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CONFIDENTIALITY DEED

Research collaboration agreement
To be used for short term, simple collaborations, without payments or material transfer between the parties.  For agreements where significant amounts of equipment and payments (including valuable “in-kind” contributions are required) use a more detailed template.  Do not use this agreement for NHMRC collaborations
If Confidential Information is a major concern, e.g. IT advisers, financial advisers etc, use the more detailed version of a confidentiality agreement.

The Agreement anticipates possible commercialisation; there is no harm in leaving those clauses, even if no commercialisation is intended.

This agreement can be executed in advance of when it is to take effect; if so then remember to insert the date when it is to be come effective in the schedule.

Remember to:

· update cross references,

· ensure it is dated when executed,

· check if the contractor is corporate,

· insert details of parties etc in the schedule and complete/consider other yellow text,
· consider if you need e.g. access points to premises, type of goods/services, performance indicators, training, documentation etc,
· follow the procedures for getting this agreement signed by the authorised person in accordance with the BH by-laws and the delegations manual
RESEARCH COLLABORATION AGREEMENT
[SIMPLE FORM – NO PAYMENT]
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THIS COLLABORATION AGREEMENT is dated the last date on which it is executed.

BETWEEN:

BARWON HEALTH (ABN 45 877 249 165) of Ryrie St, GEELONG, Victoria 3220 
AND the party or parties (Collaborator or Collaborators) named in Item 2 of SCHEDULE 1.
RECITAL
The parties wish to conduct research and development with a view to achieving agreed research objectives through a research project on the terms and conditions set out in this Agreement.
IT IS AGREED AS FOLLOWS:

1. DEFINITIONS

Background IP means, in relation to a party, the Intellectual Property in all information and materials disclosed or provided by the party (whether before or after the Commencement Date) to another party for the purpose of the Research Project, but does not include Project IP.
Commencement Date means the Commencement Date at Item 3 in SCHEDULE 1. 

Commercialise in relation to Intellectual Property, means to manufacture, sell, hire or otherwise exploit a product or process, or to provide a service, incorporating that Intellectual Property, or to license or assign Intellectual Property to any third party to do any of those things.

Confidential Information means any information which is disclosed or made available in connection with this Agreement and that:

(a) the parties agree in writing is confidential; or 

(b) is by its nature, confidential;


but does not include information which:
(c) is or becomes part of the public domain, unless it came into the public domain by a breach of confidentiality;

(d) is obtained lawfully from a third party without any breach of confidentiality;

(e) is already known by the recipient party (as shown by its written record) before the date of disclosure to it; or
(f) is independently developed by an employee of the recipient party who has no knowledge of the disclosure under this Agreement.

End Date means the End Date at Item 3 in SCHEDULE 1. 

Intellectual Property 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.

Project IP means any Intellectual Property created by the parties pursuant to this Agreement.
Research Project means the research project on which the parties are collaborating as set out in Item 1 of SCHEDULE 1 and in the protocol/plan at Annexure A (if any). 

Term means, subject to the earlier termination of this Agreement under clause 7, the period from the Commencement Date to the End Date.

1.2 In this Agreement:

(a) a reference to a party includes a reference to that party’s administrator,  successors and permitted assigns;
(b) headings are for guidance only, and do not affect interpretation;

(c) a reference to any statute is a reference to that statute, as amended and in force from time to time; 

(d) a reference to a party means each party to this Agreement, its officers, employees, sub-contractors, agents and persons for which it is vicariously liable, and its respective successors and permitted assigns.
1.3 The following items have the following descending order of precedence to the extent of any conflict or inconsistency between them:

(a) the terms and conditions of the clauses of this Agreement;

(b) the Schedules;

(c) the Annexures (if any) including material incorporated in it by reference.

2. RESEARCH PROJECT
2.1 Each party agrees to carry out obligations in respect of the Research Project in accordance with the terms and conditions of this Agreement and the National Statement on Ethical Conduct in Human Research 2007 and The Australian Code for Responsible Conduct of Research 2018 (as varied or replaced by the national Health & Medical Research Council, the Australian Research Council and Universities Australia.
2.2 Each party must: 

(a) carry out its respective roles and obligations in respect of the Research Project as set out in Schedule 2 and Annexure A (if any) or as agreed by the parties from time to time;
(b) bear its own costs under this Agreement;
(c) obtain and comply with all required authorisations from government agencies and ethics committees which are required for the Research Project unless one party is nominated at Item 4 of SCHEDULE 1; and
(d) not knowingly infringe, and use its best endeavours not to infringe, the Intellectual Property rights of any person in carrying out the Research Project; and

(e) carry out the Research Project in accordance with all applicable laws.

3. REPRESENTATIVES AND NOTICES
3.1 Each party nominates as its initial representative for this Agreement the person set out in the relevant schedule.  

3.2 Any communication under this Agreement shall be written and sent to the recipient’s representative as set out in the relevant schedule for that recipient party.
4. PROJECT IP
4.1 Except for copyright in a student thesis (see clause 4.2) Project IP will be jointly owned by the parties as tenants in common in the proportion set out in Item 5 of SCHEDULE 1 and no party may:

(a) grant a licence of its share of any Project IP; or 

(b) assign its share of the Project IP,

without the written consent of all parties, which shall not be unreasonably withheld.

4.2 The parties agree that copyright in a student thesis will be owned by the student but the party responsible for the student will ensure that the student enters into a written agreement which is consistent with this Agreement before the student commences any Research Project activities.

4.3 The parties will notify each other of any Project IP that might have commercial potential and the parties will negotiate in good faith the terms of any Commercialisation of the Project IP so as to share fairly any associated commercial return.

4.4 The parties are committed to appropriate recognition of contributions to invention and exploitation of Intellectual property for the benefit of the Australian community.

5. BACKGROUND IP

5.1 Each party warrants that it either owns, or is properly licensed to use, its Background IP and that it has the right to grant the licence in clause 5.2. 

5.2 Each party grants to the other party for the Term a royalty free, non exclusive licence to use that party’s Background IP for the purposes of this Agreement only. 
5.3 Subject to clause 5.2, no provision of this Agreement affects the rights inherent in the Background IP. 

6. PUBLICATION
6.1 At least 28 days prior to any publication, the publishing party will provide a copy of the proposed publication to each other party.

6.2 The other parties may provide comments and/or reasonable amendments to the publication to protect their Confidential Information and/or Intellectual Property provided they are given to the publishing party in writing no later than 14 days before the publication is proposed. If no such comments or amendments are provided within those 14 days the publishing party can publish.

6.3 All publications will recognise the contribution by the parties to the Research Project.  (See also clause 4.4)
7. TERMINATION

7.1 Within 14 days after the termination of this Agreement (or Research Project whichever is earlier), the parties will return all Confidential Information and property belonging to the other parties.
8. INSURANCE AND INDEMNITIES

8.1 Each party shall effect and maintain adequate insurance to cover its conduct in the Research Project.

8.2 Each party (First Party) agrees to indemnify (and keep indemnified) each other party against all losses or liabilities incurred by that other party and all costs actually payable by that other party in relation to claims against that other party, including legal costs, arising directly from any negligent or unlawful act, error or omission by the First Party in connection with this Agreement.
8.3 The First Party’s liability to indemnify that other party under clause 8.2 will be reduced proportionately to the extent that any negligent or unlawful act or omission or wilful misconduct on that other party’s part contributed to the relevant loss, damage, expense or liability.
9. GENERAL

9.1 This Agreement constitutes the entire agreement and understanding between the parties with respect to the subject matter of this Agreement.

9.2 Any variation of any term and condition of this Agreement or the Research Project shall only be made in writing and executed by all parties.
9.3 A party may not assign the rights and obligations arising under this Agreement without the prior written consent of the other parties.

9.4 The parties are independent contracting parties and nothing in this Agreement makes any party the employee, partner, agent, or legal representative of any 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 any other.

9.5 Any provision of this Agreement that is invalid or unenforceable shall be deemed deleted, but only to the extent necessary and remaining provisions remain in full force and effect.

9.6 This Agreement does not preclude any party engaging in research or other activities similar or in competition with the Research Project or its subject matter.
9.7 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.

9.8 Each party acknowledges that it has received valuable consideration for entering into this Agreement
9.9 This clause 9 and clauses 1, 4, 6 and 8 shall survive the expiry or termination of this Agreement.
EXECUTED as an agreement by the parties on the last date hereinafter appearing.

	Institution
	Name of and Signature Principal Investigator on the Research Project
	Name and Signature of  Authorised Signatory 
	Date of signing by Authorised Signatory

	Barwon Health

	
	
	

	
	
	
	

	
	
	
	


SCHEDULE 1
PROJECT DETAILS
	Item 1
	Research Project (title)
	HREC Project 201_.
Add project title


	Item 2
	Collaborator(s) (names, ABNs and addresses)
	

	Item 3
	Term
Commencement Date

End Date 
	Upon execution of this agreement


	Item 4
	Party responsible for obtaining all necessary ethical, administrative and governmental approvals (clause 2.2)
	Name party
Or 

Each party will obtain any approvals required at their site


	Item 5
	Ownership of Project IP (clause 4.1)
	· equal shares 

· in the proportion to the inventive contribution of each contributing party
(strike which is inapplicable)


SCHEDULE 2

PARTY DETAILS
	
	Barwon Health


	Representative:

Name

Position

Address

Telephone

Facsimile 

E-mail
	 

	Principal Investigator and other Barwon Health investigators:
	

	Research Project obligations:

	Role
	Prepare protocol

Supply questionnaires

Manage research staff

Identify participants

Provide access to medical records

Consent participants

Data collection

Data analysis 

Report and manuscript preparation

etc

	Materials and other in-kind contributions
	List if any – e.g. provision of tissue samples or data
Note: if “materials” provided include tissue samples, provide full details of what will happen to tissue samples at end of the project. Tissue samples provided by Barwon Health remain the property of Barwon Health.

	Reports
	List any reporting obligations including who will prepare the annual progress report to the Barwon Health HREC and, for the party not preparing the annual progress report, what information the other party needs to complete the report.



	Other obligations
	List if any



	Collaborator
	

	Representative:

Name

Position

Address

Telephone

Facsimile 

E-mail
	 

	Principal Investigator and other investigators:
	· 

	Research Project obligations:

	Role
	Prepare protocol

Supply questionnaires

Manage research staff

Identify participants

Provide access to medical records

Consent participants

Data collection

Data analysis 

Report and manuscript preparation

etc

	Materials and other in-kind contributions
	List if any e.g. provision of any tissue samples or data

	Reports
	List any reporting obligations including who will prepare the annual progress report to the Barwon Health HREC and, for the party not preparing the annual progress report, what information the other party needs to complete the report.



	Other obligations
	List if any



Add extra collaborator tables as required

Annexure A
Protocol or Plan of Research Project
As described in the HREC approved protocol and associated documentation for Barwon Health Project No  17/000 and any approved amendments
Include timelines & specific contributions not itemised already in any schedule
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