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Professional Services Agreement






Australasian Fire And Emergency Service Authorities Council Limited 
ABN 52 060 049 327
(Customer)



and



<Supplier Name>
<Supplier ABN>
(Supplier)
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Background
The Customer is seeking the provision of the development of aviation Human Factors, Crew Resource Management and Non-Technical Skills training courseware development, to assist with the industry establishment of a nationally standardised approach for agency aviation personnel across Australia and New Zealand who complete aviation related fire, emergency or land management roles.
The Customer requires the Services from the Supplier. 
In consideration of the Supplier providing the Services, the Customer will pay the Supplier the Fees on the terms and conditions of this Agreement.
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Agreed Terms

[bookmark: _Toc6216624]Term
This Agreement commences on the Commencement Date and will continue for the Term, unless terminated earlier in accordance with its terms or extended under clause 1(b).
The Customer may extend the Term of this Agreement by giving written notice to the Supplier before expiry of the Term.
[bookmark: _Toc6216625]Provision of Services
The Supplier must provide the Services to the Customer in accordance with this Agreement, and must:
perform the Services in compliance with the Program of Delivery and start the Services on or as soon as reasonably practicable on the Start Date and complete the Services by the Completion Date;
perform the Services in accordance with the reasonable requirements of the Customer;
provide the Services in a proper, timely and efficient manner using the standard of care, skill, diligence, prudence and foresight that would reasonably be expected from a prudent, expert and experienced provider of services that are similar to the Services;
ensure that all personnel the Supplier uses to provide the Services have appropriate qualifications, registrations and licences, are suitably trained and experienced and capable of performing the Services;
ensure the highest quality of work and the delivery of the Services with the utmost efficiency; 
act in good faith and in the best interests of the Customer; 
provide any and all plant, equipment, tools or other equipment necessary for the performance of the Services and all such equipment must be properly maintained and be appropriate for the purpose for which it is intended to be used; 
comply with the Customer’s policies and procedures (as notified or made available to the Supplier from time to time); 
if requested by the Customer, remove and replace any person it is using to provide the Services; and
notify the Customer:
if any person that it is using to provide the Services has engaged in, or is reasonably believed to have engaged in, fraud, collusion or improper, dishonest or corrupt conduct in connection with this Agreement or in any other dealings with the Customer; or
of any other matter relevant to this Agreement including if the Supplier becomes aware of any breach of this Agreement.
[bookmark: _Hlk120693992]ensure all data procured, managed or stored from, or on behalf of the Customer, is appropriately secured and used solely for the purpose of providing the Services.
[bookmark: _Toc6216626]Fees
The Fees applicable to the Services set out in Schedule 3 are fixed and are inclusive of: 
all costs incurred by the Supplier in the provision of the Services; and
all other taxes payable in connection with the Services (excluding GST). 
[bookmark: _Toc6216627]Cancellation
The Customer may cancel the Services at any time by giving written notice to the Supplier who must, on receipt, immediately cease all work and take appropriate action to mitigate any loss or prevent further costs being incurred with respect to the Services. The Customer must pay all reasonable amounts due in accordance with clause 3 for all work completed by the Supplier up until cancellation.
[bookmark: _Toc6216628]Invoicing and payment
The Supplier must submit to the Customer a tax invoice in respect of the Services in accordance with the payment milestones set out in paragraph 3 of Schedule 3. A tax invoice submitted for payment must provide a description of the Services being performed and a breakdown of the Fees being invoiced, must contain the information necessary to be a tax invoice for the purposes of the GST Act and must be sent to the address specified in Item 5 of Schedule 1.
Payment of an invoice is not to be taken as evidence that the Services have been supplied in accordance with the Agreement but must be taken only as payment on account.
[bookmark: _Toc6216629]Failure to perform
Without limiting any other available remedy, if the Supplier fails to provide any of the Services in accordance with the Agreement, the Customer will not be required to pay for those Services (until they are provided correctly) and may require the Supplier to remedy any default or re-perform the Services within the time specified in a notice (which must be reasonable having regard to the nature of the Services).
The Supplier must notify the Customer in writing as soon as it becomes aware that any date for performance will not be met. After the Customer has received such a notice, it may, but is not obliged to, grant the Supplier an extension of time for delivery of the Deliverables and Services affected by the delay and amend the affected dates for performance accordingly.
[bookmark: _Toc6216632]Intellectual Property Rights
This clause 7 does not affect the ownership of either party’s Pre-Existing Intellectual Property. Each party retains all Intellectual Property Rights which existed at the Commencement Date or which are developed independently of this Agreement.
The Supplier warrants to the Customer that it is entitled to use and deal with any Intellectual Property Rights which may be used by it in connection with the provision of the Services.
Subject to clause 7(d), the Supplier irrevocably and unconditionally grants to the Customer, a royalty-free, non-exclusive, worldwide, perpetual, irrevocable, transferable licence (including the right to sub-license) to use reproduce, adapt, modify, publish, distribute and communicate the Supplier’s Pre-Existing Intellectual Property to the extent that the Supplier’s Pre-Existing Intellectual Property forms part of the Contract Intellectual Property. 
The licence granted to the Customer in clause 7(c) is limited to use of the Supplier’s Pre-Existing Intellectual Property by the Customer solely for the purpose of advancing the Services on behalf of the States and Territories.
To the extent that the provision of Services by the Supplier necessitates use by the Supplier of the Customer's Pre-Existing Intellectual Property, the Customer grants the Supplier a non-exclusive, non-transferable licence to use the Customer’s Pre-Existing Intellectual Property during the term of the Agreement solely for the provision of the Services.
The ownership of any Contract Intellectual Property will vest in the Supplier with effect from the time of its creation. The Supplier irrevocably and unconditionally grants to the Customer, free of charge, a royalty-free, non-exclusive, worldwide, perpetual, irrevocable, transferable licence (including the right to sub-license) to use, reproduce, adapt, modify, publish, distribute and communicate any Contract Intellectual Property for the purpose of advancing the the Services on behalf of the States and Territories.
The Supplier warrants that it has or will procure a written consent from all necessary authors to the Customer exercising its licence in the Contract Intellectual Property in a manner that, but for the consent, would otherwise infringe the moral rights of those individuals.
[bookmark: _Toc6216637]Compliance with laws
The Supplier must, in performing its obligations under the Agreement, comply with all laws affecting or applicable to the provision of Services by the Supplier under the Agreement.
[bookmark: _Toc6216638]Records
[bookmark: _Hlk529517071]The Supplier must:
maintain complete and accurate records of its performance of this Agreement; and
permit the Customer to inspect and take copies of the records at any time.
The Supplier also agrees to provide to the Customer, or its nominee, access to the Supplier’s, or its Subcontractor’s premises, personnel, documents and other records, and all assistance reasonably requested, for any purpose associated with the Contract or any review of the Supplier’s or the Customer’s performance under the Contract.
[bookmark: _Toc6216639]GST
In this clause words that are defined in the GST Act have the same meaning as in that Act.
Except as otherwise provided in this Agreement, all consideration payable under this Agreement in relation to any supply is exclusive of GST.
If GST is payable in respect of any supply made by a supplier under this Agreement, the recipient will pay to the supplier an amount equal to the GST payable on the supply at the same time and in the same manner as the consideration for the supply is to be provided under this Agreement, subject to the recipient receiving a tax invoice in respect of the supply.
[bookmark: _Toc6216640]Disputes
If a dispute arises under this Agreement, a party may provide the other party with a dispute notice.
The representatives of each party specified in item 5 of Schedule 1 will meet within 14 days of a party being notified of the dispute.
If the parties’ representatives cannot resolve the dispute within 14 days of being notified of the dispute, the dispute will be referred to senior representatives of each party.
[bookmark: _Toc6216641]Termination
The Customer may terminate this Agreement immediately by notice to the Supplier if: 
the Supplier commits a breach of this Agreement which, in the reasonable opinion of the Customer, cannot be remedied; or
the Supplier commits a breach of this Agreement that can be remedied and the Supplier fails to remedy the breach within 10 Business Days after the Customer has served notice requiring it to do so.
If this Agreement is terminated for any reason:
the Supplier must, on receiving or issuing a termination notice under this Agreement, immediately do everything possible to mitigate its costs, losses and expenses arising in connection with termination and comply with any directions given by the Customer in connection with termination (including a direction to stop performing the Services); and
the Customer must pay the Supplier the Fees for all Services completed in accordance with this Agreement as at the effective date of termination.  
Except as provided for in clause 12(b), the Customer is not liable to the Supplier or its Personnel for any costs, losses or expenses in connection with termination of this Agreement.
[bookmark: _Toc6216642]Amendment
Subject to clause 13(b), the Agreement may only be varied with the written consent of each party. 
The Customer may by notice amend the Agreement without the consent of the Supplier where the amendment is reasonably required in order to allow the Customer to comply with the terms of the Funding Agreement. There will only be an adjustment to the Fees if there is an adjustment to the fees payable to the Customer under the Funding Agreement.
Relationship of the Parties
Neither party is the employee, agent, officer or partner of the other party nor, by virtue of this Contract, authorised to bind or represent the other party.
The Supplier must ensure that its officers, employees, agents or Subcontractors do not represent themselves as being an officer, employee, partner or agent of the Customer.
In all dealings related to the Contract, the parties agree to:
communicate openly with each other and cooperate in achieving the contractual objectives; and
act honestly and ethically; and
comply with reasonable commercial standards of fair conduct; and
consult, cooperate and coordinate activities to identify and address any overlapping work health and safety responsibilities aimed at ensuring the health and safety of workers and workplaces; and
comply with all reasonable directions and procedures relating to work health and safety, record keeping and security in operation at each other’s premises or facilities whether specifically informed or as might reasonably be inferred from the circumstances.
Conflict of interest
The Supplier has either declared any real or perceived conflicts of interest that might arise; or states that no conflicts of interest exist, or are anticipated, relevant to the performance of its obligations under the Contract.
If any conflict or potential conflict arises during the Term, the Supplier will immediately notify the Customer and comply with any reasonable notice given to the Supplier by the Customer in relation to the conflict. 
Specified Personnel
The Supplier must ensure that the Specified Personnel set out in the Services (if any) perform the part of the Services specified in that item. The Supplier must ensure that Specified Personnel (if any) are not replaced without the prior written consent of the Customer. The Customer’s written consent will not be unreasonably withheld.
At the Customer's reasonable request, the Supplier, at no additional cost to the Customer, must as soon as reasonably practicable replace any Specified Personnel that the Customer reasonably considers:
is not performing the Supplier’s obligations under the Contract to the standard or within the timeframe reasonably required by the Customer;
is not a fit and proper person; or
is not suitably qualified to perform the Services.
Any Specified Personnel must be replaced with personnel that are acceptable to the Customer.
Assignment and subcontracting
The Supplier may not assign any rights under the Contract, or subcontract any part of the Services or any part of its obligations under the Contract, without the Customer’s written consent.
Subcontracting any part of, or the entire Supplier’s obligations under the Contract, will not relieve the Supplier from any of its obligations under the Contract.
Unless otherwise agreed the Supplier must not subcontract any part of its obligations under the Contract other than to Subcontractors named within Services (Schedule 2).  
The Supplier must make available to the Customer the details of all Subcontractors engaged to provide the Goods and/or Services under the Contract. 
The Supplier must ensure that any subcontract entered into by the Supplier, for the purpose of fulfilling the Supplier’s obligations under the Contract, imposes on the Subcontractor the same obligations that the Supplier has under the Contract (including this requirement in relation to subcontracts).
At the Customer’s request, the Supplier, at no additional cost to the Customer, must promptly remove from involvement in the Contract any Subcontractor that the Customer reasonably considers should be removed.
General
The Agreement is governed by and is to be construed in accordance with the laws of Victoria.
This Agreement contains the entire understanding between the parties as to the subject matter contained in it.  All previous agreements, representations, warranties, explanations and commitments, expressed or implied, affecting this subject matter are superseded by this Agreement and have no effect.
Each party must pay its own legal costs and expenses in relation to the negotiation, preparation and execution of this Agreement and other documents referred to in it, unless expressly stated otherwise.
A right relating to this Agreement may only be waived by a written notice signed by the party waiving the right. A single or partial exercise or waiver of a right relating to this Agreement does not prevent any other exercise of that right or the exercise of any other right.
[bookmark: _Hlk528749272]The following clauses survive expiry or termination of this Agreement:  5, 6, 7, 8, 9, 10, 11, 12(b), 14 and this clause 18.
[bookmark: In_all_dealings_related_to_the_Contract,][bookmark: If_any_conflict_or_potential_conflict_ar][bookmark: _Toc6216643]
Definitions
In this Agreement, capitalised terms have the following meaning unless the context otherwise requires:
Agreement means this agreement between the Customer and the Supplier and includes its Schedules and any documents incorporated by reference.
Commencement Date means the date in item 1 of Schedule 1.
Completion Date means the date set out in Schedule 2 for the completion of the Services.
Contract Intellectual Property means any and all Intellectual Property Rights incorporated or comprised in any materials created by or on behalf of the Supplier in the course of providing the Services.
Fees means the fees payable by the Customer to the Supplier for the provision of the Services, as set out in Schedule 3.
Funding Agreement means the agreement between the Customer and the Australian Government acting through the National Emergency Management Agency, for the provision of funding to the Customer.
GST Act means the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
Intellectual Property Rights means all and any patents, patent applications, trademarks, service marks, trade names, domain names, registered designs, unregistered design rights, copyrights, know how, trade secrets and rights in confidential information, URLs and all and any other intellectual property rights, whether registered or unregistered, and including all applications and rights to apply for any of the same.
Pre-Existing Intellectual Property means all Intellectual Property Rights owned or controlled by or licensed to a party which are made available, provided or used by a party under this Agreement, excluding Contract Intellectual Property.
Program of Delivery means the program of delivery set out in Schedule 2.
Services means the Services set out in Schedule 2.
Start Date means the date set out in Schedule 2.
Term has the meaning given in item 2 of Schedule 1.
[bookmark: _Toc6216644]Interpretation
In this Agreement, except where the context requires otherwise:
the singular includes the plural and vice versa;
another grammatical form of a defined word or expression has a corresponding meaning;
a reference to:
a clause, schedule, appendix or annexure is a reference to a clause, schedule, appendix or annexure in or to this Agreement all of which are deemed part of this Agreement;
a person includes the legal personal representatives, successors and permitted assigns of that person;
'$' or 'dollars' is a reference to Australian dollars;
a statute includes regulations under it and consolidations, amendments, re-enactments or replacements of any of them;
this or any other document includes the document as varied or replaced regardless of any change in the identity of the parties;
headings and sub-headings are inserted for ease of reference only and do not affect the interpretation of this Agreement; and
where the expression including or includes is used it means 'including but not limited to' or 'including without limitation'.
If a provision in this Agreement is held to be illegal, invalid, void, voidable or unenforceable, that provision must be read down to the extent necessary to ensure that it is not illegal, invalid, void, voidable or unenforceable.  If it is not possible to read down a provision as required in this clause, that provision is severable without affecting the validity or enforceability of the remaining part of that provision or the other provisions in this Agreement.
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Signing Page

Executed by the parties 


	For and on behalf of Australasian Fire And Emergency Service Authorities Council Limited ABN 52 060 049 327 by its authorised representative:




	
	For and on behalf of <Supplier>
<Supplier ABN> by its authorised representative:

	Signature of authorised representative
	
	Signature of authorised representative

	Print name of authorised representative


	
	Print name of authorised representative

	Date
	
	Date

	By executing this Agreement, the authorised person warrants that they are duly authorised to execute this Agreement for and on behalf of the above party.

	
	By executing this Agreement, the authorised person warrants that they are duly authorised to execute this Agreement for and on behalf of the above party. 






[bookmark: _Ref351534660][bookmark: _Toc6216645]Agreement details

	Item
	Description
	Details

	[bookmark: _Ref360795051]
	Commencement Date
	<Date>

	[bookmark: _Ref360795006]
	Term
	Commencement Date until <Date>

	[bookmark: _Ref368305900]
	Fees
	The Fees payable to the Supplier are set out in Schedule 3

	[bookmark: _Ref368305908]
	Invoicing
	The Supplier may invoice the Customer for the Fees as set out in paragraph 3 of Schedule 3. 
Payment will be made by electronic funds transfer to the Supplier’s account, to be notified by the Supplier to the Customer.


	[bookmark: _Ref360794964]
	Notices  
	

	
	Customer
	Address:
	Level 1, 340 Albert Street, East Melbourne VIC 3002 

	
	
	Email:
	Invoices to be sent to both: 
anne.chamberlain@deeca.vic.gov.au 
and
accounts@afac.com.au 

	
	Supplier
	Address:
	
<insert>

	
	
	Email:
	<insert>




[bookmark: _Ref351534481][bookmark: _Ref351536225][bookmark: _Ref338251576]
[bookmark: _Toc6216646]Services

To be completed by Supplier
1. Service elements & Outcomes
Services: 
The provision of the development of aviation Human Factors, Crew Resource Management and Non-Technical Skills training courseware development, to assist with the industry establishment of a nationally standardised approach for agency aviation personnel across Australia and New Zealand who complete aviation related fire, emergency or land management roles.
Outcomes:
The delivery of training packages in accordance with the Deliverables specified below. 
1. Time for Services
This is the period during which the Supplier must provide the Services:
· Start Date: <insert>
· Completion Date: <insert>
1. Deliverables
The following Deliverables are required by the Customer.
The following Deliverables must comply with the scope of each Deliverable described in the Supplier’s RFQ proposal. The Customer agrees to the Supplier’s proposal and its representations as to the nature of the Services to be performed, which is incorporated into this Agreement by reference. 
The following deliverables must align with ‘AVIF0035 Manage human factors in aviation operations’ and with relevant regulatory requirements of the Civil Aviation Safety Authority (CASA) and International Civil Aviation Organization (ICAO) standards.  
· A specialist in HF, CRM and NTS Training, holding suitable tertiary qualifications in these areas, is to design a comprehensive national training package covering both initial, advanced, and recurrent training for the sector. This package should address the key components of HF, CRM, and NTS skills training and be tailored to suit the operating environment of aerial fire-fighting, emergency response, and land management operations across Australia and New Zealand.  
· Subject matter expertise and specialist skills are required by the provider: 
· Tertiary qualifications in HF, CRM and NTS or equivalent.  
· Knowledge and understanding of Australian Industry Standards Vocational Education and Training (VET) framework.
· Certificate 4 Training and Assessment or equivalent.
· Knowledge and understanding of CASA regulations and ICAO requirements for HF, CRM and NTS training in aviation. 



Stage 1 - Design and Development  
· Training syllabus design and development, inclusive of learning and assessment strategy outcomes, course structure, module breakdown, industry-tailored case studies, participant exercises, engaging videos to explain key concepts, or demonstration of skills.  
Initial Training  
· E-learning modules that are Learning Management System-ready with interactive content for initial courses. Assessment tools to include post-training quizzes and content knowledge checks.  
· Duration: Initial, E-Module (2-4 hours).  
Advanced and Recurrent Training  
· Presentation slide decks for advanced courses and recurrency training. Assessment tools inclusive of knowledge checks and practical assessments. 
· Duration: Advanced, 1 day (6-8 hours). Recurrent, half day (4-6 hours).  

Stage 2 - Train-the-Trainer Package 
· Facilitator syllabus design and development, detailed learning and assessment strategies for trainers, including session plans, timings and course notes for advanced training course packages.  

Stage 3 - Annual Maintenance and Continuous Improvement  
· Provide costings and timescales for the annual review and update of the national training packages covering both initial, advanced and recurrent training to ensure continuous improvement and compliance with any regulatory changes. This must include a review of the key components from lessons learned from feedback of existing HF, CRM and NTS training packages, new case studies from industry learnings where relevant, and adhere to AVIF0035, CASA and ICAO standards. 
1. Program of Delivery
<DRAFTING NOTE: Table below to specify the agreed timing for delivery of each Deliverable, in accordance with the Program of Delivery set out in the Supplier’s RFQ proposal>

	Deliverable
	Date/Deadline

	1. 
	<insert>

	2. 
	<insert>

	3. 
	<insert>

	4. 
	<insert>



4.	Meetings
The Supplier will attend meetings with the Customer from time to time as requested by the Customer.


[bookmark: _Toc6216647][bookmark: _Ref351727070][bookmark: _Ref351727071]Fees

To be completed by Supplier

1. Fees
The total Fees payable for the Services under this Agreement are:

Table 1 - Project Fees 
	Deliverables 
	Unit/hrs 
$ 
	Rate 
	Total 

	Stage 1 - Design and Development  
	 
	 
	 

	 
	 
	 
	 

	Stage 2 - Train-the-Trainer Package 
	 
	 
	 

	 
	 
	 
	 

	Stage 3 - Annual Maintenance and Continuous Improvement  
	 
	 
	 

	 
	 
	 
	 

	 
	 
	 
	 

	Total 
	 
	 
	 


The above contract value is based on the schedule of pricing below.
1. Expenses
The parties have agreed that: 
No additional expenses are claimable as part of this Agreement.
The Supplier has adequately costed expenses associated with their deliverables in the Services
1. Payment Milestones
1. Table 2 – Payment Milestones 

	Payment Milestone
	Fees payable (GST Excl) $AUD
	Fees payable (GST Incl) $AUD

	 
	$
	$

	 
	$
	$

	
	$
	$

	Total
	$
	$
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