	







	Deed of Assignment and Novation



	Dated


	___________________ 

	Parties
	Australian Capital Territory

	
	[INSERT FULL NAME OF RETIRING PARTY INCL. ACN IF COMPANY OR ABN]

AND

	
	[insert FULL NAME OF NEW PARTY INCL aCN IF COMPANY OR ABN]

	Prepared by
	[Insert Agency]

[Insert Address 1]

[Insert Address 2]

[Insert Address 3]

Ph:
[Insert]

Fax:
[Insert]

Ref:
[INITIALS]:[FILE NO]



	Version
	[Draft/Final INSERT DATE]

[Template: Deed of assignment and novation  – Client Version - June 2013]




Note to users: any text in red is for your attention.  When using this template to prepare a deed you will need to complete and/or follow any user prompts and also read the instructional notes.

DELETE this note, all prompts and other notes before finalising the deed.

PARTIES:
AUSTRALIAN CAPITAL TERRITORY, the body politic established by section 7 of the Australian Capital Territory (Self-Government) Act 1988 (Cth) (Territory) represented by the [Insert name of Directorate / Agency].

[INSERT FULL NAME OF RETIRING PARTY AND ACN OR ABN] having its registered office at [Insert address] in [Insert jurisdiction] (Retiring Party).


[INSERT FULL NAME OF NEW PARTY AND ACN OR ABN] having its registered office at [Insert address] in [Insert jurisdiction] (New Party).


BACKGROUND

A.
The Territory and the Retiring Party executed an agreement (Agreement) on [Insert date], with respect to [insert brief description] [if there is a contract number, reference that here using the words: contract number [insert]. 
B.
The Retiring Party (in its capacity as the contractor under the Agreement) has consulted with the Territory with respect to novating the Agreement to the New Party.  The Territory has consented to the proposed novation.

C.
The parties have agreed to substitute the New Party for the Retiring Party as a party to the Agreement on the terms of this Deed.

IT IS AGREED by the parties as follows.

1. Interpretation
1.1 Definitions

The following definitions apply in this Deed, unless the context otherwise requires.

	Contract Officer
	for the: 

(1)
Territory:

Address:
[Insert]
Attention:
[Insert]
Facsimile:
[Insert]
(2) 
Retiring Party:

Address:
[Insert]
Attention:
[Insert]
Facsimile:
[Insert]
(3) 
for the New Party:

Address: 
[Insert]
Attention:
[Insert]

Facsimile:
[Insert]


	Effective Date
	the date on which this Deed was executed by all parties.



	Territory
	when used:
(1) in a geographical sense, the Australian Capital Territory; and
(2) any other sense, the body politic established by section 7 of the Australian Capital Territory (Self-Government) Act 1988 (Cth).



1.2 General

In this Deed, unless a contrary intention is expressed:
(1) a reference to a party includes that party’s employees, agents or subcontractors;
(2) references to legislation or to provisions in legislation include references to amendments or re-enactments of them and to all regulations and instruments issued under the legislation.
2. Novation
2.1 Substitution of parties
Subject to clause 2.2, on and from the Effective Date, the New Party: 

(1)
is substituted for the Retiring Party as a party to the Agreement as if it had originally been a party to the Agreement instead of the Retiring Party, and all references to the Retiring Party in the Agreement in any capacity, whether expressly or impliedly, will be read and construed as if they were references to the New Party;

(2)
must perform all of the obligations of the Retiring Party under or in connection with the Agreement; and 

(3)
enjoys the benefit of the rights of the Retiring Party under or in connection with the Agreement
2.2 Indemnities

(1)
The New Party indemnifies the Retiring Party from all claims, costs and expenses, arising out of or relating to the obligations of the Retiring Party under the Agreement in relation to events that occur on or after the Effective Date.

(2)
Without limiting any right the Territory may have under the Agreement, the Retiring Party indemnifies the Territory from all claims, costs and expenses, arising out of or relating to the obligations of the Retiring Party under the Agreement in relation to events that occurred before the Effective Date.

(3)
The Territory may in its sole discretion have recourse against the New Party to the extent to which the Retiring Party does not satisfy the indemnity under clause 2.2(2) of this Deed.
2.3 Survival

Clause 2.2 survives the expiration or earlier termination of this Deed and the Agreement.

3. General

3.1 Further Assurances

Each of the parties must take any steps, execute any documents and do any other acts or things necessary or reasonably required by another party to give effect to this Deed.

3.2 No Assignment
A party may not assign this Deed or otherwise transfer the benefit of this Deed or a right or remedy under it, without first getting written consent of the other parties.

3.3 Entire Agreement
This Deed comprises the entire agreement between the parties about its subject matter and supersedes any prior representations, negotiations, writings, memoranda and agreements.

3.4 Severability
Any provision of this Deed that is illegal, void or unenforceable will not form part of this Deed to the extent of that illegality, voidness or unenforceability.  The remaining provisions of this Deed will not be invalidated by an illegal, void or unenforceable provision.

3.5 Variation
This Deed may be varied only by deed executed by the parties prior to the expiration of the Agreement.

3.6 No waiver
Failure or omission by any party at any time to enforce or require strict or timely compliance with any provision of this Deed will not affect or impair that provision in any way or the rights and remedies of that party in respect of that provision.

3.7 Governing law
This Deed is governed by and construed in accordance with the law for the time being in force in the Territory and the parties submit to the non-exclusive jurisdiction of the courts of the Territory.

3.8 Notices
Any notice, including any other communication, required to be given or sent to either party under this Deed must be in writing and given to the relevant Contract Officer.  A notice will be deemed to have been given:
(1) if delivered by hand, on delivery;
(2) if sent by prepaid mail, on the expiration of two days after the date on which it was sent;
(3) if sent by facsimile, on the sender’s facsimile machine recording that the facsimile has been successfully and properly transmitted to the recipient’s address; or
(4)
if sent by electronic mail, on the other party’s acknowledgment of receipt by any means.

SIGNED AS A DEED ON………………………………………………………
	SIGNED for and on behalf of the

AUSTRALIAN CAPITAL TERRITORY

in the presence of:

…………………………………………….

Signature of witness

…………………………………………….

Print name


	)

)

)


	……………………………………….

Signature of Territory delegate

……………………………………….

Print name 

	SIGNED by or for and on behalf of

[NAME & ACN OF RETIRING PARTY] 

in the presence of:

………………………………………….…

Signature of director/ secretary/ witness*
*DELETE whichever is not applicable (see note below)

…………………………………………….

Print name 
	)

)

)


	……………………………………….

Signature of director/ authorised officer/ individual* 
*DELETE whichever is not applicable (see note below)

……………………………………….

Print name and position

……………………………………….

Signature of second authorised officer*
*only use if Incorporated Association (see note below)

……………………………………….

Print name and position





	SIGNED by or for and on behalf of

[NAME & ACN OF NEW PARTY] 

in the presence of:

………………………………………….…

Signature of director/ secretary/ witness*
*DELETE whichever is not applicable (see note below)

…………………………………………….

Print name 
	)

)

)


	……………………………………….

Signature of director/ authorised officer/ individual* 
*DELETE whichever is not applicable (see note below)

……………………………………….

Print name and position

……………………………………….

Signature of second authorised officer*
*only use if Incorporated Association (see note below)

……………………………………….

Print name and position






Note:  

Date: 
Must be dated on the date the last party signs the Deed or, if signed counterparts of the Deed are exchanged, the date of exchange.  Also date the cover page.

Company:
Must be signed in accordance with section 127 of the Corporations Act 2001 (Cth), for example, by 2 directors or a director and a secretary.  Common seal may be affixed if required under the party’s constitution.

Individual:
Must be signed by the individual and witnessed.

Incorporated Association: 
Must be signed in accordance with the party’s constitution, which may or may not require the common seal to be affixed.  As a minimum, 2 authorised officers must sign. 

Affix common seal


if required under constitution





Affix common seal


if required under constitution
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