsible for administration of this Deed, or any other person notified by CASA to the Operator from time to time.

	CASA Officer
	means the personnel from CASA using the Services, including Flying Operations Inspectors, Flight Training Examiners, Test Pilots and Senior Standards Officers, or any other role with a similar function.

	Civil Aviation Legislation
	means:
(a) the Airspace Act 2007 and regulations made under that Act;
(b) the Civil Aviation Act 1988 and regulations or any other instrument made under that Act or regulations;
(c) any instrument made under the regulations described in paragraphs (a) or (b); and
(d) in relation to a foreign‑registered Aircraft operating in Australia – any foreign law applicable to that Aircraft in respect of its maintenance and operation.

	Commencement Date
	means:
(a) for the Deed, the date on which the Deed is executed by both parties, or if executed on separate dates, then the date of last signature; and
(b) for a Contract, the date on which the Contract is made in accordance with clause 7.2.

	Commonwealth or Cth
	means the Commonwealth of Australia.

	Confirmed Reservation
	means the action of issuing a Purchase Order by CASA to the Operator, in response to an Initial Reservation, to confirm required delivery of Services in accordance with clause 7.2.

	Contract
	means the contract formed by CASA issuing a Purchase Order to the Operator and incorporates the terms and conditions set out at clauses 7 to 21.

	Deed
	means this Deed of Standing Offer, as amended from time to time in accordance with clause 11, including all schedules, annexures, and documents incorporated by reference.

	Deed Details
	means the details set out at the beginning of this Deed.

	Deed Term
	means the Initial Deed Term plus any extension in accordance with clause 5.2.

	Dry Hire
	means, in relation to an Aircraft - the Operator is not responsible for arranging for fuel and associated costs for use of the aircraft. 

	Eligible Data Breach
	has the same meaning as it has in the Privacy Act 1988.

	Equipment
	means the equipment of the type specified in the Services Schedule, which may include:
(a) night vision goggles; and
(b) for an Aircraft - retrieval vehicles.

	Flying Hours
	means the number of hours CASA will require a Service, as calculated by the Timing Method for that Service.

	Force Majeure Event
	means any occurrence that prevents or delays the party relying on it from performing its obligations under this Deed or a Contract, and that is beyond the reasonable control of that party including forces of nature, war, riot, civil commotion, failure of a public utility, government imposed travel or other restrictions (including in response to a pandemic designated by the World Health Organisation), port closures, or industrial action (other than industrial action specifically directed at a party).

	Guiding Principles on Business and Human Rights
	means the United Nations’ Guiding Principles on Business and Human Rights: Implementing the United Nations “Protect, Respect and Remedy” Framework available at https://www.ohchr.org/documents/publications/ guidingprinciplesbusinesshr_en.pdf 

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

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

	Hire Basis
	means Wet Hire or Dry Hire.

	Hire Officer
	means the person specified in the Purchase Order responsible for administration of the Contract, or any other person notified by CASA to the Operator from time to time.

	Hire Period
	means the required period for provision of the Services, including the date(s), time of day and estimated number of Flying Hours for the Services.

	Hire Rates
	means the rates payable by CASA for the Service, as specified at item 2 of the Services Schedule. The Hire Rates are inclusive of GST and all other taxes, duties or surcharges.

	Initial Deed Term
	means the initial period of time for which this Deed is intended by the parties to be in force, as specified in clause 5.1.

	Initial Reservation
	means the reservation made, before the issue of a Purchase Order, when the Operator confirms availability of the Services in accordance with clause 7.1 and reserves the Services for CASA’s use.

	Intellectual Property Rights
	means all intellectual property rights which may subsist in Australia or elsewhere, whether or not they are registered or capable of being registered.

	Material
	means any material brought into existence as part of, or for the purpose of delivering the Services, and includes but is not limited to documents, training course material, workbooks, equipment, information or data stored by any means.

	Modern Slavery
	has the same meaning as it has in the Modern Slavery Act 2018 (Cth).

	Moral Rights
	means the rights of Part IX of the Copyright Act 1968 (Cth), including the right of attribution, the right against false attribution and the right of integrity.

	Operator
	means the legal entity identified as the operator in the Deed Details and includes its subcontractors and Personnel.

	Operator Representative
	means the person specified in the Deed Details who is responsible for the administration of this Deed and any Contract on behalf of the Operator, or any other person notified by the Operator to CASA from time to time.

	National Aviation Authority
	means the government body that regulates civil aviation safety as relevant to the jurisdiction of the operation of the Aircraft or Simulator.

	Notice
	means a notice or communication issued under this Deed or a Contract in accordance with clause 19.

	Personal Information
	has the same meaning as it has in the Privacy Act 1988.

	Personnel
	in relation to a party, means any individual who is an employee, officer, agent or professional adviser of that party and, in the case of the Operator, of any subcontractor.

	[bookmark: _bookmark6]Purchase Order
	means an order substantially in the form of Schedule 3 [Purchase Order].

	Purchase Order Number
	means the CASA order number for the hire of Services in the format PD###### where # represents a digit, as specified in the Schedule 3 [Purchase Order] for any Confirmed Reservation.

	Services
	means the hire of the Aircraft/Simulator, Support Persons and Equipment and Training Services described at item 1 of the Services Schedule and as specified in any Purchase Order.

	Service Charges
	means the total charges payable to the Operator as specified in a Purchase Order, inclusive of GST and all other taxes, duties or surcharges, for the total Services under that Purchase Order.

	Services Schedule
	means Schedule 1 [Services and Hire Rates].

	Simulator
	means any device or machine designed to simulate an Aircraft in flight.

	Support Persons
	means persons of the kind specified in the Service Schedule. These persons may include:
(a) training instructors;
(b) flying instructors; or
(c) for an Aircraft – ground crew members.

	Timing Method
	means:
(a) for an Aircraft - the method used by the Operator to calculate the time that an Aircraft is used by CASA, and includes VDO, Hobbs, Air switch, Engine Start to Engine Stop (ESES), and Tachometer; and
(b) for a Simulator - the method used by the Operator to calculate the time a Simulator is used by CASA, and includes hours spent in simulator, a day, or a package,
as specified respectively at item 2.1 or item 2.2 of the Services Schedule.

	Training Services
	means the provision of training and flight testing services to CASA Officers, including but not limited to Aircraft type ratings/conversion training, recurrent training, flight reviews and proficiency checks.

	Training Syllabus
	means the document which details the course information, and includes among other things: instructor information, general course information, course objectives, course policies, grading and evaluation, learning resources, and the course schedule.

	Wet Hire
	means:
(a) in relation to an Aircraft - the Operator will bear the cost of all fuel added at the Aircraft’s home airfield and will reimburse the cost of fuel and oil added by CASA at away locations; and
(b) in relation to a Simulator - hire of the Simulator including Support Persons and/or Equipment.

	WHS Law
	means the Work Health and Safety Act 2011 (Cth) and any ‘corresponding WHS law’ as defined in section 4 of that Act.



4. [bookmark: 3.2._Interpretation][bookmark: _Toc230161143]Interpretation
4.1. In this Deed, unless the contrary intention appears:
(a) a reference to the singular includes the plural and vice-versa;
(b) a reference to a clause, paragraph, schedule, attachment or annexure is to a clause or paragraph of, or schedule, attachment or annexure to, this Deed, and a reference to this Deed includes any schedule, attachment or annexure;
(c) a reference to a ‘person’ includes an individual and any type of body or entity (whether incorporated or not), and any executor, administrator, or successor in law of the person;
(d) a reference to ‘dollar’ or ‘$’ is to Australian currency;
(e) a reference to legislation (including subordinate legislation) is to that legislation as amended, re-enacted or replaced, and includes any subordinate legislation made under it;
(f) a reference to a party includes a permitted substitute or a permitted assign of that party; and
(g) if a word or phrase is defined, other parts of speech have a corresponding meaning.
4.2. Headings are for convenience only and do not affect interpretation of this Deed of Standing Offer.
4.3. [bookmark: 3.3._Precedence_of_Documents]Precedence of Documents
4.3.1. [bookmark: _Ref73543764]The order of precedence for Deed documentation is as follows:
(a) a Purchase Order;
(b) any Additional Terms in Schedule 2; 
(c) the Agreed Terms;
(d) the Services Schedule;
(e) any annexure to a Contract; and
(f) any other schedule or annexure, unless otherwise agreed between the parties.
4.3.2. If there is any ambiguity or inconsistency between the documents comprising the Deed, the document appearing higher in the list in clause 4.3.1 will have precedence.
5. [bookmark: 4._Duration_of_Deed][bookmark: _Toc230161144]Duration of Deed
5.1. [bookmark: 4.1._Initial_Deed_Term][bookmark: _Ref530154144]Initial Deed Term
5.1.1. This Deed commences on the Commencement Date and, unless terminated or varied in accordance with this Deed, will expire on 30 September 2031.
5.2. Option to Extend Deed Term
5.2.1. [bookmark: _Ref530154280]The Initial Deed Term may be extended by CASA for a further period of two (2) years, or parts thereof (each an Option Period), on the terms and conditions then in effect, by CASA giving written Notice to the Operator. Such notice must be given no later than 30 days before the date on which the Deed would otherwise expire.
5.2.2. Any extension made in accordance with clause 5.2.1 takes effect from the end of the Initial Deed Term.
5.2.3. The Operator must fulfil all Contracts, entered into during the Deed Term on the conditions current at the time the Contract is made, notwithstanding that completion of the Contract may occur after the date on which the Deed has expired.
6. [bookmark: 4.2._Option/s_to_Extend_the_Deed_Period][bookmark: _bookmark12][bookmark: _Toc530390996][bookmark: 5._Standing_Offer][bookmark: _Toc230161145]Standing Offer
6.1. [bookmark: 5.1._Standing_Offer_to_Provide_Services]Standing Offer to Provide Services
The Operator makes an irrevocable standing offer to supply the Services specified in the Services Schedule to CASA if CASA issues a Purchase Order to the Operator for those Services substantially in the form of Schedule 3, during the Deed Term on the terms and conditions set out in this Deed.
6.2. [bookmark: 5.2._No_Assurance_of_Orders]No Assurance of Orders
6.2.1. The Operator acknowledges that CASA may enter into separate arrangements with other service providers for provision of services that are identical or substantially similar to the Services mentioned in this Deed. 
6.2.2. There is no guarantee given by CASA that any Services, or any particular type or volume of Services, will be required by CASA during the Deed Term.
6.2.3. There is no guarantee given by CASA that, if they require services of the nature of the Services, a Purchase Order for those Services will be issued to the Operator.


7. [bookmark: 6._Ordering_Services][bookmark: _Ref73540224][bookmark: _Ref73632227][bookmark: _Toc230161146]Ordering Services
7.1. [bookmark: 6.1._Request_for_Services_-_Initial_Rese][bookmark: _Ref530154205]Request for Services - Initial Reservation
7.1.1. CASA may, during the Deed Term, request Services from the Operator.
7.1.2. [bookmark: _bookmark18][bookmark: _Ref530154529]A request for Services from CASA to the Operator may be given by telephone or in writing to the Operator’s address as set out in the Deed Details. 
7.1.3. The Operator must promptly advise CASA in writing if these contact details change.
7.1.4. [bookmark: _bookmark19]The Operator must, by contacting the Hire Officer within five (5) Business Days of receiving a request for Services, either:
(a) [bookmark: _bookmark20][bookmark: _Ref530154411]confirm availability of the Services, provide a quote for the estimated total Service Charges (including all reimbursable costs) and reserve the Services for CASA’s use;
(b) in the event the Services are not available for the nominated Hire Period – propose alternative available dates or alternative Services (as the case requires); or
(c) decline the request to provide the Services if there are no alternative available dates for the Services or alternative Services.
7.1.5. A notice from the Operator to CASA given in response to a request for Services may be given by telephone or in writing to the Hire Officer.
7.1.6. CASA is not bound to accept any proposal for alternative dates for Services or alternative Services and may decline to proceed with acquiring any Services from the Operator.
7.1.7. An Initial Reservation is made when the Operator confirms availability of the Services in accordance with paragraph 7.1.4(a) and reserves the Services for CASA’s use.
7.1.8. For paragraph 7.1.7, if the Services includes Training Services, the Operator must provide CASA with a copy of its current authorisation, granted by its oversighting National Aviation Authority, authorising it to provide flight training.
Note: As an example, if the Operator is a flight training organisation in Australia, it must provide CASA with a copy of its current Part 141 certificate or Part 142 Air Operator’s Certificate as it relates to the Services.
7.1.9. For the avoidance of doubt, an Initial Reservation is an offer of Services by the Operator and does not form a binding contract between the parties.
7.2. [bookmark: 6.2._Formation_of_a_contract_–_Confirmed][bookmark: _Ref530154017]Formation of a contract – Confirmed Reservation
7.2.1. [bookmark: _bookmark22][bookmark: _Ref530154474]An Initial Reservation made under clause 7.1 becomes a Confirmed Reservation and a contract is formed when CASA issues a Purchase Order, substantially in the form of Schedule 3 [Purchase Order], to the Operator. CASA may issue a Purchase Order within fourteen (14) days of making an Initial Reservation or within any longer period agreed by the parties in writing.
7.2.2. [bookmark: _Ref530557262]When CASA issues a Purchase Order under clause 7.2.1, a separate contract is formed on that date between CASA and the Operator for the provision of the Services identified in the Purchase Order.
7.2.3. A Purchase Order issued under clause 7.2.1 for a Confirmed Reservation must be substantially in the form of Schedule 3 [Purchase Order] and any attachments to it, and must specify:
(a) an itemised breakdown of the Services and Service Charges;
(b) the Hire Period, including dates and Flying Hours;
(c) the Location(s);
(d) the name of the CASA Officer/s using the Services;
(e) the name and contact details of the Hire Officer;
(f) the total Service Charges payable; and
(g) any other specific requirements of CASA in relation to the provision of Services.
7.2.4. The Operator must provide the Services as specified in a Purchase Order. A Purchase Order will expire on the completion of the delivery of the Services, unless otherwise stated.
7.2.5. CASA is not liable for any Services provided, or direct or associated costs incurred, by the Operator prior to the issue of a Purchase Order.
7.2.6. The termination or expiry of the Deed does not affect the continuance of any Purchase Order formed under the Deed unless the Purchase Order is also terminated or expires.
7.3. [bookmark: 6.3._Purchase_Order_Representative][bookmark: _Ref530649471]Party Representatives
7.3.1. For the avoidance of doubt:
(a) the CASA Representative is responsible for administration of this Deed on CASA’s behalf;
(b) the Hire Officer identified on the Purchase Order is a CASA Personnel responsible for administration of a Contract on CASA’s behalf; and
(c) the Operator Representative is responsible for administration of this Deed, as well as any Contract, on the Operator’s behalf.
7.3.2. A party must promptly advise the other party in writing if these contact details change.
7.4. [bookmark: 6.4._Availability_of_Services]Non-availability of Services
7.4.1. The Operator must promptly notify CASA if the Operator becomes aware that it will be unable to provide all or part of the Services specified in a Purchase Order and advise CASA of an alternative or replacement Service, where it could do so without losing the opportunity to make a profit, in accordance with the following:
(a) [bookmark: _bookmark25][bookmark: _Ref530154645]subject to paragraph 7.4.1(b), for Services that are no longer able to be provided during the Hire Period, within four (4) Business Days of receiving the Contract, the Operator must:
(i) provide CASA with written Notice outlining the reasons the Services are no longer available; and
(ii) offer alternative Services; or
(iii) advise CASA that an alternative or replacement Service is not available.
(b) [bookmark: _bookmark26][bookmark: _Ref530154596]for a hired Aircraft/Simulator that will be out of service for more than five (5) consecutive days for scheduled or unscheduled maintenance corresponding with the Hire Period, the Operator must, as soon as practical:
(i) provide CASA with written Notice; and
(ii) use its best endeavours to provide a suitable replacement Aircraft/Simulator for CASA’s use.
7.4.2. [bookmark: _bookmark27][bookmark: _Ref530154888]Where alternative or replacement Services are not available, CASA reserves the right to terminate the Purchase Order without incurring any cost or cancellation fee.
7.4.3. CASA may reject alternative or replacement Services, within two (2) Business Days of receiving the written Notice provided at paragraphs 7.4.1(a) or 7.4.1(b) and may, without financial commitment, decline to proceed with procuring the Services from the Operator.


7.5. [bookmark: 6.5._Rejection_of_Aircraft_by_CASA][bookmark: _Ref530154901]Rejection of Aircraft/Simulator by CASA
7.5.1. [bookmark: _bookmark29][bookmark: _Ref530154683]A CASA Officer may reject any Aircraft/Simulator provided for hire under this Deed or any Purchase Order, if, as a result of a pre-flight check, the CASA Officer considers the Aircraft/Simulator is not safe for flight or is not compliant with the Civil Aviation Legislation.
7.5.2. Where CASA rejects an Aircraft/Simulator under clause 7.5.1, it may request the Operator to provide an alternative or replacement Aircraft/Simulator, where it could do so, without losing the opportunity to make a profit.
7.5.3. Where an Aircraft/Simulator is rejected under clause 7.5.1 and an alternative or replacement Aircraft/Simulator is not available, CASA reserves the right to terminate the Purchase Order without incurring any cost or cancellation fee.
7.6. [bookmark: 6.6._Provision_of_Training_Services]Provision of Training Services
7.6.1. In relation to any Initial Reservation for Training Services, the Operator must provide to CASA:
(a) within three (3) Business Days of the Initial Reservation, a draft Training Syllabus; and
(b) within fourteen (14) days of the Initial Reservation, and prior to the Confirmed Reservation, a confirmed Training Syllabus.
7.6.2. If CASA issues a Purchase Order and the Training Syllabus has not been provided, CASA reserves all rights, including the right to terminate the Purchase Order.
7.6.3. The Operator must provide the Training Services specified in a Purchase Order in accordance with the Training Syllabus.
7.6.4. If additional Flying Hours are necessary for the CASA Officer to complete any Training Services over and above what is expressed in the Training Syllabus, the Operator will provide written notification to CASA specifying the reasons for, and the number of, additional Flying Hours required. The additional hours will be charged to CASA at the Hire Rates. CASA must be notified of, and agree in writing to, the cost of additional Flying Hours prior to the commencement of such additional Flying Hours.
7.6.5. In the event a CASA Officer does not achieve the desired degree of proficiency necessary to qualify for, or maintain, a flight rating, endorsement, proficiency check or level of competency, the Operator must provide written notification to CASA outlining the deficiencies and the additional Training Services required for the CASA Officer to achieve the desired degree of proficiency.
7.6.6. CASA must be notified of, and agree in writing to, the cost of the additional Training Services prior to the commencement of such additional Training Services.
8. [bookmark: 7._Cancellation][bookmark: _Ref530154851][bookmark: _Ref530154925][bookmark: _Toc230161147]Cancellation
8.1. [bookmark: 7.1._Initial_Reservations]Initial Reservations
8.1.1. CASA may, by Notice to the Operator, cancel an Initial Reservation at any time before CASA issues the Operator a Purchase Order. CASA will not be liable to make any payment to the Operator in respect of cancelling an Initial Reservation.
8.1.2. A notice from CASA to the Operator to cancel an Initial Reservation must be given by telephone or in writing to the Operator’s address mentioned in the Deed Details.
8.2. [bookmark: 7.2._Confirmed_Reservations]Confirmed Reservations – CASA cancellation
8.2.1. [bookmark: _bookmark34][bookmark: _Ref530154835]CASA may, by written Notice to the Operator, terminate a Contract. The Operator must, in writing, acknowledge receipt of such written Notice, but to avoid doubt, the absence of acknowledgment of receipt by the Operator will not affect the validity of CASA’s written Notice. 

8.2.2. For clause 8.2.1, if CASA terminates a Contract, CASA must pay the Operator, as a cancellation fee, the following:
(a) for cancellation of a Confirmed Reservation fourteen (14) days or more from commencement of the required Hire Period – no amount is payable;
(b) for cancellation of a Confirmed Reservation less than fourteen (14) days, but more than two (2) days, from commencement of the required Hire Period - 50% of the amount specified in the Contract; and
(c) for cancellation of a Confirmed Reservation 2 days or less from commencement of the required Hire Period - 100% of the amount specified in the Contract.
8.2.3. Clause 8 excludes any cancellation:
(a) due to adverse weather conditions (in relation to Services requiring use of an Aircraft only); or
(b) if an Aircraft/Simulator is rejected in accordance with clauses 7.4.2 or 7.5.
8.2.4. To avoid doubt, clause 8 is subject to the cancellation terms and conditions (if any) specified in Schedule 2 [Additional Terms].
8.3. [bookmark: 8._Hire_Rates_and_Service_Charges][bookmark: _Ref73611953]Confirmed Reservations – Force Majeure
8.3.1. [bookmark: _Ref73611702]Where a Force Majeure Event occurs in relation to a party and that party gives the other party prompt written Notice of the Force Majeure Event specifying:
(a) the aspects of the Services affected by the Force Majeure Event;
(b) the nature of, reason(s) for, and estimated duration of the Force Majeure Event;
(c) the obligations affected by the Force Majeure Event and the extent of its effect on those obligations; and
(d) the steps required to address the impact of the Force Majeure Event; 
the obligations notified are suspended for so long as and to the extent they are affected by the Force Majeure Event and the party is meeting its obligations under this clause 8.3.1 (Force Majeure Period).
8.3.2. [bookmark: _Ref280370552]To the extent an obligation under this Contract is suspended under clause 8.3.1, no failure or omission by a party to perform that obligation will be a breach of a Contract, subject to clause 8.3.3.
8.3.3. [bookmark: _Ref161633969]The party claiming a Force Majeure Event must:
(a) use its reasonable endeavours to remove, overcome or minimise the effects of that Force Majeure Event as quickly as possible;
(b) unless otherwise advised by the other party, give weekly written Notice to the other party on the status of matters referred to in clause 8.3.1; and
(c) [bookmark: _Ref73623967]notify the other party in writing as soon as the Force Majeure Period ceases.
8.3.4. [bookmark: _Ref73623993]The maximum period of suspension of obligations under this clause 8.3 is 2 weeks per event from the date the Force Majeure Event occurred.



8.3.5. [bookmark: _Ref73623933]During the suspension of any obligation, CASA may, but is not obliged to:
(a) [bookmark: _Ref73623920]make alternative arrangements for the performance of the relevant obligation, including but not limited to by engaging another person or otherwise without incurring any liability to the Operator; and

(b) where clause 8.3.5(a) applies, reduce the scope of the Contract, including the total amount payable under the Contract, by written Notice to the Operator.
8.3.6. If a Notice under clause 8.3.3(c) is issued, the party issuing the Notice must, as soon as reasonably possible, resume performance of any suspended obligation.
8.3.7. If the Force Majeure Period continues for longer than the period specified in clause 8.3.4, then either party may terminate a Contract in writing, with neither party liable to the other for any payment, costs or operational impact for Services that have not been delivered. To avoid doubt, for Services that may be partly but not completely delivered, CASA and the Operator will agree to pro-rated payment for part delivered Services.
9. [bookmark: _Toc230161148]Hire Rates and Service Charges
9.1. [bookmark: 8.1._Hire_Rates]Hire Rates
The Hires Rates are the maximum rates that the Operator will offer and that can be charged under the Deed and can only be varied in accordance with clause 9.3.
9.2. [bookmark: 8.2._Service_Charges]Service Charges
9.2.1. The Service Charges payable to the Operator for providing the Services will be specified in a Purchase Order and are payable in accordance with clause 13.1 and the relevant Purchase Order.
9.2.2. The Service Charges payable under a Purchase Order will be calculated based on the Hire Rate, Timing Method and Flying Hours applicable to the Services.
9.2.3. If the Operator anticipates any additional costs will be directly associated with providing the Services, it must provide the Hire Officer with a written estimate of those costs before CASA has issued a Purchase Order. Additional costs may include landing fees and aerodrome service charges.
9.2.4. CASA may accept the estimate of additional costs and agree to pay these additional costs by specifying them in the Purchase Order. CASA may also reject the estimate of additional costs and negotiate the calculation and imposition of additional costs to the reasonable satisfaction of the parties.
9.2.5. CASA reserves the right to reject any additional costs submitted in a claim for payment after the provision of the Services, where the cost has not been pre-agreed in writing and in the absence of reasonable evidence substantiating the claim.
9.3. [bookmark: 8.3._Adjustment_of_Hire_Rates][bookmark: _Ref530154954]Adjustment of Hire Rates
9.3.1. The Hire Rates may be reviewed annually, in a process described as the annual rates review. The Contractor may request a price adjustment to take effect, no earlier than the Adjustment Date each year.
9.3.2. The annual rates review is not an automatic process. The Operator may submit a request for increase to the Hire Rates, by providing written Notice to CASA, no earlier than thirty (30) days prior to, and no later than 30 days after, the Adjustment Date. The Operator will provide supporting evidence of any relevant price increases sought when requested by CASA.
9.3.3. Within fourteen (14) days after receiving the request, the parties will, in good faith, negotiate the variations to the pricing. CASA will provide the Operator with the details of the negotiated variations in writing, substantially in the form of Schedule 4 [Variation Form], for agreement by the parties.
9.3.4. Any adjustment to the Hire Rates will take effect on and from the applicable Adjustment Date or the date on which the Schedule 4 [Variation Form] is signed by both parties, whichever is the later. The new rates will apply for Contracts formed after the effective date and will not apply retrospectively to existing Contracts.
10. [bookmark: 9._Provision_of_Services][bookmark: _Toc230161149]Provision of Services
10.1. [bookmark: 9.1._Service_obligations]Service obligations
10.1.1. The Operator must provide the Services as specified in any Purchase Order and meet any requirements and standards specified in the Deed or any Purchase Order.
10.1.2. Any Services must be provided to the higher of the standard that would be expected of an experienced, professional Operator of similar services and in accordance with relevant Australian industry standards, best practice and guidelines or where none apply, relevant international industry standards, best practice and guidelines.
10.2. [bookmark: 9.2._Warranties_–_Operator]Warranties – Operator
10.2.1. [bookmark: _bookmark42][bookmark: _Ref530383971]The Operator warrants that:
(a) the Aircraft/Simulator has been maintained to a high degree of professional skill, care, competence and diligence in accordance with Civil Aviation Legislation (or if relevant – foreign civil aviation laws) applicable to the Aircraft/Simulator, and as could be expected of a person or company providing services similar to those set out under this Deed;
(b) it has the skill, competence, experience and ability necessary to perform the Services in accordance with this Deed;
(c) it is authorised to provide the Services in accordance with the requirements of any legislation for the purpose of, or incidental to, the performance of the Services, including that the Operator has met and continues to meet requirements under Civil Aviation Legislation and, if relevant – foreign civil aviation laws, including without limitation, holding the required organisational and Personnel authorisations from the oversighting National Aviation Authority for provision of flight training and conducting any activities relevant to the Services;
(d) any Aircraft/Simulator provided will be safe for flight in all respects and, to the best of the Operator’s knowledge, free from any defect that is not a permissible unserviceability as defined under Civil Aviation Legislation (or if relevant – foreign civil aviation laws) applicable to the Aircraft/Simulator;
(e) in providing the Services, the Operator and the Operator’s personnel will comply with all relevant requirements specified in the Operator’s operations manual; and
(f) it will comply with all legal requirements imposed by the relevant government or regulatory authority, whether directly or indirectly related to the provision and performance of the Services.
10.2.2. The warranties given by the Operator in this Deed are unconditional and are not released, discharged, or otherwise affected by CASA’s decision to procure or not procure Services under this Deed.
10.3. [bookmark: 9.3._Warranties_–_CASA]Warranties – CASA
CASA warrants that:
(a) all CASA Officers operating the Aircraft/Simulator during the Hire Period are qualified to operate the Aircraft/Simulator and hold current authorisations in respect of operations conducted in the Aircraft/Simulator (including licences, type ratings and endorsements as required);
(b) in respect of any Training Services provided by the Operator, CASA Officers are appropriately qualified, experienced and fit to undertake the training;
(c) throughout the Hire Period and so long as the Aircraft/Simulator remains in CASA’s possession/control, the Aircraft/Simulator will not be operated by anyone other than the pilot or pilots named as a CASA Officer in the Purchase Order or a certified instructor approved by the Operator; and
(d) CASA holds current worker’s compensation insurance for all CASA Officers.
10.4. [bookmark: 9.4._Guarantees]Guarantees
The Operator does not guarantee that CASA Officers undertaking training with the Operator will achieve any particular degree of proficiency, including any degree of proficiency necessary to qualify for, or maintain, a flight rating, endorsement, proficiency check or level of competency.
10.5. [bookmark: 9.5._Subcontracting]Subcontracting
10.5.1. The Operator must not subcontract any aspect of the provision of the Services under this Deed or any Contract without the prior written consent of CASA. Subcontracting any part of, or the entire Operator’s obligations under the Deed, will not relieve the Operator from any of its obligations under the Deed.
10.5.2. The Operator must ensure that any approved Subcontractor performs that part of the Services specified in the Deed or any Contract. Unless otherwise agreed by CASA (in writing) the Operator must not subcontract any part of its obligations under the Deed other than to Subcontractors named in the Deed or any Contract. The Operator must ensure that specified Subcontractors (if any) are not replaced without the prior written consent of CASA. CASA’s written consent will not be unreasonably withheld.
10.5.3. The Operator must make available to CASA the details of all Subcontractors engaged to provide the Services under the Deed. The Operator acknowledges that CASA may be required to publicly disclose such information.
10.5.4. The Operator must ensure that any subcontract entered into by the Operator, for the purpose of fulfilling the Operator’s obligations under the Deed, imposes on the Subcontractor the same obligations that the Operator has under the Deed (including this requirement in relation to subcontracts).
10.5.5. At CASA’s request, the Operator, at no additional cost to CASA, must promptly remove any Subcontractor from involvement in the Deed or any Contract that CASA reasonably considers should be removed.
10.6. [bookmark: 9.6._Work_Health_and_Safety][bookmark: _Ref530155005]Work Health and Safety
10.6.1. [bookmark: _bookmark47][bookmark: _Ref530155096]In relation to this Deed the Operator must:
(a) [bookmark: _bookmark48][bookmark: _Ref530155168]ensure that the Services and work conducted by or on its behalf comply, and ensure so far as is reasonably practicable that its Personnel comply, with the WHS Law and with all applicable Australian laws, standards and policies and requirements of this Deed that relate to the health and safety of the Operator, Personnel and third parties;
(b) ensure so far as is reasonably practicable, that the health and safety of other persons (including CASA Officers) is not put at risk;
(c) consult, cooperate and coordinate with CASA in relation to the Operator’s work health and safety duties;
(d) [bookmark: _bookmark49][bookmark: _Ref530155040]promptly notify CASA of any event or circumstance that has, or is likely to have, any adverse effect on the health or safety of persons to whom CASA has a duty under WHS Law;
(e) [bookmark: _bookmark50][bookmark: _Ref530155051]if a Notifiable Incident occurs:
(i) immediately report to CASA including all relevant details known to the Operator; and
(ii) as soon as possible, investigate the Notifiable Incident to determine (as far as can reasonably be done) its cause and any adverse effects on the Contract including risks to health and safety, and take all reasonable steps to remedy any effects on health and safety and to ensure the event or circumstances that led to the Notifiable Incident do not recur.
(f) comply, and ensure that its Personnel comply, with any direction given by CASA in connection with its work under this Deed, that CASA considers reasonably necessary to deal with an event or circumstance that has, or is likely to have, an adverse effect on the health or safety of persons (including a Notifiable Incident);
(g) promptly provide to CASA, upon request, information documentation or evidence relevant to its obligations under this clause 10.6, or to assist CASA and its Personnel to comply with their duties under WHS Law, including a written report on the investigation and response to an event or circumstance notified under paragraphs 10.6.1(d) or 10.6.1(e); and
(h) co-operate fully with any investigation by any government agency (including the Commonwealth), parliamentary inquiry, board of inquiry or coronial inquiry with respect to a Notifiable Incident.
10.6.2. If the Operator uses a subcontractor in relation to this Deed or any Contract, it must ensure that the subcontract imposes obligations on the subcontractor equivalent to the obligations under clause 10.6.1.
10.6.3. The Operator acknowledges that it will meet its obligations under this clause 10.6 solely at its own cost and expense, and without charge to or reimbursement from CASA.
10.6.4. For the purpose of clause 10.6.1, Notifiable Incident has the meaning given by WHS Law.
10.6.5. Paragraph 10.6.1(a) is not limited by the other provisions of this clause 10.6.
11. [bookmark: 10._Variations][bookmark: _Ref530154095][bookmark: _Ref530155205][bookmark: _Ref530387791][bookmark: _Toc230161150]Variations
11.1. The parties agree that no Deed or Contract, or any understanding to vary or extend the Deed or a Contract, will be legally binding on either party unless it has been made in accordance with this clause 11.
11.2. Either party may request a variation to the Deed or any Contract.
11.3. A party requesting a variation to the Deed or a Contract must, in writing, notify the other party of the intention to vary the Deed or Contract and, in the Notice, specify the proposed variations.
11.4. Within fourteen (14) days after receiving the request, the parties will, in good faith, negotiate the proposed variations to the satisfaction of both parties. CASA will provide the Operator with the details of the negotiated variations in writing, substantially in the form of Schedule 4 [Variation Form], for signing by the parties.

11.5. The Deed or a Contract must only be varied in writing and signed by both parties. The variation will take effect on the date on which the variation is signed by both parties, or if signed on separate days, the date of the last signature.
12. [bookmark: 11._Intellectual_Property_Rights][bookmark: _Ref530384542][bookmark: _Toc230161151]Intellectual Property Rights
12.1. The Deed does not assign Intellectual Property Rights of either party existing as at the Commencement Date. Neither party may assign ownership of any part or all of the other party’s Intellectual Property Rights as at the Commencement Date.
12.2. The Operator grants CASA a fee-free, non-assignable, irrevocable, worldwide licence to exercise the Intellectual Property Rights in any Material provided by the Operator to CASA for the purpose of the Operator’s provision of the Services under the Deed or a Contract.
12.3. The Operator must obtain and maintain all Intellectual Property Rights, licences or other approvals required for the lawful provision of the Services.
12.4. To the extent permitted by laws and for the benefit of CASA, the Operator consents, and must use its best endeavours to ensure that each author of Material consents in writing, to the use by CASA of the Material, even if the use may otherwise be an infringement of their Intellectual Property Rights and/or Moral Rights.
13. [bookmark: 12._Invoices_and_Payments][bookmark: _Toc230161152]Invoices and Payments
13.1. [bookmark: 12.1._Payment_of_Service_Charges][bookmark: _Ref530154981]Payment of Service Charges
13.1.1. [bookmark: _Ref530155236]CASA will pay to the Operator the Service Charges as set out in the Purchase Order on completion of the Services to CASA’s satisfaction.
13.1.2. The Operator must submit a Correctly Rendered Invoice after completion of the Services as set out in the Purchase Order. To avoid doubt, CASA will not pay for Services that have not been delivered. 
13.1.3. The Operator must promptly provide to CASA such supporting documentation and other evidence reasonably required by CASA to substantiate performance of the Services.
13.2. [bookmark: 12.2._Correctly_Rendered_Invoices]Correctly Rendered Invoices
13.2.1. A Correctly Rendered Invoice means an invoice that:
(a) is correctly addressed and calculated in accordance with the Deed or Contract;
(b) relates only to the Services that have been accepted by CASA in accordance with a Contract;
(c) contains an itemised breakdown of the Services and Service Charges;
(d) quotes this Deed and any Purchase Order Number;
(e) is for an amount which, together with all previously Correctly Rendered Invoices associated with a Contract, does not exceed the total Service Charges; and
(f) is a valid tax invoice in accordance with the GST Act.
13.2.2. All invoices must be submitted, by email to:
	Attention
	CASA Accounts Payable

	Email
	AccountsPayable@casa.gov.au

	Copy to
	FCATSupport@casa.gov.au

	
	


13.2.3. CASA must pay the amount of a Correctly Rendered Invoice to the Operator within thirty (30) days after receiving it, or if this day is not a Business Day, on the next Business Day. If the Operator owes any amount to CASA in connection with the Deed or Contract, CASA may offset that amount, or part of it, against its obligation to pay any Correctly Rendered Invoice.
13.3. [bookmark: 12.3._Incorrectly_Rendered_Invoices]Incorrectly Rendered Invoices
13.3.1. [bookmark: _bookmark57][bookmark: _Ref530155282]CASA may reject the claim for payment where the invoice is not a Correctly Rendered Invoice. Where CASA rejects a claim under this clause 13.3.1, CASA must, within ten (10) Business Days of receipt of the claim, notify the Operator in writing of the need to resubmit the claim and the reasons for rejection and any action to be taken by the Operator for the claim to be rendered correct for payment.
13.3.2. Upon receipt of a Notice issued pursuant to clause 13.3.1, the Operator shall promptly take all necessary steps to make the claim for payment conform to the requirements of the Deed and the relevant Contract and shall submit a revised claim to CASA when such action is complete. The resubmitted claim shall be subject to the same conditions as if it were the original claim.
13.3.3. If an invoice is found to have been rendered incorrectly after payment, any underpayment or overpayment will be recoverable by or from the Operator, as the case may be, and, without limiting recourse to other available means, may be offset against any amount subsequently due by CASA to the Operator under this Deed or a Contract.
13.4. [bookmark: 12.4._Late_Payments]Late Payments
13.4.1. If CASA fails to pay to the Operator an amount due under a Contract by the day the payment is due, CASA must pay simple interest on the unpaid amount at the General Interest Charge Rate calculated in respect of each day from the day after the amount was due up to and including the day that payment is made, in accordance with the formula set out below.

	
	SI = UA x GIC x D

	Where:
	

	“SI” =
	simple interest amount;

	“UA” =
	the unpaid amount;

	“GIC” =
	General Interest Charge daily rates; and

	“D” =
	the number of days from the day after payment was due up to and including the day that payment is made.


13.4.2. Interest shall only be payable by CASA when the amount of interest exceeds $10.00 and the Operator has submitted a valid invoice for the interest.
14. [bookmark: 13._Liability_of_the_Operator][bookmark: _Ref530384565][bookmark: _Toc230161153]Liability of the Operator
14.1. The Operator will indemnify CASA and its officials in respect of:
(a) partial or complete loss of, and all damage to, an Aircraft/Simulator, caused by or through any person other than a CASA Officer;
(b) personal injury, death, or loss of, or damage to, property arising in connection with the operation of an Aircraft /Simulator during the Deed Term, caused by or through any person other than a CASA Officer; and
(c) any claim, loss, or damage (either to persons or property) arising in connection with any negligent or wilful breach of the Operator’s obligations or representations under the Deed, or out of any wilful, negligent, careless, dishonest, or fraudulent act of the Operator.
15. [bookmark: 14._Insurance_Requirements][bookmark: _Ref530384583][bookmark: _Toc230161154]Insurance Requirements
15.1. The Operator is required to hold and maintain the following insurance in the specified amounts for the Deed Term, and for 3 years following expiry of the Deed:
(a) public liability insurance – for at least $20 million per occurrence and in the aggregate,
(b) workers compensation insurance – to the amount specified in law for the jurisdiction in which the Operator provides the Services,
(c) [bookmark: _Ref73629463]subject to clause 15.2, professional indemnity insurance – for at least $10 million per occurrence and in the aggregate; and
(d) any other insurance specified in Schedule 2 [Additional Terms].
15.2. [bookmark: _Ref73629517]The requirement to hold insurance mentioned in clause 15.1(c) only applies if the Operator provides Training Services, or flight training as part of the Services.
15.3. The Operator is required to provide CASA with proof in the form of a copy of an insurance statement of cover or certificate of currency that the Operator holds the relevant insurance, within three (3) Business Days of the Operator receiving a written request from CASA. 
15.4. The Operator is not relieved of any liability in the event of any disclaimer of liability by the Operator’s insurance provider.
16. [bookmark: 15._Conflict_of_Interest][bookmark: _Toc230161155]Conflict of Interest
16.1. In respect of any Services provided to CASA or requested by CASA, the Operator must provide written declaration of any real or perceived conflicts of interest that might arise; or state that no conflicts of interest exist, or are anticipated, relevant to the performance of its obligations under this Deed or any Contract.
16.2. If any conflict or potential conflict arises during the term of the Deed, the Operator will immediately notify CASA and comply with any reasonable instruction given to the Operator by CASA in relation to the conflict. As soon as practicable, any verbal advice must be followed by written confirmation.
16.3. Where such written declaration has been given to CASA, CASA may provide the Operator’s Deed Manager specified in the Deed Details, verbal instructions in relation to managing the conflict of interest. As soon as practicable, CASA must provide the Operator with written confirmation of the verbal instructions given. The Operator is required to reasonably comply with any instructions given by CASA.
17. [bookmark: 16._Termination][bookmark: _Toc230161156]Termination and Suspension 
17.1. [bookmark: 16.1._Termination_for_Cause][bookmark: _Ref530384366]Termination for Cause
17.1.1. CASA may terminate the Deed or a Contract, in whole or in part if:
(a) the Operator does not deliver the Services as specified in the Deed or any Contract, or notifies CASA that the Operator will be unable to deliver the Services as specified in the Deed or any Contract, to the standard reasonably expected of a person or company in the Operator’s position and industry;
(b) CASA rejects the Services in accordance with clause 7.4.2 or 7.5 and the Services are not remedied as required by the Notice of rejection;
(c) the Operator breaches a material term of the Deed, including a warranty in clause 10.2.1, and the breach is not capable of remedy;
(d) the Operator breaches any provision of the Deed or a Contract and fails to remedy the breach within fourteen (14) days after receiving a Notice requiring it to do so;
(e) a Certificate of Airworthiness granted by a National Aviation Authority for an Aircraft referred to in this Deed is suspended or cancelled;
(f) an authorisation relating to a flight simulator or flight training device is suspended or cancelled by the Operator’s oversighting National Aviation Authority;
(g) any authorisation granted by the Operator’s oversighting National Aviation Authority to perform Services, as relevant to the Operator or its Personnel, is suspended or cancelled; or
(h) the Operator:
(i) is unable to pay all its debts when they become due;
(ii) if incorporated – has a liquidator, receiver, administrator or other controller appointed or an equivalent appointment is made under legislation other than the Corporations Act 2001 (Cth); or
(iii) if an individual – becomes bankrupt or enters into an arrangement under Part IX or Part X of the Bankruptcy Act 1966 (Cth).
17.1.2. Termination of a Deed under this clause 17.1 does not change CASA’s obligation to pay any Correctly Rendered Invoice.
17.2. [bookmark: 16.2._Termination_or_Reduction_for_Conve][bookmark: _Ref530384390]Termination or Reduction for Convenience
17.2.1. In addition to any other rights either party has under the Deed:
(a) CASA acting in good faith, may at any time; or
(b) the Operator acting in good faith, may notify that it seeks to,
terminate or reduce the scope or quantity of the Services in the Deed or a Contract by providing a Notice to the other party.
17.2.2. [bookmark: _Hlk530384409]If the Operator issues a Notice under this clause 17.2, the Operator must comply with any reasonable directions given by CASA. The Deed or a Contract will terminate, or the scope will be reduced in accordance with the Notice, when the Operator has complied with all directions.
17.2.3. If CASA issues a Notice under this clause 17.2, the Operator must stop or reduce work in accordance with the Notice and comply with any reasonable directions given by CASA.
17.2.4. In either case, the Operator must mitigate all loss and expenses in connection with the termination or reduction in scope (including the costs of its compliance with any directions). CASA will pay the Operator for Services accepted before the effective date of termination or reduction.
17.2.5. If CASA issues a Notice under this clause 17.2, CASA is liable only for reasonable costs actually incurred by the Operator and directly attributed to the termination or reduction. The Operator is not entitled to compensation for loss of prospective profits.
17.2.6. The termination or expiry of the Deed does not affect the continuance of any Contract formed under the Deed unless the Contract is also terminated or expires.
17.3. Suspension
17.3.1. CASA may suspend any Contract formed under the Deed without prior notice, in whole or in part, if CASA is reasonably satisfied of any of the following ‘Suspension Grounds’:

(a) the Operator is suspected of, or is being investigated for, a breach of the Civil Aviation Legislation; or 
(b) the Operator is temporarily unable to discharge its obligations under the Deed or the relevant Contract that is not otherwise a Force Majeure Event.
17.3.2. CASA must issue a Notice of its decision to exercise a suspension under clause 17.3.1 as soon as reasonably practicable, and any such Notice will include the reasons for the suspension, the date of effect of the suspension, and the estimated duration of the suspension. The Operator may provide a statement in response to a Notice received under this clause. 
17.3.3. The Operator acknowledges that CASA may extend the suspension beyond the estimated duration until CASA is satisfied that the Suspension Grounds no longer exist.  
17.3.4. If CASA issues a Notice under clause 17.3.1, the Operator must stop work immediately in accordance with the Notice and comply with any reasonable directions given by CASA.
17.3.5. The Operator must mitigate all loss and expenses in connection with the suspension (including the costs of its compliance with any directions). CASA will pay the Operator for the Services accepted before the effective date of the suspension.
17.3.6. To the extent limited by law and unless otherwise agreed in writing, neither party will be liable to the other party for any loss, including but not limited to Consequential Loss, in connection with a suspension whether or not the Suspension Grounds are substantiated. 
  	For this clause, ‘Consequential Loss’ means any loss recoverable at law (other than loss arising in the usual course of things) that is: 
1. consequential upon other loss, 
1. a loss of opportunity or goodwill, 
1. a loss of prospective profits, 
1. a loss of anticipated savings or business, 
1. a loss of the value of any equipment, 
and any cost or expenses in connection with such loss. 
17.3.7. CASA’s rights of suspension under this clause 17.3 are in addition to any other rights it has under this Deed or any Contract formed under this Deed. 
17.3.8. For clarity, a suspension under this clause 17.3 is limited to the Services under this Deed and will have no effect on CASA’s regulatory activities of the Operator under the Civil Aviation Legislation.
17.4 [bookmark: 16.3._Survival]Survival
17.4.1 The following provisions survive termination or expiry of the Deed:
(a) all Additional Terms (if any) in Schedule 2 [Additional Terms];
(b) clause 10.6 [Work Health and Safety];
(c) clause 12 [Intellectual Property Rights];
(d) clause 14 [Liability of the Operator];
(e) clause 15 [Insurance Requirements]; and
(f) clause 20 [Compliance with Laws and Policies].
18. [bookmark: 17._Dispute_Resolution][bookmark: _Ref530384940][bookmark: _Toc230161157]Dispute Resolution
18.1. For any dispute arising under the Deed or any Contract, the parties must comply with this clause 18 before commencing arbitration or court proceedings.
18.2. [bookmark: _Ref530385818]A party claiming a dispute has arisen (Party A) must give the other party (Party B) notice setting out details of the dispute.
18.3. [bookmark: _bookmark67][bookmark: _Ref530385948]During the five (5) Business Days after Party A gives Notice under clause 18.2, representatives of both parties will try to settle the dispute by direct negotiation.
18.4. If the representatives cannot resolve the dispute within the period described at clause 18.3, the Representative of Party A will give the representative of Party B a Notice proposing a solution.
18.5. If the proposed solution is not accepted by Party B within five (5) Business Days of the date it is offered, each party will nominate a more senior representative, who has not had prior direct involvement in the dispute. These representatives will try to settle the dispute by direct negotiation.
18.6. [bookmark: _bookmark68]Failing settlement within a further ten (10) Business Days, CASA will, without delay, refer the dispute to an appropriately qualified mediator selected by CASA or, at CASA’s discretion, to the chairperson of an accredited mediation organisation to appoint a mediator, for mediation to commence within fifteen (15) Business Days of the request.
18.7. Representatives for the Operator and CASA must attend the mediation. The nominated representatives must have the authority to bind the relevant party and act in good faith to genuinely attempt to resolve the dispute.
18.8. CASA and the Operator will each bear their own costs for dispute resolution. CASA will bear the costs of a mediator.
18.9. If the dispute is not resolved within thirty (30) Business Days after mediation commences, either party may commence legal proceedings.
18.10. Despite the existence of a dispute, the Operator must (unless requested in writing by CASA not to do so) continue to perform its obligations under this Deed or any Contract.
18.11. This procedure for dispute resolution does not apply to action relating to clause 17.1 [Termination for Cause] or to legal proceedings for urgent interlocutory relief. However, in relation to proceedings for interlocutory relief only, a party that has sought or obtained that relief must still follow this clause 18 afterwards.
19. [bookmark: 18._Notices][bookmark: _Ref530153960][bookmark: _Ref530154243][bookmark: _Toc230161158]Notices
19.1. [bookmark: 18.1._Issue_of_Notices]Issue of Notices
19.1.1. A Notice from one party to the other in relation to this Deed must be in writing and must be addressed to the relevant Representative identified in the Deed Details. The parties agree that electronic transmission by email is the preferred method for sending and receiving a Notice.
19.1.2. [bookmark: _Hlk79759071]A Notice is deemed to be effected: 
(a) if transmitted electronically by email – when the electronic transmission becomes capable of being retrieved by the addressee (unless the sender receives a message indicating the recipient did not receive it);
(b) if delivered by hand – upon delivery to the relevant address;
(c) if sent by express or priority prepaid post – on the seventh Business Day after the date of posting if posted within Australia or on the fourteenth Business Day if posted by air mail from a place outside Australia. 
19.2. [bookmark: 18.2._Address_for_Notices]Address for Notices
19.2.1. For the avoidance of doubt:
(a) a Notice to CASA in relation to this Deed (but not for a Contract) must be in writing and addressed to the CASA Representative.
(b) a Notice to CASA in relation to a Contract must be in writing and addressed to the Hire Officer.
(c) a Notice to the Operator in relation to this Deed or any Contract must be in writing and addressed to the Operator Representative.
19.2.2. For the avoidance of doubt, a Notice (including a Notice of cancellation) in relation to an Initial Reservation:
(a) to the Operator, may be given by telephone or in writing to the Operator’s address for orders identified in clause 7.1.2; and
(b) to CASA, may be given by telephone or in writing to the Hire Officer.
20. [bookmark: 19._Compliance_with_Laws_and_Policies][bookmark: _Ref530384618][bookmark: _Ref530387189][bookmark: _Toc230161159]Compliance with Laws and Policies
20.1. [bookmark: 19.1._Compliance]Compliance
20.1.1. The Operator must comply with, and ensure its officers, employees, agents, and subcontractors comply with the laws from time to time in force in any jurisdiction in which any part of the Deed is performed.
20.1.2. The Operator must comply with, and ensure its officers, employees, agents, and subcontractors comply with all Commonwealth laws and policies relevant to the Services.
20.1.3. If the Operator becomes aware of any actual or suspected breach of the requirements set out in this clause 20, it must:
(a) unless otherwise stated in this clause 20 – immediately report it to CASA and provide the CASA Representative with a written report on the matter within five (5) Business Days; and
(b) comply with any reasonable directions by CASA in relation to any investigation or further reporting of the actual or suspected breach.
20.2. [bookmark: 19.2._Access_to_Operator’s_Premises_and_]Access to Operator’s Premises and Records
20.2.1. The Operator must maintain proper business and accounting records relating to the supply of the Services and performance of the Deed or any Contract.
20.2.2. The Operator agrees to provide to CASA, or its nominee, access to the Operator’s, or its Subcontractor’s premises, personnel, documents and other records, and all assistance reasonably requested, for any purpose associated with the Deed or any Contract, or any review of the Operator’s or CASA’s performance under the Deed or any Contract, including (but not limited to) in connection with a request made under the Freedom of Information Act 1982 (Cth) or audit or review by the Australian National Audit Office. Unless the access is required for the purpose of a criminal investigation into the Operator, its employees or subcontractors, CASA will reimburse the Operator’s substantiated reasonable cost for complying with CASA’s request.
20.2.3. The Operator must not transfer, or permit the transfer of, custody or ownership, or allow the destruction, of any Commonwealth or CASA record (as defined in the Archives Act 1983 (Cth)) without the prior written consent of CASA. All Commonwealth or CASA records, including any held by Subcontractors, must be returned to CASA at the conclusion of the Deed.
20.3. [bookmark: 19.3._Privacy_Act_1988_(Cth)_Requirement][bookmark: _Ref74146526]Privacy and Notifiable Data Breach Requirements
20.3.1. In providing the Services, the Operator agrees to comply, and to ensure that its officers, employees, agents, and subcontractors comply with the Privacy Act 1988 (Cth) and not to do anything, which if done by CASA would breach an Australian Privacy Principle as defined in that Act.
20.3.2. If the Operator becomes aware that there are reasonable grounds to suspect that there may have been an Eligible Data Breach in relation to any Personal Information held by the Operator as a result of this Deed or any Contract or its provision of the Services, the Operator agrees to:
(a) notify CASA in writing as soon as possible, which must be no later than within three (3) days; and
(b) unless otherwise directed by CASA, carry out an assessment in accordance with the requirements of the Privacy Act 1988 (Cth).
20.3.3. Where the Operator is aware that there are reasonable grounds to believe there has been, or where CASA notifies the Operator that there has been, an Eligible Data Breach in relation to any Personal Information held by the Operator as a result of this Deed or any Contract or its provision of the Services, the Operator will:
(a) take all reasonable action to mitigate the risk of the Eligible Data Breach causing serious harm to any of the individuals to whom it relates,
(b) unless otherwise directed by CASA, take all other action necessary to comply with the requirements of the Privacy Act 1988 (Cth); and
(c) take any other action as reasonably directed by CASA.
20.3.4. The Operator must ensure that any subcontract entered into by the Operator for the purposes of fulfilling the Operator’s obligations under this Deed or any Contract, imposes on the subcontractor the same obligations regarding privacy and notifiable data breaches that the Operator has under this clause 20.3.  
20.3.5. The Operator will notify CASA as soon as reasonably practicable if it becomes aware of a breach or possible breach of the obligations contained in this clause 20.3.
20.4. [bookmark: 19.4._Confidential_Information]Confidential Information
20.4.1. Other than information available in the public domain, the Operator agrees not to disclose to any person, other than CASA, any confidential information relating to the Deed or the Services, without prior written approval from CASA. This obligation will not be breached where the Operator is required by law or a stock exchange to disclose the relevant information or where the relevant information is publicly available (other than through breach of a confidentiality or non-disclosure obligation).
20.4.2. CASA may at any time require the Operator to arrange for its employees, agents, or subcontractors to give a written undertaking relating to nondisclosure of CASA’s confidential information in a form acceptable to CASA.
20.4.3. CASA will keep any information in connection with the Deed or any Contract confidential to the extent it has agreed in writing to keep such specified information confidential. CASA will not be in breach of any confidentiality agreement if CASA is required to disclose the information by law, a Minister or a House or Committee of Parliament.
20.5. [bookmark: 19.5._Security_and_Safety]Security and Safety
The Operator must ensure that all information, material, and property provided by CASA for the purposes of the Deed or any Contract, is always protected from unauthorised access, use by a third party, misuse, damage and destruction and is returned as directed by CASA.
20.6. [bookmark: 19.6._Criminal_Code]Criminal Code
20.6.1. The Operator acknowledges that the giving of false or misleading information is an offence under the Criminal Code Act 1995 (Cth). 
20.6.2. The Operator must ensure that any subcontractor engaged in connection with the Deed, or any Contract is aware of the information contained in clause 20.6.1.
20.7. [bookmark: 19.7._Fraud]Fraud
20.7.1. For the purposes of this clause, Fraud means dishonestly obtaining a benefit or causing a loss by deception or other means.
20.7.2. The Operator must take all reasonable steps to prevent and detect Fraud in relation to the performance of this Deed or any Contract. The Operator acknowledges the occurrence of Fraud will constitute a breach of this Deed.
20.7.3. If an investigation finds that the Operator or its employees have committed Fraud, or the Operator has failed to take reasonable steps to prevent Fraud by an employee or subcontractor, the Operator must reimburse or compensate CASA in full.
20.8. Modern Slavery
20.8.1. The Operator must take reasonable steps to identify, assess and address risks of Modern Slavery practices in the operations and supply chains used in the provision of the Services.
20.8.2. If at any time the Operator becomes aware of Modern Slavery practices in the operations and supply chains used in the performance of this Deed or a Contract, the Operator must, as soon as reasonably practicable:
(a) take all reasonable action to address or remove these practices, including where relevant by addressing any practices of other entities in its supply chains; and
(b) notify the CASA Representative of that action.
20.9. [bookmark: _Ref74150168]Workplace Gender Equality Act 2012 (Cth)
20.9.1. This clause 20.9 only applies to an Operator with its place of business in Australia.
20.9.2. Commonwealth policy prevents the Commonwealth from entering into contracts (including this Deed or any Contract) with Australian suppliers who are non-compliant under the Workplace Gender Equality Act 2012 (Cth) (the WGE Act). Accordingly, the Operator must comply with its obligations, if any, under the WGE Act which apply to the Operator.
20.9.3. If the Operator becomes non-compliant with the WGE Act, the Operator must notify the CASA Representative as soon as reasonably practicable.
[bookmark: 20._Miscellaneous][bookmark: _Ref530128968]

21. [bookmark: _Toc230161160]Miscellaneous
21.1. [bookmark: 20.1._Entire_Deed]Entire Deed
21.1.1. The Deed represents the parties’ entire agreement in relation to the subject matter, at the time this Deed was entered.
21.1.2. Anything that occurred before the making of this Deed shall be disregarded (unless incorporated into the Deed in writing). However, the Operator represents that the claims made in all material provided to CASA in support of, or in connection with, its ability to provide the Services prior to the Commencement Date were correct when made and remain correct.
21.1.3. If either party does not exercise (or delays in exercising) any of its contractual rights, that failure or delay will not prejudice those rights.
21.2. [bookmark: 20.2._Governing_Law]Governing Law
21.2.1. This Deed is subject to the laws of the Australian Capital Territory. 
21.2.2. The parties irrevocably submit to the exclusive jurisdiction of the Courts of the Australian Capital Territory.
21.3. [bookmark: 20.3._Assignment]Assignment or Novation
21.3.1. The Operator may not assign or novate any rights or responsibilities under the Deed without CASA’s written consent. To seek consent, the Operator must provide CASA with a Notice, which includes full details of the party proposed to assume rights and responsibilities of the Operator, and details of the rights or responsibilities that the Operator proposes to assign or novate.  CASA will complete an assessment using the details provided by the Operator of the new Operator’s ability to perform Services required under the Deed or a Contract.
21.3.2. CASA reserves the right to decline consent based on its assessment. 
21.3.3. CASA reserves the right to terminate the Deed or a Contract as a result of any unapproved action the Operator may take in relation to assignment or novation. 
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[bookmark: Schedule_1_Services_and_Hire_Rates][bookmark: _Toc230161161]Schedule 1	Services and Hire Rates

1. [bookmark: _Ref530128168][bookmark: _Toc230161162]Services
1.1. Aircraft Services
The Operator will hire Aircraft to CASA and provide CASA Officers with access to Support Persons, Equipment and Training Services including:
(a) Aircraft hire for transportation needs where a CASA Officer is to be pilot in command;
(b) Aircraft hire for flight checking of navigation aids, airways, runways, instrument approaches and aerodromes;
(c) flight training, aircraft type conversion or flight currency; and
(d) flight instruction.
1.2. Simulator Services
The Operator will hire Simulators to CASA and provide CASA Officers with access to Support Persons and Equipment or Training Services including:
(a) simulator hire for:
(i) instrument approach data validations;
(ii) flight training, aircraft type conversion or flight currency; 
(iii) flight instruction; 
(iv) activities similar to those mentioned in items (i) to (iii); and
(b) related support services and equipment.
[bookmark: _Ref530127987]
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2. [bookmark: _Ref530403032][bookmark: _Toc230161163]Hire Rates
2.1. [bookmark: _Ref530647504]Aircraft Hire Rates
The Operator will provide Aircraft Services at the Hire Rates specified in the tables below:
Table 1 : Hire Rates - Aircraft

	Registration Mark
	Aircraft Type
	ICAO Designator
	Location
	Hire Basis
	Timing Method
	Hourly Rate
(GST inclusive)
	Currency
(e.g., AUD,
USD Euro)

	
	
	
	
	Wet
	
	
	AUD


Table 2 : Hire Rates - Training Services in Aircraft

	Course Type
	Location
	Course Length
	Package Rate
(GST inclusive)
	Currency
(e.g., AUD,
USD Euro)

	
	
	
	
	AUD


Table 3 : Hire Rates - Support Persons and Equipment for Aircraft Hire

	Aircraft Support Persons and Equipment Type
	Location
	Hire Basis
	Rate (GST inclusive)
	Currency
(e.g., AUD,
USD Euro)

	
	
	Choose an item.
	
	AUD


Table 4 : Hire Rates - Other Charges for Aircraft Hire

	Charge Type
	Location
	Course Length
	Rate (GST inclusive)
	Currency
(e.g., AUD,
USD Euro)

	
	
	Choose an item.
	
	AUD


2.2. Simulator Hire Rates
The Operator will provide Simulator Services at the Hire Rates specified in the tables below:
Table 5 : Hire Rates - Simulator
	Simulator Type
	ICAO Designator
	Location
	Hire Basis
	Timing Method
	Hourly Rate (GST inclusive)
	Package Rate (GST inclusive)
	Currency (e.g., AUD, USD)

	
	
	
	
	
	
	
	AUD


Table 6 : Hire Rates - Training Services 
	Course Type
	Location
	Course Length
	Package Rate (GST inclusive)
	Currency (e.g., AUD, USD)

	
	
	
	
	AUD


Table 7 : Hire Rates - Support Persons and Equipment for Simulator Hire
	Simulator Support Persons and Equipment Type
	Location
	Hire Basis
	Rate (GST inclusive)
	Currency (e.g., AUD, USD)

	
	
	
	
	AUD


	
Table 8 : Hire Rates - Other Charges for Simulator Hire
	Charge Type
	Location
	Course Length
	Rate (GST inclusive)
	Currency (e.g., AUD, USD)

	
	
	
	
	AUD
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[bookmark: Schedule_2_Additional_Terms][bookmark: _Toc230161164]Schedule 2	Additional Terms

Note to Drafter: Insert terms that are proposed by the provider (e.g., cancellation clauses, training requirements, US ITAR requirements, intellectual property) that differ from standard Deed terms. CASA can also include additional insurance requirements in this Schedule 2. Terms in this Schedule 2 will prevail over Deed terms in the event of any inconsistency.


The following Additional Terms apply:

 [Insert]

Subcontractors
CASA has approved the Subcontractors identified by the Operator in the below table:
	Item
	Details

	Full Legal Name:
	

	Postal Address:
	

	ABN / ACN:
	

	Scope of Works to be subcontracted:
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[bookmark: Schedule_3_Purchase_Order][bookmark: _Toc230161165]Schedule 3	Purchase Order
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[bookmark: Schedule_4_Variation_Form]Schedule 4	Variation Form
	Variation – HASS/XXX-XX

	This Variation is issued in accordance with clause 11 of the Deed of Standing Offer between the Civil Aviation Safety Authority (CASA) and insert full name of operator (Operator), CASA [ASH]/XXX, dated [Insert Date] (the Deed) and serves to vary the Deed (or any contract created under it) as set out below. Unless specifically stated in this variation, all terms and conditions of the Deed and of any contract continue unaffected. This Variation incorporates clauses 7 to 21 of the Deed.




	Item
	Description
	Details

	1.
	Deed number
	HASS/XXX

	2.
	Variation number
	HASS/XXX-XX

	3.
	Effective Date of Variation
	The last date the parties have signed the Variation.

	4.
	Details of change
	Refer to Attachment A to Schedule 4 [Variations].





	CASA Representative
	
	

	Name (print)
	
	

	Position
	
	

	Signature
	
	

	Date
	
	

	Operator Representative
	
	

	Name (print)
	
	

	Position
	
	

	Signature
	
	

	Date
	
	




Attachment A - Variations	
The Parties agree that the Deed is varied as follows:
1.	at item 2 (Hire Rates) of the Services Schedule, delete the contents in their entirety and replace with:
2.1. Aircraft Hire Rates
The Operator will provide Aircraft Services at the Hire Rates specified in the tables below:
Table 1 : Hire Rates - Aircraft

	Registration Mark
	Aircraft Type
	ICAO Designator
	Location
	Hire Basis
	Timing Method
	Hourly Rate
(GST inclusive)
	Currency
(e.g., AUD,
USD Euro)

	
	
	
	
	Wet
	
	
	AUD

	
	
	
	
	
	
	
	

	
	
	
	
	
	
	
	


Table 2 : Hire Rates - Training Services in Aircraft

	Course Type
	Location
	Course Length
	Package Rate
(GST inclusive)
	Currency
(e.g., AUD,
USD Euro)

	
	
	
	
	AUD



Table 3 : Hire Rates - Support Persons and Equipment for Aircraft Hire

	Aircraft Support Persons and Equipment Type
	Location
	Hire Basis
	Rate (GST inclusive)
	Currency
(e.g., AUD,
USD Euro)

	
	
	Choose an item.
	
	AUD



Table 4 : Hire Rates - Other Charges for Aircraft Hire

	Charge Type
	Location
	Course Length
	Rate (GST inclusive)
	Currency
(e.g., AUD,
USD Euro)

	
	
	Choose an item.
	
	AUD


[bookmark: _Ref73543056]





2.2. Simulator Hire Rates
The Operator will provide Simulator Services at the Hire Rates specified in the tables below:
Table 5 : Hire Rates - Simulator
	Simulator Type
	ICAO Designator
	Location
	Hire Basis
	Timing Method
	Hourly Rate (GST inclusive)
	Package Rate (GST inclusive)
	Currency (e.g., AUD, USD)

	
	
	
	
	
	
	
	AUD


Table 6 : Hire Rates - Training Services 
	Course Type
	Location
	Course Length
	Package Rate (GST inclusive)
	Currency (e.g., AUD, USD)

	
	
	
	
	AUD


Table 7 : Hire Rates - Support Persons and Equipment for Simulator Hire
	Simulator Support Persons and Equipment Type
	Location
	Hire Basis
	Rate (GST inclusive)
	Currency (e.g., AUD, USD)

	
	
	
	
	AUD


Table 8 : Hire Rates - Other Charges for Simulator Hire
	Charge Type
	Location
	Course Length
	Rate (GST inclusive)
	Currency (e.g., AUD, USD)

	
	
	
	
	AUD
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[bookmark: Signing_Page][bookmark: _Toc230161167]Signing Page	
EXECUTED as a deed

	Signed, sealed and delivered for and on behalf of the Civil Aviation Safety Authority by its duly authorised delegate in the presence of:

	Signature of witness
	
	Signature of authorised delegate

	Name of witness (print)
	
	Name of authorised delegate (print)

	
	
	Position of authorised delegate (print)

	
	
	Date



Note to Drafter: Select one of the following execution blocks for the Operator.


Company with multiple directors

	Signed, sealed and delivered by Insert Entity Name ABN insert ABN / ACN insert ACN (Operator) in accordance with section 127 of the Corporations Act 2001:

	Signature of director
	
	Signature of director/company secretary (please delete as applicable)

	Name of director (print)
	
	Name of director/company secretary (print)

	
	
	Date




Company Sole Director/Sole Secretary
Signed, sealed and delivered by Insert Entity Name ABN insert ABN / ACN insert ACN (Operator) in accordance with section 127 of the Corporations Act 2001 in the presence of:


	Signature of witness
	
	Signature of director/company secretary who state they are the sole director/sole company secretary 

	Name of witness (print)
	
	Name of sole director/company secretary (print)

	
	
	Date




Authorised Representative

	Signed, sealed and delivered for and on behalf of the Insert Entity Name ABN insert ABN / ACN insert ACN (Operator) by its duly authorised representative in the presence of:

	Signature of witness
	
	Signature of authorised representative

	Name of witness (print)
	
	Name of authorised representative (print)

	
	
	Position of authorised representative (print)

	
	
	Date




Trustee (individual)

	Signed, sealed and delivered by the Trustee of Insert Trustee Name ABN insert ABN / ACN insert ACN (Operator) in the presence of:

	Signature of witness
	
	Signature of trustee (individual)

	Name of witness (print)
	
	Name of trustee (individual) (print)

	
	
	Date




Trustee (company multiple directors)

	Signed, sealed and delivered by the [Insert Trustee Company Name] as trustee for Insert Trust Name (Operator):

	Signature of director
	
	Signature of director/company secretary (please delete as applicable)

	Name of director (print)
	
	Name of director/company secretary (print)

	
	
	Date


Trustee (company sole director)

	Signed, sealed and delivered by the [Insert Trustee Company Name] as trustee for Insert Trust Name (Operator) in the presence of:

	Signature of witness
	
	Signature of director/company secretary who state they are the sole director/sole company secretary 

	Name of witness (print)
	
	Name of sole director/company secretary (print)

	
	
	Date




Individual / Sole Trader
Signed, sealed and delivered by Insert name of individual  (Operator) in the presence of:


	Signature of witness
	
	Signature of individual/sole trader

	Name of witness (print)
	
	Name of individual/sole trader (print)

	
	
	Date











Partnership (all partners)

	Signed, sealed and delivered by all the partners for and on behalf of Insert Partnership Name ABN insert ABN (Operator) in the presence of:





	Signature of partner 1
	
	Signature of partner 2

	Name of partner (print)
	
	Name of partner (print)





	Signature of partner 3
	
	Signature of partner 4

	Name of partner (print)
	
	Name of partner (print)

	
	
	Date




Partnership (lead partner)

	Signed, sealed and delivered by [insert name of authorised partner] whose authority has not been revoked, for and on behalf of Insert Partnership Name ABN insert ABN (Operator) in the presence of:





	Signature of witness
	
	Signature of partner

	Name of witness (print)
	
	Name of partner (print)

	
	
	Date












Incorporated Association

	Signed, sealed and delivered for and on behalf of Insert Association Name ABN insert ABN (Operator):

	Signature of first authorised signatory
	
	Signature of second authorised signatory

	Name of first authorised signatory (print)
	
	Name of second authorised signatory (print)

	
	
	Date
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