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[image: Text

Description automatically generated with low confidence]


[image: Graphical user interface, application

Description automatically generated]


[image: A picture containing text, clipart

Description automatically generated]   
[bookmark: _heading=h.2grqrue]PARTIES:

[PARTY1] (ABN [INSERT]) of [insert address] ([insert short form Party name])

AND

[PARTY 2] (ABN [INSERT]) of [insert address] ([insert short form Party name])

[INSERT ANY OTHER PARTIES]

PROJECT NAME:
Protocol Number or HREC Number/Local Project Number:

DATE OF AGREEMENT: 
The date of the last Party to sign: 

INTRODUCTION:

A. The Parties have agreed to collaborate on the Project in accordance with the terms and conditions set out in this Agreement.

OPERATIVE PROVISIONS:
1. [bookmark: _heading=h.30j0zll]DEFINITIONS AND INTERPRETATION
1.1 [bookmark: _heading=h.1fob9te]In this Agreement unless the contrary intention appears:
Agreement means this Research Collaboration Agreement, including any schedules and annexures and as may be amended from time to time in accordance with its terms;
Authorised Representative for Notices means the nominated personnel of each Party as set out in Item 5 of the Schedule;     
Background Intellectual Property means all Intellectual Property Rights belonging to or under the control of a Party as at the Commencement Date of the Project or developed or created by a Party after that Commencement Date but independently to and separately from this Agreement, which are made available for the conduct of the Project, including (a) subsisting in Background Materials; and (b) as set out in Item 4 of the Schedule;
Background Material means any physical, electronic, mechanical, biological or chemical materials (including any tissue, blood or other biospecimen, or any software) belonging to or under the control of a Party as at the Commencement Date of the Project or developed or created by a Party after that Commencement Date but independently to and separately from this Agreement, which are made available for, or agreed to be provided under or in relation to, the Project, including as set out in Item 6 of the Schedule;
Business Day means in relation to anything that needs to be done or received, a day not being a Saturday, Sunday or declared public holiday in Melbourne or a holiday of any party being a University and as published in that University’s academic calendar from time to time;
Commencement Date means the date set out in Item 2 of the Schedule;
Confidential Information in relation to a Party, means all knowledge, information (including scientific, business, patient, staff and financial information), Data, inventions, improvements, documents, drawings, samples, devices, demonstrations, trade secrets, know-how and other information of whatever description and all other commercially valuable information of that Party and which that Party regards as confidential to it (or which it designates as confidential) and all copies, notes and records as well as all related information generated by, or that comes into the possession (howsoever occurring) of, the other Party based on or arising out of any such disclosure, but does not include information which:
(a) [bookmark: _heading=h.3znysh7]is in the public domain at the time of disclosure to the other Party; 
(b) is published or otherwise becomes part of the public domain but not in breach of any other obligations of confidence;
(c) at the date of disclosure to the other Party was already properly in the possession of the other Party without an obligation of non-disclosure to that Party; 
(d) is independently created by or on behalf of the other Party by persons who had no knowledge of the disclosed information; or 
(e) is required to be disclosed by law;
Data means the data as described in Item 10 of the Schedule;
GST, input tax credit, recipient, supply, tax invoice and taxable supply have the meanings given to those expressions in the A New Tax System (Goods and Services Tax) Act 1999 (Cth);
Improvement means an incremental improvement or modification of a Party’s Background Intellectual Property (whether by addition, omission or alteration) to secure better performance, application or efficacy, whilst retaining the essential characteristic of such Background Intellectual Property. For the avoidance of doubt, an Improvement does not include any intellectual property that can be used or exercised without infringing the relevant Background Intellectual Property;
Intellectual Property Rights means statutory and other proprietary rights in respect of trademarks, patents, circuit layouts, copyright, confidential information and all other rights with respect to intellectual property as defined in Article 2 of the Convention establishing the World Intellectual Property Organisation of July 1967;
Party means a party to this Agreement, its successors and permitted assigns and persons for whom it is responsible;
Principal Investigator means the nominated personnel of each Party responsible for the Project at their site as set out in Item 5 of the Schedule;
Privacy Laws mean Commonwealth and/or State and/or Territory legislation, principles, codes and guidelines in relation to the collection, use, storage and security or disclosure of any Personal Information and/or Health Information (as defined in any applicable Privacy Laws); 
Project means the research project described in Item 1 of the Schedule;
Project IP means all Intellectual Property Rights developed or discovered in the course of the Project, including subsisting in Project Material but excludes copyright in any student thesis; and
Project Material means any physical, electronic, mechanical, biological or chemical materials (including any tissue, blood or other biospecimen) produced in the conduct of the Project;
Special Conditions means such conditions as may be specified in Item 11 of the Schedule;
Termination Date is the date set out in Item 3 of the Schedule.
1.2 In this Agreement, unless the contrary intention appears:
(a) the singular includes the plural and vice versa;
(b) a gender includes all genders;
(c) a reference to an individual, person, corporation, trust, partnership, unincorporated body or other entity includes any of them or any other legal person; 
(d) reference to a Party includes that Party’s employees and authorised sub-contractors and agents;
(e) a reference to a clause or schedule is a reference to a clause of, or a schedule to, this Agreement;
(f) references to the words “include” or “including” are to be construed without limitation;
(g) a reference to legislation or to a provision of legislation includes a modification or re-enactment of it, a legislative provision substituted for it and a regulation or statutory instrument issued under it;
(h) reference to an “agreement” or “document” is to the agreement or document as amended, replaced or otherwise varied, except to the extent prohibited by this Agreement or by that other agreement or document;
(i) a reference to writing includes reference to printing, typing and other methods of producing words in a tangible and permanently visible form;
(j) if a word or expression is given a meaning, other parts of speech and grammatical forms of that word or expression have a corresponding meaning;
(k) headings are for convenience only and do not affect interpretation;
(l) the recitals form part of this Agreement; and
(m) this Agreement is not to be construed to the disadvantage of a Party because that Party was responsible for its preparation.
1.3 In the event of any conflict or inconsistency the following order of precedence will apply (in descending priority):
(a) [bookmark: _heading=h.2et92p0]the Special Conditions;  
(b) the terms and conditions of the clauses of this Agreement; and
(c) the Schedule.
2. TERM OF THIS AGREEMENT
2.1 This Agreement commences on the Commencement Date and will be ongoing until the Termination Date or unless otherwise terminated in accordance with its terms.
3. [bookmark: _heading=h.tyjcwt]CONDUCT OF THE PROJECT
3.1 Each Party agrees to conduct the Project in accordance with this Agreement, including any Special Conditions.
3.2 The Parties will use all reasonable endeavours to carry out the Project to a high standard and follow the Australian Code for the Responsible Conduct of Research (https://nhmrc.gov.au/about-us/publications/australian-code-responsible-conduct-research-2018) and the National Statement on Ethical Conduct in Human Research. (https://nhmrc.gov.au/about-us/publications/national-statement-ethical-conduct-human-research-2007-updated-2018).
3.3 Each Party must ensure that all necessary ethical, administrative and governmental approvals relating to the Project are in place before commencing the Project.
4. PROJECT FUNDING & SUPPLIES
4.1 There will be no financial obligation and no funding of any sort required from each Party for the conduct of the Project other than as set out in Item 6 and Item 9 of the Schedule.
4.2 [bookmark: _heading=h.3dy6vkm]Each Party will supply in a timely and diligent manner all funds, personnel, equipment, materials (including Background Materials) and other things necessary to fulfil its responsibilities under this Agreement for the Project.  Any specific supplies to be provided by a Party are listed in Item 6 and Item 9 of the Schedule.
4.3 [bookmark: _heading=h.1t3h5sf]In undertaking the Project, each Party must ensure that it obtains and/or uses Project Material and Background Material in accordance with all applicable laws, regulations, policies guidelines and codes of conduct (including any applicable ethical approvals).
5. [bookmark: _heading=h.4d34og8]REPORTING
5.1 The Parties will regularly hold meetings (at least as set out in Item 8 of the Schedule) to update the other on progress of the Project.  A final report will be compiled and approved as set out in Item 8 of the Schedule by the      Principal Investigator (or nominee) of each Party prior to the Termination Date or such later date as agreed by the Parties.
6. [bookmark: _heading=h.2s8eyo1]INTELLECTUAL PROPERTY, MATERIALS AND IMPROVEMENTS
Background IP and Background Materials
6.1 A Party’s Background Intellectual Property will remain vested solely in that Party and nothing in this Agreement will be deemed to give the other Party any rights to use or commercialise the same except as expressly provided by this Agreement.  
6.2 [bookmark: _heading=h.17dp8vu]Each Party:
(a) agrees that it will not have any claim, ownership or interest in the other Party’s Background Intellectual Property; 
(b) acknowledges and agrees that, subject to clauses 6.5 and 6.6, Improvements will be owned by the Party or Parties that own the relevant Background IP; and
(c) [bookmark: _heading=h.3rdcrjn]grants the other Party a non-exclusive, fee and royalty-free licence for the use of any Background Intellectual Property made available by the granting Party for the purpose of carrying out the Project only.
6.3 [bookmark: _heading=h.26in1rg]The following provisions apply whenever a Party (Material Provider) provides Background Material to another Party (Material Recipient):  
(a) [bookmark: _heading=h.lnxbz9]The Material Recipient must:
(i) only use the Background Material for the purpose of the Project; 
(ii) not provide the Background Material to any third party;
(iii) not use the Background Material in humans;
(iv) not seek any form of registration of Intellectual Property or other statutory protection of the Background Material;
(v) not seek to reverse engineer the Background Material or otherwise determine the origin of the Background Material (unless otherwise expressly agreed by the parties);
(vi) comply with all laws and applicable codes of conduct in relation to use of the Background Material; 
(vii) obtain all ethical clearances that are necessary or desirable to use the Background Material for the purpose of the Project; and 
(viii) co-operate with the Material Provider and act reasonably in connection with this Agreement and receipt of the Background Material.
(b) The Material Recipient acknowledges and agrees that, as between the parties, the Material Provider retains title to the Background Material provided to the Material Recipient under this Agreement.
(c) The Material Recipient acknowledges and agrees that:
(i) the Material Provider does not make any representation or give any warranty that the Background Material is fit for any particular purpose;
(ii) the Material Provider does not make any representation or give any warranty that the use of the Background Material by the Material Recipient or transfer of the Background Material to the Material Recipient will not infringe the Intellectual Property or other rights of any third party;
(iii) the Background Material is provided on an “as is” basis; and
(iv) except as otherwise provided in clause 6.2(c), nothing in this Agreement grants the Material Recipient a licence or assigns to the Material Recipient any Intellectual Property of the Material Provider.
[bookmark: _heading=h.35nkun2]Cross licence of Project IP and Project Materials for non-commercial purposes
6.4 The Parties agree that each Party is granted a non-exclusive, fee and royalty-free licence to use the Project IP and/or Project Materials and any Improvements for the:
(a) purpose of carrying out the Project; and 
(b) each Party’s own internal non-commercial, educational, and teaching purposes.
[bookmark: _heading=h.1ksv4uv]Commercialisation of Project IP, Project Materials and Improvements
6.5 [bookmark: _heading=h.44sinio]Each Party must provide to each other Party a written description of any Project IP, Project Materials or Improvement to another party’s Background IP that could be reasonably expected to have commercial potential (IP Disclosure) as soon as practicable after such Project IP or Project Material arises.
6.6 [bookmark: _heading=h.2jxsxqh]As soon as possible after issuing an IP Disclosure under clause 6.5, the Parties will negotiate in good faith an agreement allowing for commercial use of the relevant Project IP, Project Materials or Improvement, including:
(a) (if applicable) ownership and protection of Project IP and/or Project Materials;
(b) identification of the Party who will lead commercialisation and protection of Project IP and/or Project Material and/or Improvement, including who will bear costs and expenses (including patent attorney fees);
(c) payment to the non-lead Party or Parties a share of any commercialisation benefits received.
Any decision regarding cl 6.6(a) - (c) will take into account each Party’s contribution to the creation of the relevant Project IP, Project Material and/or Improvement, including know-how, inventorship and clinical contributions. In default of agreement, this will be finally determined by an independent expert in accordance with, and subject to, Resolution Institute Expert Determination Rules and unless the parties agree upon an expert, either party may request a nomination from the Chair of Resolution Institute. 
Data
6.7 The following provisions apply whenever a Party (Provider) provides Data to another Party (User).  The Provider agrees to provide the User with the Data and the right to use Data and agrees that it has all consents and permissions required in order to provide the Data to the User. User agrees to:
(a) use the Provider’s Data solely for the purpose of a Project, in accordance with the terms of this agreement and subject to any additional restrictions or conditions as notified in writing by that other party;
(b) store any of the Provider’s Data in a secure environment, and in a manner consistent with any safety or other reasonable directions provided by the Provider;
(c) not commercially use, manufacture or sell any of the Provider’s Data or any product incorporating any of the Provider’s Data without written consent;
(d) not provide any of the Provider’s Data to any third party without the Provider’s prior written consent; and
(e) not seek to reverse engineer any of the Provider’s Data or otherwise determine the origin of such Data; and 
(f) comply with all laws and applicable codes of conduct in relation to use, storage and handling of the Provider’s Data.
7. [bookmark: _heading=h.z337ya]PRIVACY
7.1 Each Party must comply with its obligations under all applicable Privacy Laws in relation to the collection, storage, use and disclosure of any Personal Information or Health Information (as defined in any applicable Privacy Laws) which it obtains during the conduct of the Project or to which it becomes privy as a result of this Agreement, including that each Party must only use such information in accordance with the terms of any approvals required under clause 3.
8. [bookmark: _heading=h.3j2qqm3]CONFIDENTIALITY AND PUBLICATION 
8.1 Subject to the remaining provisions of this clause 8, each Party will treat all Confidential Information of any other Party as confidential and will not, without the consent of the other relevant Party, disclose or permit the same either to be disclosed to third parties or to be used, except solely as contemplated by this Agreement.
8.2 Each Party must use all reasonable endeavours to ensure that its representatives comply with the obligations of confidentiality imposed upon it under this clause 8 as if those representatives were bound in the same way. 
8.3 Each Party must advise each other Party as soon as practicably possible of any breach of any confidentiality obligations under this Agreement of which it becomes aware.
8.4 A Party may disclose Confidential Information if required to do so by law or to its professional advisers, subject to the relevant adviser being bound by similar obligations of confidentiality, or if necessary, entering into an appropriate confidentiality undertaking.
8.5 [bookmark: _heading=h.1y810tw]A Party may publish the Project IP, subject to it complying with the following:
(a) prior to any publication, the Party must provide the other Party with full details of the Project IP it proposes to publish and the nature of the publication; and
(b) [bookmark: _heading=h.4i7ojhp]the other Party must notify the first Party whether permission to publish has been granted or refused within 30 days of the request (or such other period as may be set out at Item 7 of the Schedule) (Period); and
(c) if the other Party fails to notify the first Party of its decision under clause 8.5(b) within the Period will be deemed to have consented to the proposed publication by the first Party; and
(d) any other Party may only refuse a request to publish if, in that other Party’s reasonable opinion, the publication is likely to jeopardise:
(i) the protection of Project IP (as applicable) under any statute of monopoly; or
(ii) the successful commercialisation of the Project IP by the Party with such rights; or
(iii) the other Party’s Confidential Information.
8.6 The Parties acknowledge that where a student who is actively involved in the Project requires the Project IP to be published, in whole or in part, as part of their thesis for the award of a degree, that:
(a) ownership of copyright in a thesis authored by the student is owned by the relevant student; 
(b) the thesis may be distributed to the student’s examiners, on a confidential basis; and
(c) unless otherwise agreed in accordance with clause 6.6, the educational institution at which the student is enrolled (Host Institution) may deposit in the Host Institution’s library (in electronic or printed form) a copy of the student’s completed thesis or work submitted for a higher degree.
8.7 Each Party’s obligations under this clause 8 will survive termination or expiration of this Agreement.
9. [bookmark: _heading=h.2xcytpi]WARRANTIES
9.1 [bookmark: _heading=h.1ci93xb]Each Party warrants that it is the owner of, or has the right to provide and use, its Background Intellectual Property for the Project free from all encumbrances and that to the best of its knowledge and belief at the time of entering into this Agreement, no third party has any rights or claim over the same.
9.2 Each Party warrants that, to the best of its knowledge and belief at the time of entering into this Agreement, it is not aware of any matter, fact or circumstance that is likely to adversely affect its ability to meet its obligations in relation to this Agreement, but if, during the term of this Agreement a conflict, or risk of conflict of interest, arises it will promptly notify the other Party or Parties immediately in writing of that conflict or risk.
9.3 Each Party will exercise all reasonable care and diligence in carrying out its obligations under this Agreement and in relation to the Project, but to the fullest extent permitted at law each Party excludes all warranties, conditions or terms, implied in fact or at law, including any warranties that the Project IP are of merchantable quality or are fit for a particular purpose.
10. [bookmark: _heading=h.3whwml4]INSURANCE AND INDEMNITIES
10.1 Each Party is liable for its acts and omissions in relation to the conduct of the Project.
10.2 Each Party must maintain such insurances as are necessary to provide indemnity to it in relation to any liability which it may incur in conducting the Project or performing its obligations under this Agreement.
10.3 A Party satisfies the requirements of clause 10.2 if it is entitled to indemnity under a program or scheme of insurance or indemnity that is arranged by a department or agency of a State or Territory of the Commonwealth of Australia.
11. [bookmark: _heading=h.2bn6wsx]DEFAULT AND TERMINATION
11.1 Without prejudice to any other of Party’s rights, a Party (First Party) may by notice immediately terminate this Agreement if the other Party (Breaching Party):
(a) commits a material breach of this Agreement and, where such breach is capable of remedy, fails, within 14 days after receipt of written notice, to remedy such breach; or
(b) is guilty of any wilful misconduct or wilful neglect in the discharge of its duties under this Agreement; or
(c) seeks relief under any bankruptcy or insolvency law or is the subject of liquidation or winding up proceedings, receivership, bankruptcy or similar, other than for the purpose of and followed by a reconstruction, amalgamation or re-organisation.
11.2 Upon receipt of a notice of termination the Breaching Party must:
(a) stop work as specified in the notice; 
(b) take all available steps to minimise loss resulting from that termination and to protect the First Party’s Confidential Information;
(c) [bookmark: _heading=h.qsh70q]return to the First Party or destroy, as directed by the First Party, any documents originating from the First Party which embody any First Party Confidential Information and must not keep any copies in any form, with the exception of one copy of same, which may be retained in safe custody (as may be specified by the First Party) for insurance and record purposes only; and
(d) upon request certify that any documents not returned to the First Party have been destroyed in accordance with clause 11.2(c).
11.3 Each Party acknowledges that damages may be an insufficient remedy for a breach by that Party of this Agreement in relation to protecting Confidential Information and that the other Party may be entitled to injunctive or other relief as the circumstances may require.
11.4 Notwithstanding other provisions of clause 11, a Party will not be entitled to exercise its rights and remedies upon the default of the other Party if that default:
(a) is caused by an act or event that is beyond the reasonable control of that other Party; or
(b) was not reasonably foreseeable at the time this Agreement was fully executed.
11.5 This Agreement may be terminated by mutual agreement in writing between the Parties.
11.6 This Agreement may be terminated by a Party on 90 days written notice.
12. NOTICES
12.1 Any notice, demand, approval, direction, offer, consent, agreement, specification, request, statement or other communication (Notice) required to be given or made under this Agreement must be 
(a) in writing, in English;
(b) signed by a person duly authorised by the sender; and
(c) will be deemed duly given or made if delivered or sent in writing by prepaid post or email or facsimile transmission to the Party’s Authorised Representative for Notices.
12.2 Any Notice will be deemed to have been received by the Party to which it was sent:
(a) in the case of hand delivery, upon the date of such delivery;
(b) in the case of prepaid post within Australia, on the fourth (4) day following the date of dispatch; 
(c) in the case of facsimile transmission, at the time of transmission, provided that, following the transmission, the sender receives a transmission report confirming complete error free transmission; or
(d) in the case of email transmission, at the time of transmission, provided that, following the transmission, the sender does not receive a notification that the email has not been successfully delivered or the recipient informs sender (and can prove) that it has not received the entire Notice; 
but if the result is that a Notice would be taken to be given or made on a day which is not a Business Day, or is later than 4.00 pm (local time), it will be taken to have been duly given or made at 10.00 am on the next Business Day.
12.3 Either Party may change its Authorised Representative for Notices’ address, email address or facsimile transmission number for the purposes of this Agreement and/or for a Project by giving Notice of such change to the other Party.
13. [bookmark: _heading=h.3as4poj]DISPUTE RESOLUTION
13.1 [bookmark: _heading=h.1pxezwc]Except as specified in clause 6, all disputes or differences in relation to this Agreement or its subject matter (Dispute) will be resolved in accordance with this clause 13.
13.2 [bookmark: _heading=h.49x2ik5]Upon one Party giving notice of a Dispute arising between the Parties, the Parties agree to negotiate in good faith to resolve the Dispute and will refer resolution of the Dispute to their Authorised Representatives for Notices, or their nominees.  If the Dispute has not been resolved by negotiation within 10 Business Days or any other period of time agreed by the Parties, either Party may refer the Dispute to mediation and will do so before initiating proceedings in a court to resolve the Dispute.
13.3 [bookmark: _heading=h.2p2csry]A Dispute which is referred to mediation will be referred to the Australian Disputes Centre (ADC) and be conducted in accordance with the ADC Guidelines for Commercial Mediation 2015 under the relevant rules in Victoria with the proceedings being in English, and 
(a) if the Dispute has not been resolved within sixty (60) days of referral pursuant to this clause 13.3 any Party to the Dispute may initiate proceedings in a court;
(b) any documents produced for the mediation are to be kept confidential and cannot be used except for the purpose of settling the Dispute;
(c) each Party must bear its own costs of resolving a Dispute under this clause 13.3; and 
(d) unless the Parties otherwise agree, the Parties must bear equally the costs of the mediator.
13.4 Nothing in this clause 13 will prevent a Party from seeking interlocutory relief through courts of appropriate jurisdiction. But a Party will not otherwise commence legal action in the event of a Dispute unless it has first complied with clauses 13.2 to 13.3 inclusive.
14. [bookmark: _heading=h.147n2zr]GST
For the purposes of this clause 12, the value of taxable supply made by each party under this Agreement is as follows:
(a) [bookmark: _heading=h.3o7alnk]unless expressly stated to the contrary, the consideration to be provided for any taxable supply made by one party to the other under this Agreement has been calculated without regard to, and is exclusive of, GST;
(b) the consideration referred to in paragraph 12(a) will be increased by the amount of any GST;
(c) the party receiving any payment for a taxable supply under this Agreement will provide to the party making a payment for a taxable supply a tax invoice in respect of that payment; and
(d) the party receiving any payment under this Agreement for a taxable supply will do all things necessary (including, without limitation, registering with any required Government authority) to enable the party making a payment for a taxable supply to claim any credits or other benefits under the relevant law relating to GST.
15. GENERAL
15.1 Entire Agreement.  This Agreement constitutes the entire agreement between the Parties and supersedes all prior communications, negotiations, arrangements and agreements, either oral or written, between the Parties with respect to the subject matter of this Agreement.
15.2 Variation.  Any modification, alteration, change or variation of any term and condition of this Agreement (including all Schedules) will only be made in writing and will be effective upon being executed by both Parties.
15.3 Assignment.  A Party may not assign the rights and obligations arising under this Agreement without the prior written consent of the other Party.
15.4 Execution and Counterparts. This Agreement may be executed by electronic signature and in counterparts, each of which will be an original (and any electronic copy of same will be deemed to be an original), and all counterparts together will be taken to constitute one instrument. Each Party may communicate its execution of this Agreement by successfully transmitting an executed copy of the Agreement by an electronic method to each other Party.
15.5 Relationship.  The Parties are independent contracting parties, and nothing in this Agreement makes any Party the employee, partner, agent, legal representative, trust or joint venture of the other for any purpose whatsoever, nor does it grant either Party any authority to assume or to create any obligation on behalf of or in the name of the other.
15.6 [bookmark: _heading=h.23ckvvd]Method of Disclosure.  The obligations of confidentiality in this Agreement apply irrespective of the method of disclosure whether in writing, in computer software, orally, by demonstration, description, inspection or otherwise.
15.7 [bookmark: _heading=h.ihv636]Burden of Proof.  The burden of showing that any Confidential Information is not subject to the obligations of confidentiality in this Agreement will rest on the recipient of such Confidential Information.
15.8 Costs and Taxes.  Each Party will bear its own costs and taxes arising out of the negotiation, preparation and execution of this Agreement.
15.9 Further Assurances.  Each Party agrees to do all things and execute all deeds, instruments, transfers or other documents as may be necessary or desirable to give full effect to the provisions of this Agreement and the transactions contemplated by it.
15.10 Severance.  If any provision of this Agreement is invalid or unenforceable, such provision(s) will be deemed deleted but only to the extent necessary and the remaining provisions of this Agreement will remain in full force and effect.
15.11 Time of the essence.  Time is of the essence in the performance of any obligation or for anything that is required to be done pursuant to this Agreement.
15.12 [bookmark: _heading=h.32hioqz]Governing Law.  This Agreement is governed by the laws of the State of Victoria and each Party submits to the exclusive jurisdiction of the courts of that State.
16. [bookmark: _heading=h.1hmsyys]SURVIVAL
16.1 Any term which by its nature is intended to survive termination or expiry of this Agreement does so survive, including clauses 1, 6, 7, 8, 9, 10, 11, 15.6, 15.7, 15.12 and this clause 16.
[bookmark: _heading=h.41mghml] 
Schedule


	Item 1 [bookmark: bookmark=id.2grqrue][bookmark: _heading=h.vx1227]		
	Project
	Project Reference No. (HREC No: …  [insert] 
Project Title: …………………………… [insert] 
Project Description: …………………… [insert]
[bookmark: _heading=h.3fwokq0][insert brief description of the project or collaboration – if a long form project description or protocol exists, please annex that description or protocol and insert “As annexed” here]

	Item 2 [bookmark: _heading=h.1v1yuxt]		
	Commencement Date 
	Date    DD / MM / YYYY           
OR
Date when this Schedule is fully executed
[bookmark: _heading=h.4f1mdlm][date will usually be the date of commencement of the Project or the day it is executed. Delete which does not apply]

	Item 3 [bookmark: _heading=h.2u6wntf]		
	Termination Date 
	Date
OR
Completion of the Project.
[bookmark: _heading=h.3tbugp1]Conditions for completing the Project: 
[insert details, eg. when final report is delivered, when final payment is made, etc.] 
and otherwise in accordance with the Project protocol as annexed.

	Item 4 [bookmark: _heading=h.28h4qwu]		
	Background Intellectual Property
(clause 1.1)
	Party 1:
Party 2:
[bookmark: _heading=h.nmf14n][OPTIONAL: Insert details of each Party’s BIP here – use this to assist in tracking what IP is pre-existing]

	Item 5 [bookmark: _heading=h.37m2jsg]		
	Contacts
(clause 1.1)
	

[PARTY 1]
[name]
[position]
[faculty]
[address] 
Telephone: [insert] 
Email: [insert]
Facsimile: [insert] 
([Party’s name]      Principal Investigator     

[PARTY 2]
[name]
[position]
[faculty]
[address] 
Telephone: [insert] 
Email: [insert]
Facsimile: [insert] 
([Party’s name] 
Authorised Representative for Notices

[PARTY 1]
[name]
[position]
[faculty]
[address] 
Telephone: [insert] 
Email: [insert]
Facsimile: [insert] 
([Party’s name] 

[PARTY 2]
[name]
[position]
[faculty]
[address] 
Telephone: [insert] 
Email: [insert]
Facsimile: [insert] 
([Party’s name] 

	Item 6 [bookmark: _heading=h.1mrcu09]		
	[bookmark: _heading=h.46r0co2]Resources / in-kind contributions supplied by Parties including:
· any required personnel and their FTE commitment, if appropriate; and
· any Background Materials and any stipulated conditions of use
(clauses 1.1 and 4.2)
	[PARTY 1]:
[Insert details]
[PARTY 2]:
[Insert details]

and otherwise in accordance with the Project protocol as annexed.

[bookmark: _heading=h.2lwamvv][If a Party is making available Background Materials which that Party has received under a head material transfer / supply agreement, please obtain legal advice about how this should be dealt with in this Research Collaboration Agreement]

	Item 7 [bookmark: _heading=h.111kx3o]			
	[bookmark: _heading=h.3l18frh]Limit of time a Party may consider request to publish Project IP 
(clause 8.5)
	30 days unless otherwise stated here:

……     days

	Item 8 
	Reports / Deliverables

Frequency of Meetings
(clause 5)
	[Insert times and nature of reports and deliverables, and which Party is responsible for preparation/delivery in each instance]

[Insert desired timing of meetings] and otherwise in accordance with the Research Project protocol as annexed.


	Item 9 
	Funding/cash contributions

	[Insert details of what cash contributions each Party is making, if any, and the payment dates/trigger events] (excl. GST)

[NB: If a Party is making funds available which that Party has received under a head funding agreement, please obtain legal advice about how this should be dealt with in this Project Agreement]


	Item 10 
	[bookmark: _GoBack]Data
	[Insert details of data to be shared
Type of data
Access methods and security
Methods of any transfer of data including security
Frequency of transfer]


	Item 11 [bookmark: _heading=h.206ipza][bookmark: _heading=h.3ygebqi][bookmark: _heading=h.3cqmetx][bookmark: _heading=h.1rvwp1q]
	Special Conditions
	[Insert as applicable. Please follow your institution’s internal guidance/processes to obtain approval regarding any Special Conditions listed here]





EXECUTED as an agreement.

	SIGNED for and on behalf of [PARTY 1] (ABN [INSERT]) by its duly Authorised Signatory:


………….….……………………………………..
Authorised Signatory (signature*)


……………………………………………………
Name of Authorised Signatory (print)


……………………………………………………
Position


…………………………………
Date




	)
)
)










	SIGNED for and on behalf of [PARTY 2] (ABN [INSERT]) by its duly Authorised Signatory:


………….….…………………………………….
Authorised Signatory (signature*)


……………………………………………………
Name of Authorised Signatory (print)


…………………………………………………...
Position


…………………………………
Date





	)
)
)

	



*e-signature may be accepted


[INSERT FURTHER EXECUTION CLAUSES FOR EACH FURTHER PARTY]


Annexure A to the Research Collaboration Agreement

Project protocol as attached

[Attach protocol]
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