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Voyage Agreement

PART I

	1. Date

[To be inserted when last party executes the agreement]
	2. Sponsoring Agency

2(a)
Organization
2(b)
Location
2(c)
Chief Scientist


	3. Vessel

3(a)
RV Southern Surveyor
3(b)
Official Number: 851249 



	4. Date and time of delivery

??/??/20?? 00:00
	5. Port or place of delivery

??

	6. Date and time of redelivery
??/??/20?? 24:00
	7. Port or place of redelivery

??

	8. Mobilisation charge (lump sum and when due)

$0
	9. Demobilisation charge (lump sum)

$0

	10. Classification Society

Lloyds Register of Ships
	11. Employment of vessel restricted to:

Scientific Research

	12. Agreement hire (rate agreed) 

$500AUD /day or part thereof.
	13. Meals and Accommodation (rate agreed)

$40 AUD /person/day or part thereof.

	14. Payments:

mode of payment
Electronic Transfer

place of payment
Canberra
beneficiary
CSIRO
	15. Maximum audit period

1 year

	16. Early termination of Agreement

90days
	17. Cancellation Fee

$0

	18. Names and addresses for notices

18(a) Owner

CSIRO, acting through Marine National Facility
(a division of CSIRO)
GPO Box 1538

Hobart,
7000

Tasmania

Fax: +61(0)3 6232 5191
	18(b) Sponsoring Agency




It is mutually agreed between the party stated in Box 2 and the Commonwealth Scientific and Industrial Research Organisation (CSIRO), acting through the Marine National Facility (a division of CSIRO), that this Agreement consisting of PART I and PART II as well as Annexes “A” (Voyage Itinerary), “B” (Vessel’s Particulars), “C” (Equipment and Services Provided) and “D” (Consumable Items Schedule) attached hereto, shall be performed subject to the conditions contained herein and the policies of the Marine National Facility and the CSIRO as advised to the Sponsoring Agency from time to time.  In the event of a conflict of conditions between PART I and the Annexes and PART II, the provisions of PART I or Annexes “A”, “B”, “C” and “D” (as the case may be) shall prevail over those of PART II to the extent of such conflict but no further.  To the extent that this Agreement is inconsistent with the policies of the Marine National Facility and the CSIRO as advised to the Sponsoring Agency from time to time, this Agreement prevails.

	Signature (MNF)

Signature Block

	Signature (Sponsoring Agency)

Signature Block



	1. Voyage

IT IS AGREED on the date stated in Box 1 between the CSIRO as owner of the Vessel, and the party stated in Box 2 as the Sponsoring Agency, that subject to the terms and conditions hereinafter, the CSIRO let and the Sponsoring Agency hire the Vessel for a voyage starting at the port or place stated in Box 5 on the date and at the time mentioned in Box 4 and terminating at the place stated in Box 7 on the date mentioned in Box 6 and in accordance with the agreed itinerary attached hereto as Annex A (hereinafter referred to as the "Voyage").



	2. Definitions

2.1. The Vessel

The vessel described in Box 3, with main particulars stated in Annex B.
2.2. Area of Operation

The areas of operation for the Voyage and the research areas described in the itinerary.

2.3. Background IP

Any Intellectual Property Rights owned by or licensed to a party at the commencement of the Voyage in connection with any material or Confidential Information contributed by that party for the purposes of the Voyage or this Agreement.
2.4. Chief Scientist

On the Voyage there will be a person with nominated responsibility for the execution of the approved science mission.  This person is designated Chief Scientist.  The Chief Scientist may or may not be a CSIRO officer.

2.5. Confidential Information

All trade secrets, know-how, financial information and other commercially valuable information of whatever description and in whatever form (whether written or oral) which may be disclosed by one party to the other in connection with this Agreement or otherwise created, discovered or coming into existence in connection with this Agreement, and any technology, marketing strategies and business of the disclosing party, including without limitation any Tangible Materials.
2.6. CSIRO

The Commonwealth Scientific and Industrial Research Organisation ABN 41 687 119 230, acting through the Marine National Facility.
2.7. Director, Research Vessels

The person, at the time of execution of the Voyage, holding the office of Director, Research Vessels with the Division of Marine and Atmospheric Research of the CSIRO

2.8. Field

Internal research purposes of the Sponsoring Agency and the ordinary functions and purposes of the Sponsoring Agency and its core business, excluding any commercialisation of the Project IP.
2.9. Intellectual Property Rights

All rights and interests, vested or arising out of any industrial or intellectual property, whether protected at common law or under statute, which includes (without limitation) any rights and interests in inventions (both patentable and unpatentable), copyrights, designs (whether registered or unregistered), trade marks (whether registered or unregistered), trade secrets, goodwill, plant varieties, samples, materials, data, know-how, results and Confidential Information, but excluding moral rights.

2.10. Marine National Facility (MNF)
The organizational unit established by the CSIRO to provide day-to-day management services for RV Southern Surveyor and, under the guidance of its Steering Committee, to deliver ocean research capacity to Australia’s Marine Science community.
2.11. Project IP

Any Intellectual Property Rights created, discovered or coming into existence as a result of the Voyage or otherwise in connection with this Agreement, but excluding Background IP.
2.12. Research Project Leader

Where more than one research project is undertaken on the Voyage there will be a person with nominated responsibility for the execution of each research project.  This person is designated Research Project Leader.  Chief Scientists may fill the role of Research Project Leader for one or more Research Projects.  A Research Project Leader may be responsible for one or more Research Projects.  While aboard the Vessel Research Project Leaders are responsible to the Chief Scientist for the execution of their Research Projects.

2.13. Sponsoring Agency

The organisation sponsoring and agreeing to support the primary research for which the Voyage is being conducted.  While more than one agency or organisation may have an interest in the Voyage it is the sponsoring agency with which agreement for the Voyage will be reached and which accepts responsibility for the conduct of the Voyage’s science mission and any financial or other liabilities which may arise under the terms of the Voyage agreement. 

2.14. Voyage Manager

On the Voyage there will be a person with nominated responsibility for the Vessel and its equipment.  This person is designated Voyage Manager.  This person will be an officer of the CSIRO.

2.15. 3rd party science equipment

Equipment, for the purpose of conducting, or supporting the conduct of research other than that contemplated by this Agreement, brought aboard by agencies / persons / organizations other than the CSIRO and the Sponsoring Agency.
2.16. Sponsoring Agency science equipment

Equipment, for the purpose of conducting, or supporting the conduct of the research contemplated by this Agreement, brought aboard by the Sponsoring Agency.
2.17. Tangible Material

All tangible material collected, created, discovered, coming into existence or otherwise derived from the voyage and any activities undertaken by the parties in connection with this Agreement, including without limitation any tangible records or samples.


	3. Hire

3.1. Hire. - The Sponsoring Agency shall pay to the CSIRO the hire rate for the Vessel at the rate stated in Box 12 (“Hire”) per calendar day inclusive of the day that the Vessel is delivered to the Sponsoring Agency until and including the day of expiration or earlier termination of this Agreement.  
3.2. Victualling – The Sponsoring Agency shall pay victualling and accommodation at the rate stated in Box 13 per calendar day inclusive of the day that the Vessel is delivered to the Sponsoring Agency until and excluding the day of expiration or earlier termination of this Agreement for each person the Sponsoring Agency embarks in support of the research mission of the Voyage.

3.3. Other Charges – The Sponsoring Agency shall pay to the CSIRO, in accordance with MNF Policy 2005/2/v.1, charges incurred for the provision of communication services to the Sponsoring Agency in accordance with paragraph 12.3, and shall also pay to the CSIRO the replacement cost of any consumable items, as indicated in Annex D, used during the Voyage.

3.4. Extension - If the itinerary identified in Annex A is altered in accordance with paragraph 6 in such a way as to increase the number of calendar days between the date mentioned in Box 4 and the date mentioned in Box 6, Hire for such extension shall be at the rate stated in Box 12.

	4. Hazardous and Noxious Substances.
Notwithstanding any other provision of this Agreement to the contrary, the Sponsoring Agency shall always be responsible for any losses, damages or liabilities suffered by the CSIRO, their employees, contractors, sub-contractors or agents, by the Sponsoring Agency, or by third parties, with respect to the Vessel or other property, personal injury or death, pollution or otherwise, which losses, damages or liabilities are caused, directly or indirectly, as a result of the Vessel's carriage of any hazardous and noxious substances in whatever form as required or requested by the Sponsoring Agency, and the Sponsoring Agency shall defend, indemnify such persons and hold them harmless for any expense, loss or liability whatsoever or howsoever arising with respect to the carriage of hazardous or noxious substances, provided that any such indemnity shall be reduced proportionately to the extent that the act, neglect or default of the CSIRO, its employees, contractors, sub-contractors or agents or the unseaworthiness of the Vessel contributed to the relevant losses, damages or liabilities.


	5. Pollution

5.1. The CSIRO shall be liable for, and agrees to indemnify, defend and hold harmless the Sponsoring Agency against, all claims, costs, expenses, actions, proceedings, suits, demands and liabilities whatsoever arising out of actual or potential pollution damage and the cost of cleanup or control thereof incurred as a result of the negligent acts or omissions of the CSIRO or its personnel which cause or allow discharge, spills or leaks from the Vessel, except as may emanate from Sponsoring Agency science equipment thereon or therein, provided that any such indemnity shall be reduced proportionately to the extent that the act, neglect or default of the Sponsoring Agency, its employees, contractors or sub-contractors contributed to the relevant claims, costs, expenses, actions, proceedings, suits, demands or liabilities.

5.2. The Sponsoring Agency shall be liable for and agrees to indemnify, defend and hold harmless the CSIRO from all claims, costs, expenses, actions, proceedings, suits, demands, liabilities, loss or damage whatsoever arising out of or resulting from any actual or potential pollution damage and the cost of cleanup or control thereof arising from discharge, spills or leaks from Sponsoring Agency science equipment, provided that any such indemnity shall be reduced proportionately to the extent that the act, neglect or default of the CSIRO, its employees, contractors or sub-contractors contributed to the relevant claims, costs, expenses, actions, proceedings, suits, demands or liabilities.


	6. Alterations to Vessel's Itinerary

6.1. The itinerary in Annex A is based on the condition that the following operations will be completed within the time allocated for these operations in the itinerary:

6.1.1. mobilisation of sponsoring agency and 3rd party science equipment;

6.1.2. embarkation of mission personnel;

6.1.3. demobilisation of Sponsoring Agency science equipment and 3rd party science equipment;

6.1.4. disembarkation of mission personnel;

6.2. Except to the extent specifically provided for in this Agreement, the Sponsoring Agency is not entitled to any extension in the duration of the Voyage, nor to any change in the itinerary described in Annex A.

6.3. In the event that an operation identified in paragraphs 6.1.3-6.1.4 is not completed in the time allowed in the itinerary described in Annex A, the Vessel’s itinerary will automatically be extended for the time required to complete the operation.

6.4. In the event that an operation identified in paragraphs 6.1.1-6.1.2 is not completed in the time allowed in the itinerary identified in Annex A, the Vessel’s itinerary will automatically be amended to provide for such later time of departure from the berth as is required to complete the operation.  Amendments to the Vessel’s itinerary described in Annex A consequential on a changed time of departure from the berth shall be made by agreement between the Master, Voyage Manager and Chief Scientist.

6.5. An amendment to the itinerary described in Annex A may be made in order to more efficiently and effectively execute the science mission by mutual agreement between the Master, Chief Scientist and Voyage Manager. 

6.6. The itinerary described in Annex A may be altered or times and dates changed for any cause which the Master in his or her absolute discretion shall consider to be just and reasonable for the safety and security of the Vessel as well as the comfort of mission personnel.

6.7. The Master may also alter the itinerary described in Annex A: 

6.7.1. where caused by circumstances beyond his or her control;

6.7.2. to save life or property in distress;

6.7.3. to provide and/or to receive medical assistance;

6.7.4. to cope with any other urgency which may arise;

6.7.5. to replenish bunkers and/or stores as a consequence of any of the causes described in paragraphs 6.3, 6.4, 6.5, 6.6 and 6.7.
6.8. Amendments to the Vessel’s itinerary identified in Annex A in accordance with paragraphs 6.3, 6.4, 6.5 or 6.7 that provide for a later date and or time of redelivery than that specified in Box 6 may only be implemented by written agreement between the CSIRO and the Sponsoring Agency.


	7. Availability

The CSIRO shall exercise due diligence to make available the Vessel on the date and at the time stated in Box 4, in a seaworthy and clean condition, free of 3rd party science equipment and configured for the intended science mission, properly manned, and supplied for the performance of the Voyage at the port or place stated in Box 5 where the Vessel can safely lie always afloat provided that if for any reason whatsoever such availability of the Vessel is delayed beyond 08:00 on the calendar day following the date stated in Box 4, the Sponsoring Agency shall have the option to terminate this Agreement in accordance with paragraph 19.2.1. This paragraph is subject to paragraph 19.2.1.


	8. Mobilisation / Demobilisation

8.1. The Sponsoring Agency shall pay to the CSIRO a lump sum as stated in the Box 8 without discount by way of mobilisation charge in consideration of the CSIRO giving delivery of the Vessel at the port or place stated in Box 5.

8.2. The Sponsoring Agency shall pay to the CSIRO a lump sum as stated in Box 9 without discount by way of demobilisation charge which amount shall be paid on the expiration or on earlier termination of this Agreement.

8.3. Should the CSIRO agree to the Vessel loading and transporting scientific equipment and/or undertaking any other service for the Sponsoring Agency to the port of delivery stated in Box 5 prior to the date of delivery stated in Box 4 or from the port or place of redelivery stated in Box 7 after the date of redelivery stated in Box 6, then all terms and conditions of this Agreement shall apply to such loading and transporting and/or other service exactly as if performed during the period of this Agreement, except that any freight charges agreed in respect thereof shall be payable by the Sponsoring Agency to CSIRO.
8.4. Embarkation of Mission Personnel and Equipment

8.4.1. The Sponsoring Agency shall be responsible for all arrangements (including all expenses thereof) prior to mission personnel embarkation and for the arrival of the mission personnel and their luggage and equipment at the embarkation port sufficiently in advance of departure to enable timely boarding and loading.

8.4.2. The Vessel's Crew will operate the machinery on board the Vessel for loading and unloading science equipment; and will hook and unhook science equipment when loading or discharging.  If the port regulations or the seamen and/or labour unions do not permit the Crew of the Vessel to carry out any of this work, then the Sponsoring Agency shall make, at its own expense, whatever other arrangements may be necessary, always under the direction of the Master.

8.4.3. The Sponsoring Agency shall advise the mission personnel that they and their luggage and science equipment may be subjected to security inspections, which may involve physical search.

8.4.4. For the avoidance of doubt, Sponsoring Agency science equipment brought aboard the Vessel is not cargo.  The CSIRO will not be liable for any damage, loss or repair to the Sponsoring Agency science equipment, other than as a direct result of the CSIRO or its employees, contractors or sub-contractors’ negligence or wilful misconduct.
8.5. Departure and Arrival Times

8.5.1. At the commencement of the Voyage, unless otherwise stated in the itinerary in Annex A, the Vessel will depart the delivery port stated in Box 5 at 16:00T on the day following the day stated in Box 4.

8.5.2. At the completion of the Voyage, unless otherwise stated in the itinerary in Annex A, the Vessel will arrive at a safe berth at the port or place stated in Box 7 on or before 08:00T on the day stated in Box 6.

8.5.3. Where an alteration to the itinerary described in Annex A in accordance with paragraph 6 occurs then references to dates of delivery and redelivery in paragraphs 8.5.1 and 8.5.2 shall be interpreted in accordance with such alternative dates of delivery and redelivery as may be appropriate.



	9. Condition of Vessel
9.1. The Vessel shall be delivered fully classed for ships of its type with the Classification Society stated in this Agreement and shall throughout the Voyage be in possession of all necessary certificates.

9.2. The Sponsoring Agency acknowledges that it has inspected or has had the opportunity to inspect the Vessel and has accepted the Vessel and its facilities.



	10. Employment and Area of Operation

10.1. The Vessel shall be employed in research activities which are lawful in accordance with the law of the place of the Vessel's flag and registration and of the place of operation. Such activities shall be restricted to the scientific research activities described in Box 11, and to the itinerary described in Annex A (as amended in accordance with this agreement) which shall always be within the geographical limits of the insurance provided by the Vessel’s underwriters and which shall in no circumstances be exceeded.  Unless otherwise agreed, the Vessel shall not be employed as a diving platform.

10.2. Relevant permission and licences from responsible authorities for the Vessel to enter, work in, take samples from and leave the Area of Operation shall be obtained by the Sponsoring Agency and the CSIRO shall assist, if necessary, in every way possible to secure such permission and licences.

10.3. The Sponsoring Agency shall be entitled to embark and load, so far as space is available and for their purposes in connection with their operations:

10.3.1. Persons other than crew members or fare paying passengers, and for such purposes the CSIRO shall place at the disposal of the Sponsoring Agency the whole or part of the Vessel's accommodation in accordance with the description of cabins, berths and research facilities contained in this Agreement. The mission personnel shall also be permitted the use of the public rooms and those parts of the Vessel's deck space which are normally available for science mission use.

10.3.2. Sponsoring Agency science equipment whether carried on or under deck.

10.3.3. Explosives and dangerous substances whether in bulk or packaged, provided consent has been given by CSIRO (at its absolute discretion) and such substances are marked, packed and capable of being stowed and secured in accordance with the national regulations of the Vessel and the International Maritime Dangerous Goods Code and other pertinent regulations. The Sponsoring Agency shall indemnify the CSIRO in respect of any loss, damage or liability whatsoever and howsoever arising therefrom. The Sponsoring Agency accepts responsibility for any additional expenses (including reinstatement expenses) incurred by the CSIRO in relation to the carriage of explosives and dangerous substances.

10.3.4. Hazardous and noxious substances, subject to paragraph 4 of this Agreement, provided proper notification has been given by the Sponsoring Agency to the CSIRO and such substances are marked, packed and capable of being stowed and secured in accordance with all pertinent regulations.  
10.4. The Sponsoring Agency warrants that mission personnel shall not bring on board contraband or illegal substances; nor firearms or live animals without the prior consent of the CSIRO.



	11. Owners' and Master's Authority

11.1. The entire operation, navigation, and management of the Vessel shall be in the exclusive control and command of the CSIRO, its Master, Officers and Crew. The Master shall have complete and unrestricted discretion to act in any way he or she regards as appropriate, including but not limited to such action as the Master may consider necessary or desirable to preserve the safety and security of the Vessel or the comfort of the mission personnel, to comply with local and flag state law, to safeguard the environment and to maintain good order and security on the Vessel.  The relationship between the parties is that of principal and independent contractor.  For the avoidance of doubt, none of the persons embarked on the vessel by the Sponsoring Agency are employees of the Marine National Facility or the CSIRO, nor are they “Passengers” within the meaning of the Athens Convention relating to the Carriage of Passengers and their Luggage by Sea, 1974 nor are they “Crew” within the meaning of the Navigation Act 1912 (Cth).
11.2. CSIRO or the Master may at their sole discretion and without any liability on their part refuse transportation of, or at any stage of the Voyage disembark,  any person who in their judgement endangers the Vessel or self, is or becomes unfit to travel, or jeopardises the health, safety or well-being of other persons on board.

11.3. If the Sponsoring Agency has reason to be dissatisfied with the conduct of the Master or any Officer or member of the Crew, the CSIRO on receiving particulars of the complaint shall promptly investigate the matter (which it may do through its agent) and if the complaint proves to be well founded, the CSIRO shall as soon as reasonably possible take appropriate action.


	12. CSIRO to Provide.

12.1. The CSIRO shall provide and pay for all provisions, fuel, wages and all other expenses of the Master, Officers and Crew; all maintenance and repair of the Vessel's hull, machinery and equipment as specified in Annex C; also, except as otherwise provided in this Agreement, for all insurance on the Vessel, all dues and charges directly related to the Vessel's flag and/or registration, all deck, cabin and engineroom stores, cordage required for ordinary ship's purposes mooring alongside in harbour, and all fumigation expenses and de-ratisation certificates. The CSIRO’s obligations under this paragraph extend to cover all liabilities for consular charges appertaining to the Master, Officers and Crew, customs or import duties arising at any time during the performance of this Agreement in relation to the personal effects of the Master, Officers and Crew, and in relation to the stores, provisions and other matters as aforesaid which the CSIRO is to provide and/or pay for.

12.2. The CSIRO shall provide (at its cost) provisions and requisites, bedding and services for mission personnel.
12.3. The CSIRO will provide communication services at the charge determined in accordance with paragraph 3.3, other than two email uploads and downloads per day of hire (which will be provided to the Sponsoring Agency at no additional charge).

12.4. On delivery, the Vessel shall be equipped, if appropriate, at the CSIRO’s expense with any towing and science equipment handling systems specified in Annex C. If during the period of this Agreement any such equipment becomes lost, damaged or unserviceable, other than as a result of the CSIRO’s negligence, the Sponsoring Agency shall either provide, or direct the CSIRO to provide, an equivalent replacement at the Sponsoring Agency’s expense.



	13. Sponsoring Agency to Provide.

13.1. While the Vessel is on hire the Sponsoring Agency shall provide and pay for all port charges, pilotage and boatmen and canal steersmen (whether compulsory or not), launch hire (unless incurred in connection with the CSIRO’s business), light dues, tug assistance, consular charges (except those pertaining to the Master, Officers and Crew), canal, dock, harbour, tonnage and other dues and charges, agencies and commissions incurred on the Sponsoring Agency's business, costs for security or other watchmen, and of quarantine (if occasioned by the nature of the cargo carried or the ports visited whilst employed under this Agreement but not otherwise) subject to paragraph 13.2.

13.2. The CSIRO shall provide and pay for all port charges, pilotage and boatmen and canal steersmen, launch hire, light dues, tug assistance, canal, dock, harbour, tonnage and other dues and charges, agencies and commissions incurred, costs for security or other watchmen, incurred:

13.2.1. at the port or place of delivery identified in Box 5 prior to such time as the Vessel shall have cleared outward from the said port or place; and

13.2.2. at the port or place of redelivery identified in Box 7 after such time as the vessel commences entry to the said port or place.
13.3. At all times the Sponsoring Agency shall provide and pay for the loading and unloading of equipment so far as it is not done by the Vessel's Crew under this Agreement, all necessary dunnage, uprights and shoring equipment for securing science equipment, all cordage except as to be provided by the CSIRO, all ropes slings and special runners actually used for loading and discharging, and further, shall refill oxygen/acetylene bottles used for or in support of research conducted.
13.4. The Sponsoring Agency shall pay for customs duties, all permits, import duties (including costs involved in establishing temporary or permanent importation bonds), and clearance expenses for the Sponsoring Agency’s science equipment, required for or arising out of this Agreement.



	14. Payments and invoicing

14.1. Invoicing. - All invoices shall be issued in Australian Dollars.  In respect of reimbursable expenses incurred in currencies other than Australian Dollars, the rate of exchange into Australian Dollars shall be that quoted by the Reserve Bank of Australia as at the date of the CSIRO’s invoice. Invoices covering Hire and any other payments due shall be issued by the CSIRO to the Sponsoring Agency monthly or at the expiration or earlier termination of this Agreement.

14.2. Payments
Payments of Hire and disbursements for the Sponsoring Agency's account shall be paid to the CSIRO within 30 days from the date of receipt of the relevant invoice. Payment shall be made in Australian Dollars in full without discount to the account and by the mode specified in Box 14. Where an invoice is disputed, the Sponsoring Agency shall in any event pay the undisputed portion of the invoice but shall be entitled to withhold payment of the disputed portion provided that such portion is reasonably disputed and the Sponsoring Agency specifies such reason. Should the CSIRO prove the validity of the disputed portion of the invoice, balance payment shall be received by the CSIRO within 5 banking days after the dispute is resolved. Should the Sponsoring Agency's claim be valid, a corrected invoice shall be issued by the CSIRO. In default of payment as herein specified, the CSIRO may require the Sponsoring Agency to make payment of the amount due within 5 banking days of receipt of notification from the CSIRO; failing which the CSIRO shall have the right to withdraw the Vessel without prejudice to any claim the CSIRO may have against the Sponsoring Agency under this Agreement. While payment remains due the CSIRO shall be entitled to suspend the performance of any and all of its obligations hereunder and shall have no responsibility whatsoever for any consequences thereof, in respect of which the Sponsoring Agency hereby indemnifies the CSIRO, and Hire shall continue to accrue and any extra expenses resulting from such suspension shall be for the Sponsoring Agency's account.

14.3. Agent
The parties acknowledge that any payment made by the Sponsor Agency to the Marine National Facility under this Agreement is made to the Marine National Facility as an agent of the CSIRO.
14.4. Audit
The Sponsoring Agency shall have the right to appoint an independent chartered accountant to audit the CSIRO’s books directly related to work performed under this Agreement at any time after the execution of this Agreement, up to the expiry of the period stated in Box 15, to determine the validity of the CSIRO charges hereunder. The CSIRO undertakes to make its records available for such purposes at its principal place of business during normal working hours. Any discrepancies discovered in payments made shall be promptly resolved by invoice or credit as appropriate.



	15. Suspension of Hire

15.1. If as a result of any deficiency of Crew or of the CSIRO’s stores, strike of Master, Officers and Crew, breakdown of machinery, damage to hull or other accidents to the Vessel, the Vessel is prevented from working to the extent required to perform this agreement for a cumulative period of 24 hours in any 30 day period, no Hire shall be payable in respect of any time lost during the period in which the Vessel is unable to perform the service immediately required and any Hire paid in advance shall be adjusted accordingly provided always however that Hire shall not cease in the event of the Vessel being prevented from working as aforesaid as a result of:

15.1.1. the carriage of substances as noted in paragraphs 10.3.3 and 10.3.4.

15.1.2. quarantine or risk of quarantine unless caused by the Master, Officers or Crew having communication with the shore at any infected area not in connection with the employment of the Vessel without the consent or the instructions of the Sponsoring Agency;

15.1.3. deviation from this Agreement or exposure to abnormal risks at the request of the Sponsoring Agency;

15.1.4. detention in consequence of being driven into port or to anchorage through stress of weather, or
15.1.5. any act or omission of the Sponsoring Agency, its servants or agents.

15.2. Liability for Vessel not Working

The CSIRO’s liability for any loss, damage or delay sustained by the Sponsoring Agency as a result of the Vessel being prevented from working by any cause whatsoever shall be limited to suspension of hire.

15.3. Maintenance
Notwithstanding anything to the contrary in this Agreement, the Sponsoring Agency shall grant to the CSIRO a maximum of 24 hours per month or pro rata for part of a month (on a cumulative basis), starting from the  delivery of the Vessel to the Sponsoring Agency at the date and time specified in Box 4 and ending on termination of this Agreement, for the CSIRO to maintain and repair the Vessel (hereinafter referred to as "maintenance allowance").  Hire shall continue to be payable by the Sponsoring Agency to the CSIRO during any exercise of the maintenance allowance by the CSIRO.  Hire shall be suspended during any time taken in maintenance repairs in excess of the accumulated maintenance allowance.



	16. Additional Equipment

The Sponsoring Agency shall have the option of, at its expense, installing additional equipment with the written consent of the CSIRO which shall not be unreasonably withheld but unless otherwise agreed the Vessel is to be redelivered reinstated, at the Sponsoring Agency's expense to her original condition. The Vessel is to remain on hire during any period of these alterations or reinstatement.  The Sponsoring Agency, unless otherwise agreed, shall be responsible for repair and maintenance of any such alteration or additional equipment.



	17. Health, Safety and the Environment

The CSIRO shall comply with and adhere to all applicable international, national and local regulations pertaining to health, safety and the environment, and such Sponsoring Agency's instructions as are not inconsistent with the Occupational Health Safety and Environment policies of the CSIRO.



	18. Shore Excursions

All shore excursions, including transportation, victualling, accommodation and other services rendered ashore may be arranged by the CSIRO as agents of the Sponsoring Agency, at the risk and responsibility of the Sponsoring Agency and the mission personnel, and subject always to paragraph 17. Any costs incurred by the CSIRO for services provided under this paragraph other than, use of the Vessel’s launches and victualling provided from the Vessel’s galley, shall be for the Sponsoring Agency’s Account.



	19. Termination

19.1. Early Termination Without Cause
19.1.1. Either party shall have the right to terminate this Agreement without cause by giving the other party written notice of termination not less than the number of days stated in Box 16 prior to commencement of the Voyage.
19.1.2. In case of such termination by the CSIRO it shall pay to the Sponsoring Agency all amounts previously paid by the Sponsoring Agency to it in respect of hire and other charges as stated in paragraph 3.

19.1.3. In case of such termination by the Sponsoring Agency, the CSIRO shall be entitled to compensation in the amount of all the sums paid by the Sponsoring Agency to the CSIRO which were then due and owed to the CSIRO by the Sponsoring Agency and amounts which have not been paid but are then due and owing by the Sponsoring Agency to the CSIRO pursuant to paragraph 3, unless such termination is due to the events described in paragraphs 20 and 21, in which case the CSIRO shall pay to the Sponsoring Agency all amounts previously paid in respect of hire and other charges as stated in paragraph 3. 

19.2. Termination for Delayed Arrival and Premature Termination

19.2.1. Delayed Availability
In the event that the availability of the Vessel is delayed in accordance with paragraph 7, the Sponsoring Agency shall be entitled to terminate this Agreement. However, if despite the exercise of due diligence by the CSIRO, the CSIRO will be unable to make the Vessel available in accordance with the itinerary identified in Annex A, they may give notice in writing to the Sponsoring Agency at any time prior to the delivery date as stated in Box 4 and shall state in such notice an amended itinerary. The Sponsoring Agency may within 24 hours of receipt of such notice give notice in writing to the CSIRO terminating this Agreement. If the Sponsoring Agency does not give such notice, then the amended itinerary specified in the CSIRO’s notice shall be substituted for the itinerary identified in Annex A for all the purposes of this Agreement.  The CSIRO shall not be liable to the Sponsoring Agency for any losses incurred by reason of delay in delivery of the Vessel to the Sponsoring Agency.  
19.2.2. Premature Termination

In the event that this Agreement is terminated as provided in paragraph 19.2.1 or is terminated prematurely other than pursuant to clause 19.1 due to any cause whatsoever whether or not arising from a failure to exercise due diligence on the part of either party, their servants, or their agents, including but not limited to the events described in paragraphs 20 and 21; deficiency in personnel, breach of orders or neglect of duty by, or the consequences of illness or injury to, or strikes by, or refusal to sail by the Master, officers or crew, fire, collision, accident or breakdown of the Vessel or damage of its hull, machinery and fittings, labour disturbances or disputes, neglect or default by the Master, pilots, officers, crews or other servants of the CSIRO in the navigation or management of the Vessel, inability to secure or failure of supplies including fuel, detention of or interference with the Vessel by authorities, the CSIRO shall pay to the Sponsoring Agency all the sums then paid by the Sponsoring Agency to the CSIRO pursuant to Paragraph 3 for that portion of the Voyage not executed less port charges and taxes incurred; and neither party shall otherwise be liable to the other for any losses incurred by reason of the non-delivery of the Vessel or the termination of this Agreement.



	20. Force Majeure

Neither the CSIRO nor the Sponsoring Agency shall be liable for any loss, damages or delay or failure in performance hereunder resulting from any force majeure event, including but not limited to acts of God, fire, action of the elements, epidemics, war (declared or undeclared), warlike actions, insurrection, revolution or civil strife, piracy, civil war or hostile action, strikes or differences with workmen (except for disputes relating solely to the CSIRO’s or the Sponsoring Agency's employees), acts of the public enemy, federal or state laws, rules and regulations of any governmental authorities having or asserting jurisdiction in the premises or of any other group, organisation or informal association (whether or not formally recognised as a government), and any other cause beyond the reasonable control of either party which makes continuance of operations impossible.  If a force majeure event occurs, either party may terminate this agreement immediately by giving written notice to the other party.  


	21. War Risks

21.1. "War Risks" shall include any war (whether actual or threatened), act of war, civil war, hostilities, revolution, civil commotion, warlike operations, the laying of mines (whether actual or reported), acts of piracy, acts of terrorists, acts of hostility or malicious damage, blockades (whether imposed against all vessels or imposed selectively against vessels of certain flag or ownership), by any person, body, terrorist or political group, or the Government of any state whatsoever, which are dangerous or likely to be or to become dangerous to the Vessel, crew or mission personnel. "War Risks" shall also include for the purpose of this clause any nuclear accident (whether actual or reported), which is dangerous or likely to be or become dangerous to the Vessel, crew or mission personnel.

21.2. If at any time before the commencement of the Voyage, it appears that the performance of this Agreement or any part of it, may expose the Vessel, its crew or mission personnel on board the Vessel to War Risks, the CSIRO may give notice to the Sponsoring Agency terminating this Agreement, or may refuse to perform such part of it as may expose or may be likely to expose, the Vessel, its crew or mission personnel to War Risks. 

21.3. The CSIRO shall not be required to continue embarking mission personnel for the Voyage or to proceed on the Voyage or continue the Voyage, or any part thereof, or to proceed through any canal or waterway, or to proceed to or remain at any port or place where it appears, either after embarkation commences or at any stage of the Voyage, that the Vessel, its crew or mission personnel or any one or more of them, are or are likely to be exposed to War Risks. If it should so appear, the CSIRO may at its sole discretion and by notice to the Sponsoring Agency change the agreed ports of call or the route of the Voyage in order to prevent or minimize such exposure. 

21.4. The Vessel shall have the liberty: 

21.4.1. to comply with all orders, directions, recommendations or advice as to departure, arrival, routes, sailing in convoy, ports of call, stoppages, destination, disembarking of mission personnel or in any other way whatsoever, which are given by the Government of the nation under whose flag the Vessel sails, or other Government to whose laws the CSIRO are subject, or any other Government which so requires, or any body or group acting with the power to compel compliance with their orders or directions;

21.4.2. to comply with the orders, directions or recommendations of any war risks underwriters who have the authority to give same under the terms of the war risks or other insurance of the Vessel; 

21.4.3. to comply with the terms of any resolution of the Security Council of the United Nations, any directives of the European Union, the effective orders of any Supranational Body which has the right to issue and give the same, and with national laws aimed at enforcing the same, to which the CSIRO is subject and to obey the orders and directions of those who are charged with their enforcement; 

21.4.4. to call at any other port to disembark mission personnel and/or to change crew or any part thereof when there is reason to believe that any mission personnel and/or crew members may be subject to internment, imprisonment or other sanctions.

21.5. If in compliance with any of the provisions of paragraphs 21.2 to 21.4 anything is done or not done, such shall not be deemed a deviation and is not a breach of this Agreement.



	22. Marketing and Publicity

22.1. The Sponsoring Agency warrants that any literature, information paper, electronic, audio-visual or print article or any other marketing or informational material issued by the Sponsoring Agency in respect of the Voyage will not prejudice any of the Marine National Facility' rights or immunities or increase the Marine National Facility' liabilities.
22.2. All media activities on or in conjunction with the Vessel will be reviewed by the CSIRO and require the express approval of the CSIRO.  In particular it is agreed that:

22.2.1. any literature, information paper, electronic, audio-visual or print article or any other marketing or informational material in relation to the Voyage shall be submitted by the Sponsoring Agency for the CSIRO’s approval prior to publication, such approval not to be unreasonably withheld, and

22.2.2. The CSIRO reserves the right to amend any part of, or the entirety of any material which may be released to the media or for marketing or informational purposes where it refers to the Vessel or activities conducted aboard or in conjunction with the Vessel, and

22.2.3. the Sponsoring Agency will obtain the CSIRO’s approval for any and all public relations or media activities which are planned to take place aboard or in conjunction with the Vessel, such approval not to be unreasonably withheld, and

22.2.4. The CSIRO reserves the right to send a representative to any media activity to be held aboard or in conjunction with the Vessel and/or to supply information to be provided at that media activity, and

22.2.5. The CSIRO may supply the Sponsoring Agency with a brief information statement which must be supplied to the media as a part of any media release, or media activity, and

22.2.6. Sponsoring Agencies, Chief Scientists, Research Project Leaders and other researchers are forbidden from using, or providing permission to use, any image of the Vessel, or activity aboard or in conjunction with the Vessel in a way:  (a) which implies the endorsement by CSIRO, the MNF or any CSIRO employee of any product, service or activity; or (b) which might mislead or is otherwise unlawful; or (c) which results in the disclosure of Confidential Information.
22.3. At CSIRO’s request, the Sponsoring Agency will apply any trade mark nominated by CSIRO to any marketing or informational material referred to in paragraph 22.2 above according to the directions and specifications provided by CSIRO from time to time.  The Sponsoring Agency acknowledges and agrees that it has no right to use the Trade Marks without CSIRO’s prior written approval.


	23. Notices and Invoices

23.1. Any notices to be given by either party to the other shall be in writing by post, fax, email or any other means permitted by law and:
23.1.1. if addressed to the CSIRO, shall be dispatched to the address stated in Box 18(a) or to any other address which the CSIRO may designate to the Sponsoring Agency in writing from time to time.

23.1.2. if addressed to the Sponsoring Agency, shall be dispatched to the address stated in Box 18(b) or to any other address which the Sponsoring Agency may designate to the CSIRO in writing from time to time.

23.2. All notices referred to in paragraph 23.1 take effect from when they are received unless a later time is specified.

23.2.1. Notices referred to in paragraph 23.1 are taken to be received:

(a) if sent by post, three days after posting (or seven days after posting if sent from one country to another); or

(b) if sent by fax, at the time shown in the transmission report as the time that the whole fax was sent; or

(c) if sent by email:

(i) when the sender receives an automated message confirming delivery; or

(ii) four hours after the time sent (as recorded on the device from which the sender sent the email) unless the sender receives an automated message that the email has not been delivered,

whichever happens first.

23.2.2. Despite paragraphs 23.2 and 23.2.1, if notices are received or taken to be received under paragraph 23.2 after 5.00pm in the place of receipt or on a non-business day, they are taken to be received at 9.00am on the next business day and take effect from that time unless a later time is specified.



	24. Confidentiality

24.1. All Confidential Information is confidential and may not be disclosed to any person except:
24.1.1. to employees, legal advisers, auditors and other consultants of a party requiring the information for the purposes of this Agreement;

24.1.2. with the consent of the party who supplied the information (or, in the case of Confidential Information created, discovered or coming into existence as a result of the Voyage or otherwise in connection with this Agreement, with the consent of the other party);

24.1.3. if the Confidential Information is, at the date this Agreement is entered into, lawfully in the possession of the recipient of the information through sources other than the party who supplied the information;

24.1.4. as required by law;

24.1.5. as strictly and necessarily required in connection with legal proceedings related to this Agreement; 

24.1.6. if the Confidential Information is generally and publicly available other than as a result of breach of confidence by the person receiving that Confidential Information; or

24.1.7. as otherwise expressly provided under this Agreement.


	25. Intellectual Property
25.1. Ownership

The parties acknowledge and agree that:

25.1.1. each party owns or has licensed all right, title and interest in its Background IP; 

25.1.2. CSIRO owns all right, title and interest in the Project IP and Tangible Material;

25.1.3. each party will promptly notify the other party if it becomes aware of any new Project IP created, discovered or coming into existence in connection with this Agreement; 

25.1.4. CSIRO will be responsible for, and may, in its sole discretion, apply for, prosecute and maintain any registration or other protection of Project IP worldwide; 

25.1.5. at CSIRO’s request, the Sponsoring Agency will take whatever steps that CSIRO reasonably requests for CSIRO to apply for, prosecute and maintain any registration or other protection of Project IP worldwide, including assigning any Project IP to CSIRO at CSIRO’s request; and

25.1.6. each party will ensure that all employees, officers, contractors and agents of that party who take part in the Voyage assign to that party all right, title and interest in any Project IP to which they would otherwise be entitled.

For the avoidance of doubt, all right, title and interest in any Intellectual Property Rights created, discovered or coming into existence as a result of a party’s sole use of any Intellectual Property Rights or Tangible Material after the Voyage will vest in that party.

25.1.7. Licences

(a) CSIRO grants to the Sponsoring Agency a non-exclusive, royalty-free, irrevocable, perpetual licence to:

(i) use the Project IP in the Field; and

(ii) use the Background IP which CSIRO in its discretion chooses to make available for the purposes of this Agreement by notice in writing to the Sponsoring Agency, to the extent required to use the Project IP in accordance with subparagraph (i).

(b) The Sponsoring Agency grants to CSIRO a non-exclusive, royalty-free, irrevocable, perpetual licence (including the right to sub-license) to use the Sponsoring Agency’s Background IP to the extent required to use the Project IP.
(c) Each party represents and warrants to the best of its actual knowledge that it is entitled to grant any rights granted by it pursuant to this clause 25.1.7.
25.1.8. Further obligations

Each party agrees to notify the other in writing of any actual, suspected or alleged infringement of any Project IP of which it becomes aware.  After such notice, the parties will consult with a view to agreeing an appropriate course of action to minimise or eliminate the consequences of any such infringement. 

25.1.9. Third party IP

(a) If either party becomes aware of any patent or other Intellectual Property Right which may be infringed by the use or commercialisation of the Project IP or any Background IP in accordance with this Agreement, that party will immediately notify the other party in writing.

(b) Upon becoming aware of any actual, alleged or suspected infringement of any patent or other third party Intellectual Property Right, the parties will consult with a view to agreeing an appropriate course of action for minimising or eliminating the consequences of any such infringement.



	26. Salvage

Subject to the Sponsoring Agency’s consent, which shall not be unreasonably withheld, the Vessel shall be at liberty to undertake attempts at salvage, it being understood that the Vessel shall be off hire from the time she leaves port or commences to deviate and she shall remain off-hire until she is again in every way ready to resume the Sponsoring Agency’s service at a position which is not less favourable to the Sponsoring Agency than the position at the time of leaving port or deviating for the salvage services.  Any salvage recoveries are for the CSIRO’s account.



	27. General Average

General Average shall be adjusted and settled in London, according to York/Antwerp Rules, 1974, as may be amended.  Hire shall not contribute to General Average.



	28. Taxes

Each party shall pay taxes due on its own profit, expenditure, income and personnel.  The Sponsoring Agency shall pay all other taxes and dues arising out of the operation or use of the Vessel during the period of this Agreement.  In the event of change in the Area of Operation or change in local regulation and/or interpretation thereof, resulting in an unavoidable and documented change of the CSIRO’s tax liability after the date of entering into this Agreement or the date of commencement of employment of the Vessel, whichever is the earlier, Hire shall be adjusted accordingly.



	29. Law and Arbitration

This Agreement shall be governed by the laws of Victoria, Australia and any dispute, controversy or claim arising out of or relating to or in connection with this Agreement, or the breach, termination or invalidity thereof, shall be settled by arbitration in accordance with the UNCITRAL Arbitration Rules as present in force.  The appointing authority shall be the Australian Centre for International Commercial Arbitration.  The number of arbitrators shall be three.  The place of arbitration shall be Sydney.  The language of the arbitration shall be English.



	30. Loss of Vessel

Should the Vessel be lost or missing the Parties agree that this Agreement shall terminate immediately upon one party giving the other written notice of termination.  Hire shall cease from the date when the Vessel is lost or missing.  Any Hire paid in advance shall be adjusted accordingly.  Neither party shall be liable to the other for any losses incurred by reason of loss or misplacement of the Vessel.


	31. Limitation of liability

31.1. The CSIRO excludes, and the Sponsoring Agency releases and indemnifies the CSIRO against:
31.1.1. any claim or liability in relation to injuries to mission personnel, including death and all damages, costs and expenses incurred in defending or settling such claims or liabilities; and
31.1.2. any other loss, cost, liability and expense directly arising out of a mission personnel’s participation in the Voyage provided that this release shall not apply in respect of, and indemnity shall be reduced proportionately to the extent that any negligent act or omission of the CSIRO, its agents or employees contributed to any such claim, loss, cost, liability or expense, provided that such indemnity and release is limited to losses, costs, liabilities and expenses incurred as a result of incidents that occur during the Voyage (being from the commencement of embarkation to the completion of disembarkation).
31.2. Except to the  extent specifically provided for in this Agreement, neither party shall be liable to the other party for any indirect, special, punitive or consequential loss or damage (including but not limited to any loss of profit) arising out of this Agreement or from any breach of this Agreement.




	32. Demise

Nothing herein contained shall be construed as creating a demise of the Vessel to the Sponsoring Agency.



	33. Lien

The Sponsoring Agency will not suffer, nor permit to be continued, any lien or encumbrance incurred by it or its agents, which might have priority over the title and interest of the CSIRO in the Vessel. The Sponsoring Agency shall indemnify and hold the CSIRO harmless against any lien of whatsoever nature arising upon the Vessel during the Voyage, and against any claims against the CSIRO arising out of the use of the Vessel by the Sponsoring Agency or out of any neglect of the Sponsoring Agency in relation to the Vessel or the operation thereof. Should the Vessel be arrested by reason of claims or liens arising out of her operation hereunder, unless brought about by the act or neglect of the CSIRO, the Sponsoring Agency shall at its own expense take all reasonable steps to secure that within a reasonable time the Vessel is released and at its own expense put up bail to secure release of the Vessel.



	34. Content of Agreement
This Agreement contains the entire agreement of the parties with respect to the subject matter hereof and supersedes all prior negotiations, proposals, statements of intent and other representations with respect to such subject matter. This Agreement may not be changed orally nor may any provision or right be waived, modified, enlarged, amended or varied in any manner nor may it be abrogated or discharged except in each case by a written instrument signed by the party to be charged therewith. The failure of any party to insist upon strict compliance with or performance of any of the provisions of this Agreement shall not constitute a waiver or abrogation of such provisions, or any other provision, nor shall it constitute a waiver of compliance in any other instance. No course of dealing between the parties and no delay on the part of any party in exercising any right hereunder shall operate as a waiver of any right of the parties.



	35. Severability Clause

If any portion of this Agreement is held to be invalid or unenforceable for any reason by a court or governmental authority of competent jurisdiction, then such portion will be deemed to be stricken and the remainder of this Agreement shall continue in full force and effect.



	36. Headings

The headings of this Agreement are for identification only and shall not be deemed to be part hereof or be taken into consideration in the interpretation or construction of this Agreement.



	37. Counterparts

This Agreement may be executed in any number of counterparts.  All counterparts will constitute the one instrument.


The Voyage Itinerary is that set out in the attachment; “Voyage Plan, RV Southern Surveyor, SS??-20??”.
RV Southern Surveyor – Main Particulars

A
General


Classification
100A1+LMC UMS


Registered home port
Hobart


Current Manager
P&O Maritime Services Pty Ltd (ACN 004 232 679)

B
Principal Dimensions

Length Overall (LOA)

66.1
m


Length between Perpendiculars (LPB)
61.4
m


Beam

12.3
m


Draught

5.3
m

C
Tonnages

Deadweight

2000
tonnes


Gross Registered Tonnage (GRT)

1594
tonnes


Nett Registered Tonnage

489
tonnes

D
Capacities

Fuel Oil

215
tonnes 95%


Fresh Water

70
tonnes


Ballast

110
tonnes


Sewage Tank

38
tonnes


Lubrication Oil (Storage)

14000
litres


Lubrication Oil (in L.O. System ME)
1500
litres


Leak Oil

0.5
Litres


Sludge Tank

1.7
tonnes


Coffer Dam

10
tonnes

E
Other Particulars

Service Speed at 70% MCR

9
knots


Fuel Consumption
Main Engine
11.5
tonnes


Specific Fuel Consumption

189
g/KHW±5%


Auxiliary (each)

1
tonnes

Official Number
851249

Port of Registry
Hobart

List Equipment, Services and Spaces provided on particular voyage

List Consumable Items to be replaced
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