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between *
University of the Sunshine Coas'V

and
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Australia Q



THIS MASTER COLLABORATIVE AGREEMENT is made the day of 20XX

BETWEEN

UNIVERSITY OF THE SUNSHINE COAST

ABN 28 441 859 157

90 Sippy Downs Drive, Sippy Downs, Queensland (UnisC)
AND

[Party]
[ABN]
[address] (Collaborating Partner)

BACKGROUND

1. The Parties wish to cooperate with one another in connecti

agreed from time to time in accordance
(Agreement).

properly



OPERATIVE CLAUSES

1. Term

1.1. This Agreement begins on the date the Agreement is countersigned (Start Date).

1.2. This Agreement ends three (3) years from the Start Date unless otherwise terminated in
accordance with clause 17 (End Date).

2. Research Projects

2.1. The Parties must record the details of each proposed Research Project initiatedunder this
Agreement by completing and signing a Project Summary Sheet, a copy of whi
Schedule 2 of this Agreement. The Parties reserve the right to amend, modify orietherwise
alter the Project Summary Sheet as required from time to time.

2.2. The Project Summary Sheet must:

(a)  setout in sufficient detail the terms of the Research Pro

(b)  be completed and signed by the Parties prior to t nt'of the Research

Project.

2.3. The Parties may complete and sign multiple Praject Summa s and collaborate on

2.4. The Parties agree to:
(a)  start each Research Proj

(b)  usereasonable e ach Research Project on or near the
applicable Project

3nt shall continue to apply to that Research Project as if the Project
End Date coincided.

Agreement and the Parties must continue to conduct other Research Projects and
perform the terms of this Agreement accordingly.

2.7. The Parties must carry out each Research Project:
(a) inaccordance with this Agreement and the relevant Project Summary Sheet;

(b)  subject to clause 2.9, using Key Personnel specified in the Project Summary Sheet (if
specified); and

(c)  in compliance with all applicable standards, awards, laws and regulations.
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2.8.

2.9.

2.10.

2.11.

2.12.

The Parties acknowledge that research work is of its nature uncertain and that particular
Intellectual Property, outcomes or Results from the Research Project cannot be guaranteed.
Accordingly, each Party makes no undertaking or representation that the Project will lead to
any particular Intellectual Property, outcome or Result.

Each Party:

(a) agrees that, where specified in a Project Summary Sheet, it will make its Key Personnel
available for the conduct of the Research Project;

(b)  must notify the other Party if any of its Key Personnel become unable to perform the
Research Project; and

(c)  must use reasonable endeavours to replace its Key Personnel withf@ther suitable
personnel acceptable to the other Party. If no acceptable replacement is-available or
the Parties cannot agree on an acceptable replacement within 30 days after netification
under clause 2.9(b), either Party may terminate the relevant'Research Project with
immediate effect by notice to the other Party.

If a Research Project requires ethical approval UniSC must usélreasonable endeavours to
obtain that approval. If the required approval(s) are;not obtained within'a reasonable time (or
at all), either Party may terminate that ResearchfProject:

To the extent that the Parties agree that a Reseakch Project would benefit from the
participation of a third party, the Parties may amend the Project Summary Sheet to cater for
the addition of such third party (incldding to ensure thatthird party is bound to comply with
the provisions of this Agreementds'may be relevant).

A Party may terminate a Reséarch Project bygiving the other Party ninety (90) days prior

written notice (unless th€ Parties agree to a shorter notice period) and the provisions of clause
17.2 shall apply to that Reseakch Project (mutatis mutandis).

Research Project Contributions

3.1.

3.2

3.3.

3.4.

Each Rdrty must provide its Contributions to the relevant Research Project in the manner
specified in the'applicable Project Summary Sheet. The Contributions shall be used solely for
th@élpurposes.of the Project except that any consumables, equipment or other assets procured
or created by UniSC during the term that are still held by or on behalf of UniSC at the End Date
may be used for'ongoing research, teaching and engagement purposes at UniSC’s discretion.

Unless specified otherwise, all monetary amounts expressed in this Agreement are in
Australian Dollars and are exclusive of GST.

All cash Contributions are subject to provision of a valid tax invoice from the Party receiving
that Contribution. A Party must pay to the other Party the amount specified on a Tax Invoice
issued within 30 days after the Tax Invoice is issued.

If any supply under this Agreement is a Taxable Supply, the Party making the supply may, in
addition to any payment for the supply, recover the amount of the GST applicable to the

supply.
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3.5. Any amount of GST payable for a supply will be payable at the same time as the payment for
the supply to which it relates.

4. Placement Activities

Overview

4.1. UniSC wishes to arrange placements for students enrolled in a course offered by UniSC
(Students) to receive work integrated learning in the Discipline described in Item 2 of the
Placement Schedule (Discipline) as part of the Program and Course described in Item 3 of the
Placement Schedule (Program).

4.2. The Collaborating Partner has agreed to provide a placement for the Students upon the terms
set out in this Agreement.

4.3. The Students will attend the Collaborating Partner’s workplace (
in item 6 of the Placement Schedule) to undertake work integ ning from involvement
in the professional activities of the Collaborating Partner under
Collaborating Partner’s employees and officers, at such ti or for such

4.4. The Parties acknowledge and agree that the St i in the Placement will not
receive any payment or other form of remunerati ork'done during the course of
the Placement.

Responsibilities of UniSC

4.5. UniSC will select the Student

4.6. UniSC will nominate a p
ment including activities to be undertaken by the Students
ent of the Students’ performance. Details of the initial

4.7. i ilifta 1able endeavours to ensure the Students participating in the

idelines, policies or procedures of the Collaborating Partner notified to UniSC
e Students; and

all reasonable and lawful directions given to the Students by the Collaborating
Partner’s employees and officers.

(c)

4.8. UniSC will, where required by any applicable law, use all reasonable endeavours to ensure
that the Students:

(a) have or obtain any necessary licences, approvals or registrations necessary for the
Placement; and

(b) satisfy any health-related prerequisites specified by the Collaborating Partner in respect
to the Placement.
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4.9.

4.10.

Responsibilities of the Collaborating Partner

UniSC will, if required by the Collaborating Partner, facilitate a criminal history record check of
the Students selected by UniSC to participate in the Placement.

UniSC will, by not later than 14 days prior to the commencement of the Placement, provide all
necessary information regarding the conduct of the Placement to the Collaborating Partner,
including (but not limited to):

(a)  the names of the Students selected to participate in the Placement; and

(b)  the dates for the conduct of the Placement by reference to particular Students.

4.12. The Collaborating Partner will nominate a pers

reasonably required by the Student to perform the duti
Placement.

rtner Liaison Officer) to
acement. Details of the initial
e Placement Schedule.

liaise with the University Liaison Officer in relat
Collaborating Partner Liaison Officer a

s of work and any equipment used by the Students during the Placement,
y with the workplace health and safety legislation (including the Work Health and
ety Act 2011 (Qld) and the Anti-Discrimination Act 1991 (Qld)) in force and as
amended from time to time;

(d)  ensure a system for the risk management is in place that includes the identification of
hazards, the assessment and control of risks (e.g. hazard inspection, risk assessments,
safety is included in staff discussions/meetings), including a system for reporting,
recording and investigation of accidents/incidents and appropriate personal protective
equipment for the Students; and
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(e) tothe extent appropriate, involve the Students in clinical activities provided that the
Collaborating Partner remains solely responsible for the care provided to patients and
clients.

4.14. The Collaborating Partner Liaison Officer will inform the University Liaison Officer as soon as
reasonably practicable about any accident or incident giving rise to concern involving a
Student in the course of the Placement.

4.15. If a Student reports an incident or if there is a safety breach by the Collaborating Partner
related to the Placement, the Collaborating Partner will notify UniSC and, where requested by
UniSC, provide a copy of any report, recording or investigation and advise UniS@ of the
outcome of any incident or investigation.

4.16. The Collaborating Partner will complete an evaluation, in the form agree SC, of each
Student’s performance during the placement and provide UniSC with a copy of th

evaluation.

Issues Affecting Continuation of Placement

4.17. As a general rule, should any impediment, problems or c any stage before or
during the Placement with respect to or concerni nt, the relevant Party must

notify the other Party without delay so as to at

problems expediently. Without limiting the ap

(a)  UniSC will direct the Student not return to the Collaborating Partner’s workplace until
otherwise advised; and

(b)  UniSC may make such further determinations as may relate to the ability of the
Student to continue the Program.

4.22. Notwithstanding the suspension or termination of the Placement for a particular Student, the

Collaborating Partner will provide UniSC an evaluation of the Student’s performance as
stipulated in clause 4.16.
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5. General obligations
5.1. Each Party must:

(a) perform its obligations under this Agreement and as identified in the relevant Project
Summary Sheet or Placement Schedule (as the case may be);

(b)  co-operate with the other Party and provide all other assistance, Material, equipment,
facilities, resources as may be reasonably necessary to perform the Research Project or
the Placement Activity (as the case may be); and

(c) if required, ensure that it and its employees and the employees of its subcontractors (if
any) comply with the other Party’s usual staff, safety and security practlc and policies
while attending that Party’s premises, as notified by that Party o asonably
be inferred from the use of the premises.

5.2. The Parties recognise that separate agreements may be requi

certain initiatives that may not be Research Projects or Placem fined in this

Agreement) but which the Parties agree are to be imple oping closer

ties. The Parties agree to negotiate in good faith in reIa and conditions of any

agreement(s) which may be required to support s i

6. Governance
6.1. Assoon as reasonably practicable aft e Start rties must establish a

Management Committee comprisi 0 (2) nominees from each Party.

6.2. The Parties agree to appoint member of the Management Committee to chair
the Management Commit

6.3. The Management Committ have general oversight of the conduct of the Research
Projects and Plac

6.4. deem it necessary for certain Research Projects to be

6.5.

6.6.

ering Committee. The appointment of a Project Steering Committee
Project shall be at the Management Committee’s discretion.

and format of meetings to discuss the progress of the Research Projects and
ent Activities;

bligations to take and keep minutes of meetings; and

(c)  protocols for making decisions in relation to the conduct of the Research Projects and
Placement Activities.

The Management Committee may make decisions and take action as required under this
Agreement to carry out the Research Projects and Placement Activities. The decision of a
majority of the members of the Management Committee will be binding. In the event of an
even number of votes, the chair will have the deciding vote.
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6.7. Forthe avoidance of doubt, the Management Committee does not have the authority to vary
this Agreement, including matters relating to:

(a) the Contributions; and
(b)  content or scope of the Research Project; or
(c)  the specifics of an agreed Placement.

7. Background IP

Project Research

7.1. Each Party shall make available such Background IP as may be reasona to assist in
the undertaking of a Research Project in accordance with clause 7.3. The Proje
Sheet for a Research Project may specify any restrictions that may,apply on the use

Background IP.

7.2. Each Party warrants to the other Party that:

(a)  toits actual knowledge or belief, without the n al enquiries,
conduct searches or seek legal or patent g n, it whner of, or is otherwise
entitled to provide, the Background IP t for the Research Project

(b)  except to the extent notified to
Background IP, that Party has
with, that Background IP t
under this clause 7; an

ent regarding, or otherwise dealt
inconsistent W|th the rights granted to the other Party

(c) itwill notentera ree to or otherwise deal with that Background IP
in a manner that res e exercise of the rights granted to the other Party under this
clause 7.

7.3. Other than as seto , neither Party provides any warranty or representation in
relation te racy, viability or quality of the Background IP and each Party
acknoy that all use of the Background IP shall be at their own risk.

restrictions placed on the use of the Background IP in accordance with clause
grants to the other Party an irrevocable, non-exclusive, royalty-free, worldwide

ct solely for the purposes of carrying out the Research Project. For the avoidance

7.5. Subject to the rights granted in this clause 7, the Parties acknowledge that:
(a)  a Party retains the right to control and use its Background IP;
(b)  ownership of the Background IP does not change; and

(c)  the owner of the Background IP may continue to use its Background IP freely, provided
that the use is not inconsistent with the terms of this Agreement.

Master Collaborative Agreement



7.6.

7.7.

The Parties agree that they will give each other prompt notice of any infringement of
Background IP which comes to their attention and provide all assistance reasonably requested
by a Party to protect that Party’s Background IP, at the requesting Party’s expense.

Except as expressly provided in this Agreement or in a Project Summary Sheet, a Party’s right
to use Background IP provided by another Party shall cease on the End Date or the earlier
termination of the Project to which the Background IP applies or this Agreement.

Placement Activities

7.8.

7.9.

7.10.

The Parties acknowledge and agree that any intellectual property created by a Student whilst
participating in the Placement will remain the property of the Student unless otherwise
agreed between the Collaborating Partner and the Student.

The Collaborating Partner acknowledges and agrees that any documentation belofging to
UniSC in relation to the Placement or its conduct (student manualyassessment forms)isemains
the property of UniSC and will not be copied and/or distributed withiout the prior written
consent of the UniSC.

UniSC acknowledges that any documentation belongingto théi€ellabarating Partner in
relation to the Placement or its conduct (induction_and training materials) remains the
property of the Collaborating Partner and will ngt'be copied and/or distributed without the
prior written consent of the Collaborating Partner.

Project IP

8.1.

8.2.

8.3

The Parties agree that:

(a)  ownership of ProjectdPfor a particulanResearch Project will be as set out in the Project
Summary Sheet fofithat Res@arch Project including any special conditions which may be
set out in regard to thatProject IP; and

(b) it will do all thingsifeasonably,required to ensure the ownership of the Project IP is
vested or assigned @s'setlout in the Project Summary Sheet and is not otherwise
engimbered or'assigned other than in accordance with the Project Summary Sheet.

Subjectto, thefterfsiof.the Project Summary Sheet for a particular Research Project, each
Partyamay use the Project IP for their own, internal non-commercial research, teaching and
engagement plkposes. To the extent required, each Party grants each other Party a non-
exclusive,'non-transferable, royalty-free, perpetual licence to use, modify and adapt:

(a)" . the'Project IP; and
(b)  any of its Background IP on which the Project IP is reliant,

for such a purpose during the term of the relevant Research Project. The Parties agree that for
the purposes of the above licence, UniSC may sub-licence the Project IP to any student of UniSC
for the purpose of the student participating in the Research Project and in respect to the student
creating their thesis provided that the student is bound to the equivalent obligations of
confidentiality and publication as set out in this Agreement.

The Parties agree that for the purposes of the above licence, UniSC may sub-licence the Project
IP to any student of UniSC for the purpose of the student participating in the Project and in
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respect to the student creating their thesis (or any other work required for assessment
purposes) provided that the student is bound to the equivalent obligations of confidentiality
and publication as set out in this Agreement.

8.4  The provisions of this clause 8 shall survive termination or expiration of this Agreement.

9. Protection of Project IP and Commercialisation

9.1. The Parties agree that the Party designated in the Project Summary Sheet will be the party
responsible (Responsible Party) for protecting the Project IP and Commercialising it for
individual Research Projects arising out of this Agreement and as listed in the relevant Project
Summary Sheet.

9.2. The Parties must do all things reasonably necessary to enable the Resp y, on behalf

of the other Party, to:

(a)  protect all Results and exercise Intellectual Property Rights, in Australia and
elsewhere; and

(b)  enforce the Project IP,

including complying with this clause.

9.3. If the Parties agree that any part of the Results i istration or other formal step for
i lia or elsewhere, the Parties
asponsible Party, in the names of and
istration or other protection of that part of the

Results.

9.4. Subject to the Parties’ ri
relation to any Commercia
by the Parties, pr d that
acknowledges:

the rights and obligations of the Parties in
of the Project IP will be separately negotiated and agreed
uch agreement is on reasonable commercial terms and

(a)

Project IP, including the Contributions of a Party and

(b) strength of the relevant Project IP; and

(c) available industry benchmarks for the licensing or commercialisation of similar
technology at the equivalent stage of development.

9.5. If a Party’s Background IP is required for the Commercialisation of the Project IP, that Party
will negotiate in good faith the granting of a licence, on such terms as may reasonably be
agreed by the Parties subject to any restrictions on its use specified or notified in accordance
with clause 7.1.
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10. Confidentiality and privacy

10.1. Each Party:

(a) may use Confidential Information of the other Party solely for the purposes of this
Agreement;

(b)  except as permitted under clause 10.1(c), must keep confidential all Confidential
Information of the other Party; and

(c)  may disclose Confidential Information of another Party only to its employges, students,
professional advisers and contractors who:

l. are aware and agree that the Confidential Information of t
be kept confidential; and

Il. either have a need to know (and only to the exte
or have been specifically approved by that other

10.2. If a Party wants to disclose the other Party’s Confidenti
that other Party, its employees, students, professi tors (Third Person),
that Party must require the Third Person to ente agreement in regard to that
Confidential Information.

10.3. In carrying out a Research Project or Placeme s, each Party must comply with
applicable state and federal privacyaws (including ormation Privacy Act 2009 (Qld) and
the Privacy Act 1988 (Cth) and t iated Privacy Principles as applicable).

11. Publications

11.1. A Party (Publishing Party) ive notice of any proposed Publication to the other Party at
least 30 days bef wardi any person not bound by the confidentiality obligations set
out in clause 10.

11.2. i n-publishing Party may, within that 30-day period do any one or

consider but is not obliged to follow;

e the Publishing Party to delay Publication for no more than 90 days to allow the
publishing Party to file Intellectual Property applications or take other measures to
eserve its proprietary rights; or

(c)  require the Publishing Party to remove specified Confidential Information of the non-
publishing Party (other than the Results) from the Publication.

11.3. If the Publishing Party has not received any comments from the non-publishing Party on the
proposed Publication within 30 days of giving notice to under clause 11.1, the Publishing Party
may make the Publication.

11.4. The Parties agree that authorship of a Publication will be determined in accordance with the
Australian Code for the Responsible Conduct of Research as amended from time to time.
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11.5.

As appropriate, each Party shall properly acknowledge the contribution of the other Party to
the Research Project in all Publications.

12. Student involvement in Research Projects
12.1. If UniSC has enrolled students that are involved in a Research Project then UniSC agrees that:

(a)  UniSC must ensure those students comply with clause 10 and clause 11;

(b)  UniSC must ensure that Project IP developed by the student is owned in accordance
with clause 8 provided that the student will own the copyright in their thesis (or any
other work required for assessment purposes);

(c)  UniSC will enter into an agreement with any examiner if request

(d)  UniSC will place an embargo of up to 18 months on the publication of the student’s
thesis (or any other work required for assessment purposes)ifirequested under clause
12.2 (a).

12.2 The Collaborating Partner agrees that:

(a)  the only restrictions on publishing a stude other work required for
assessment purposes) will be those reas rotect Confidential
Information, Background IP or Project IP, lude requiring that the student
comply with clause 11 in relationgto publicatien of t thesis (or any other work
required for assessment purp@Ses) or requesting embargo on the publication of the
student’s thesis (or any ot k required for assessment purposes) or part thereof
for a maximum period

(b) have their thesis (or any other work required

13. Liability
13.1. Subject to Is Agreement, including clause 13.4, each Party is liable for its acts
and omis ionito the conduct of a Research Project or Placement Activities.

13.2.

greement all conditions, warranties and terms implied by statute, general
custom, except those that cannot be excluded in law (non-excludable

tions), such as certain guarantees under Australian Consumer Law within the
ompetition and Consumer Act 2010 (Cth); and

(b) all liability to the other Party in contract for consequential or indirect damages suffered
by a Party, lost profit, loss of anticipated savings or business or goodwill, claims by any
third parties or costs and expenses associated with or incidental to any of the preceding
examples, arising out of, or in connection with, a Research Project, Placement Activities
and this Agreement even if:

l. the First Party knew they were possible; or

Il. they were otherwise foreseeable.
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13.3.

13.4.

13.5.

A Party’s total liability to the other Party for breach of a non-excludable condition, is limited,
at that Party’s option to any one of:

(a)  supplying, replacing or repairing the goods;
(b)  paying the cost of supplying, repairing, or replacing the goods;
(c)  supplying again; or

(d)  paying the cost of supplying again, the services in respect of which the breach occurred.

No Party shall be liable for the consequential or indirect loss or damage incurred by another

Party in the course of a Research Project or Placement Activities.
A Party’s liability under this Agreement is reduced to the extent that any da iability, loss
or cost arises from or is attributable to any act or omission of the other Party, their
employees, agents or contractors.

14. Insurance

14.1. Each Party must maintain such insurances as are reasonab ion to any liability
which it may incur in conducting a Research Proj Activities or performing its
obligations under this Agreement.

14.2. Onrequest, a Party must provide evid of the terms and currency of
those insurance policies.

15. Use of Name and Logo and A

15.1. ogo or any’variation of the name or logo of another Party,

s release without the prior written approval of an
ther Party
15.2. ic announcement in relation to this Agreement or a Project

16.3.

16.4.

of the other Party.

and extent of the dispute.

Within seven (7) days after a Notice of Dispute is given under clause 16.2 each Party must
nominate in writing to the other Party a person of sufficient seniority authorised to settle the
Dispute on its behalf.

During the 30-day period after a Notice of Dispute is given under clause 16.2 (or if the Parties
agree a longer period, that longer period) each Party’s nominee must undertake good faith
negotiations to resolve the Dispute.
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16.5.

If a Dispute is still not resolved within 30 days after the Notice of Dispute is given under clause
16.2 (or if the Parties agree a longer period, that longer period), the Parties must mediate the
Dispute in accordance with the Mediation Rules of the Resolution Institute, and the Chair of
the Resolution Institute or the Chair’s nominee will select the mediator and determine the
mediator’s remuneration. The Parties shall equally share the costs of the mediator.

16.6. Nothing in this clause affects a Party’s rights to terminate this Agreement.
17. Termination
17.1 If:
(a)  a Party ceases to carry on business; or
(b)  a Party disposes of part or all of its assets, operations or business other t the
normal course of business; or
(c) anlInsolvency Event happens to a Party (whether or not
then the other Party may terminate this Agreement an ent’Projects with
immediate effect by giving written notice to the inso
17.2 If:
(a)  aParty breaches any material tetm of this ot capable of remedy; or
(b)  a Party breaches any matetci m of this Agreement capable of remedy and fails to
18.
18.1. ent for any reason will be without prejudice to the continuing

18.

or obligations of the Parties accrued at the time of termination.

8 extent that those monies have been legally committed for expenditure by another
Party in accordance with this Agreement and payable by that Party as a current liability
(written evidence of which will be required) by the date of termination of this
Agreement;

(b)  a Party will be entitled to recover from the other Party any part of its cash Contribution
which:

l. has not been committed for expenditure by that Party in accordance with this
Agreement; or

Master Collaborative Agreement
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18.3.

Il. has not been expended by that Party in accordance with the terms and conditions
of this Agreement; and

(c) if requested by a Party (Requesting Party), the other Party must return to the
Requesting Party:

l. subject to clause 3.1, all Existing Material of the Requesting Party in the other
Party’s possession or control; and

. subject to any prevailing laws which may require retention of documents by that
Party (such as the Public Records Act 2002 (Qld)), all Confidential Information of
the Requesting Party in material form (including those parts of all hotes or
records of the other Party containing Confidential Information of the Requesting
Party) in the other Party’s possession or control.

Clauses 7 to 15 and this clause 18 and all clauses required to give
termination of this Agreement.

19. Notices

19.1. Notices served pursuant to this Agreement shall bedee received three (3)
Business Days (for postage within Australia) angd s Days (for postage outside
Australia) following the date of postage by pre ressed to the Party at the
address indicated in Schedule 1.

20. Force Majeure Event

20.1. If a Party is partially or wholl
Agreement or in relation
Party’s obligation to per
duration of the delay arisin

20.2. As soon as possible

21.

already done

the other Party may terminate this Agreement or a Research Project or Placement Activity, if
the Force Majeure Event relates only to that Research Project or Placement Activity (as the
case may be), within immediate effect by giving the affected Party written notice.

Waiver

21.1.

A Party’s consent to waive a right or entitlement under this Agreement is only effective if that
Party provides prior written notice of that waiver to the Party seeking the benefit of the
waiver.
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21.2.

21.3.

22.

Waiver by a Party of anything that the other Party must do under this Agreement is not a
waiver of any other right or entitlement under this Agreement.

A failure or delay in exercising a right arising from a breach of this Agreement is not a waiver
of that right.

Foreign Relations Act

22.1.

22.2.

22.3.

23.

The Parties acknowledge and agree that UniSC is a “State/Territory entity” pursuant to
Australia’s Foreign Relations (State and Territory Arrangements) Act 2020 (Cth) (Foreign
Relations Act).

If this Agreement, or any arrangement contemplated by this Agreement,is a “foreign
arrangement” or “subsidiary arrangement” (Foreign Arrangement) undérthélFereign Relations
Act, then notwithstanding any other provision of this Agreement:

(a)  this Agreement is made subject to the Foreign RelationseAct;

(b)  the Parties agree to cooperate in good faith to doall things reasonablynecessary to give
effect to any declarations made under the Foreign‘RelatiGns,Act'and any such actions as
may be taken by UniSC;

(c) in particular, UniSC is entitled, actingih good faith, to“take all actions reasonably
necessary to ensure its compliance with the Foreign Relations Act, including:

(i) notifying the relevant Minister that UniS€"proposes to enter into, or has entered
into, the Foreign Arrangement and disclosing details of the Foreign Arrangement
to the Minister; afid

(i)  complying with, and z8king all necessary steps to give effect to, any declarations
made by the relevdnt Minister regarding the Foreign Arrangement (including any
requigment that UniSC discloses, terminates or ceases to perform all or part of
this Agreemeht, to theéyextent specified in a declaration or required to ensure
complianee with adeclaration),

and UniSC will not be in breach of this Agreement and will not incur any liability to the
other Party,‘orfany third party claiming through it, in relation to any such actions and the
other Party releases and discharges UniSC from any claims and liability relating to such
actions‘anotherwise arising by virtue of the operation of the Foreign Relations Act.

The Collaborating Partner represents and warrants to UniSC that any information provided by
it tolniSC'in response to an enquiry from UniSC from time to time (whether before, on or
after the date of this Agreement) as to whether that Party may be considered a “foreign
entity” under the Foreign Relations Act, is true, accurate and complete.

General

23.1.

23.2.

This Agreement may only be varied in writing, signed by the Parties.

A Party must not assign its rights or obligations under this Agreement without the prior
written consent of the other Party. UniSC may subcontract its obligations under this
Agreement or a Project in its discretion from time to time.

Master Collaborative Agreement
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23.3.

23.4.

23.5.

23.6.

23.7.

23.8.

23.9

This Agreement constitutes the entire agreement between the Parties in relation to its subject
matter and supersedes any previous agreement of the Parties, or any other communication or
representation made, in relation to its subject matter.

If a provision of this Agreement is invalid, illegal or unenforceable, then to the extent of the
invalidity, illegality or unenforceability, that provision must be ignored in the interpretation of
this Agreement. All other provisions of this Agreement remain in full force and effect.

Nothing in this Agreement creates a relationship of employer and employee, principal and
agent, or partnership between the Parties. A Party has no authority to act for the other Party
or to create or assume a responsibility for an obligation of the other Party.

A Party may execute this Agreement by signing a counterpart. All counterparts constitute one

document, when taken together.

Each Party must:

(a) doorcause to be done all acts and things necessary or irab give ct to; and

(b)  refrain from doing all acts and things that could r ce by the other Party
of,

this Agreement.

This Agreement is governed by and must be cons ordance with the laws of

Queensland. Each Party:

(a) irrevocably and unconditi its to the non-exclusive jurisdiction of the courts
of Queensland and al jurisdiction to hear appeals from them; and

(b)  waives any right to proceedings being brought in those courts for any reason.

Each Party warrant full power and authority under their enabling legislation (if

ary actions and obtained all authorisations, licences,
consents ) them to enter into this Agreement and to carry out the
e Placement Activities.

Background IP of a Party means any Intellectual Property created prior to the commencement
of a Research Project or independently of a Research Project, and which a Party contributes for
the purpose of carrying out the Research Project, including for the avoidance of doubt, the
Intellectual Property Rights in that Party’s Existing Material;

Chief Investigator means the person named as Chief Investigator for the Research Project and
includes any replacement person or persons approved by the Parties under clause 2.10(c);
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Commercialise, in relation to Project IP, means to manufacture, sell, hire or otherwise exploit
the Results or a Product or process, or to provide a service, incorporating the Results, or to
license Project IP to any third party to do any of those things;

Completion Date means the scheduled completion date for the Research Project specified in
the Project Summary Sheet;

Confidential Information means all know how, financial information and other commercially
valuable information in whatever form including unpatented inventions, trade secrets,

formulae, graphs, drawings, designs, biological materials, samples, devices, models and other
materials of whatever description which a Party claims is confidential to itself and over which
it has full control and includes all other such information that may be in the po
Party’s employees or management. Information is not confidential if:

(a) itis or becomes part of the public domain unless it came into the public in by a
breach of confidentiality;

(b) itis obtained lawfully from a third party without any bre

(c) itis already known by the recipient Party (as sho i rd) before the
date of disclosure to it;

(d) itisindependently developed by an emp i t Party who has no

(e) itisrequired to be disclosed
rules of any stock exchan
prompt notice to the o ny such requirement; or

in the Project Summary Sheet (excluding Intellectual
in the Project Summary Sheet) and measured, as the

a/dispute arising out of or relating to this Agreement including a dispute about
ermination, validity, or subject matter of this Agreement, or a claim in equity or
Existing Material of a Party means all Material:

(a)  in existence prior to the commencement of this Agreement; or

(b) independently developed by any person outside the Research Project or this
Agreement,

that is made available by a Party for the purposes of this Agreement;
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Force Majeure Event affecting a Party means a circumstance beyond the reasonable control
of that Party causing that Party to be unable to observe or perform on time an obligation
(other than an obligation relating to payment) under this Agreement, including:

(a) acts of God, lightning strikes, earthquakes, floods, storms, explosions, fires and any
natural disaster, including health pandemics and epidemics; and

(b)  acts of public enemies, terrorism, riots, civil commotion, malicious damage, sabotage,
revolution and acts of war and war, general strikes, embargo and power, water or other
utility shortage;

GST has the same meaning as in the GST Law;
GST Exclusive Value has the same meaning as in the GST Law;

GST Law has the same meaning as in the A New Tax System (Goods and Services Ta t 1999
(Cth) as amended or replaced from time to time;

An Insolvency Event occurs in respect to a Party if:

(a) itis (or states that it is) an insolvent under administration o nt (each as defined
in the Corporations Act);

(b) it has had a Controller appointed, or is inlliguidation, in|provisional liquidation, under

administration or wound up or has had a

(c) itissubject to any arrange

this Agreement);

been made, resolution passed, proposal put forward, or any

(d)  an application or orde
i se in connection with that person, which is preparatory to

other action'tak eac
or could result g

(e)

ably deduces it is so subject);
s otherwise unable to pay its debts when they fall due; or

(h)  something having a substantially similar effect to any or all of (a) to (g) happens in
connection with that person under the law of any jurisdiction;

Intellectual Property Rights or Intellectual Property means all intellectual property rights,
including:

(a) patents, copyright, rights in circuit layouts, registered designs, plant varieties, trade
marks (including service marks), all other rights resulting from intellectual activity in
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the industrial, scientific, literary or artistic fields and the right to have confidential
information kept confidential; and

(b) any application or right to apply for registration of any of those rights;

Key Personnel means the personnel (including the Chief Investigator) of a Party allocated to a
Project as part of that Party's Contribution and identified in the Project Summary Sheet;

Management Committee means the management committee established by the Parties
under clause 6;

Material means all materials in any form, including documents, reports, records, databases
and computer software (including source code and object code), goods, mform
stored by any means including all copies and extracts of the same and t atter of
any category of Intellectual Property Rights;

Moral Rights has the same meaning as set out in the Copyright Ac 8 (Cth);

entical to su erial, regardless of its source. For

the avoidance of doubt, Product i s cells derived from any kind of stem cell;

Project Completion Date for the Research Project specified in the Project

Summary Sheet;

Project IP means a roperty Rights in the Results, but does not include:

(a) Background |

nt’s thesis (or any other work required for assessment purposes);

Party means that Party’s obligations in relation to the Research
ailed in the Project Summary Sheet;

means the project plan providing relevant details of the Research Project and
ached to the Project Summary Sheet;

Project Start Date means the start date for the Research Project specified in the Project
Summary Sheet;

Project Summary Sheet means the project summary sheet found at Schedule 2 of this
Agreement as used by the Parties to record the terms of a Research Project initiated by the
Parties under this Agreement (and as may be amended from time to time);

Publish means to publish by way of a paper, article, manuscript, report, poster, internet posting,
presentation slides, abstract, video, outline, instruction material or other disclosure of the
Results, in printed, electronic, oral or other form and includes a student’s thesis and Publication
shall mean all materials that are published
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Research Project means the research projects and activities as described in a Project
Summary Sheet as amended from time to time in accordance with this Agreement and as
agreed between the Parties including the creation of Results, Project Obligations and
Contributions, completed in accordance with this Agreement;

Results means all results of the Research Project, including all Material, inventions,
discoveries, processes, Products, know-how, methodologies brought into existence as part of
performing the Research Project;

Tax Invoice has the same meaning as in the GST Law; and
Taxable Supply has the same meaning as in the GST Law.
23. 2. In this Agreement, unless the context otherwise requires:

(a)  headings are inserted for ease of reference only and will ngt form part of no used in
the interpretation of this Agreement;

(b)

dividual, firm, body
ot), or, where a position is

(c)

(d)

(e)

(f)

(8)

(h)

erence to “including” should be read as “including, without limitation”;
(i) other grammatical form of a defined expression has a corresponding meaning;

(k) an expression defined in the Corporations Act 2001 (Cth) has the meaning given by the
Corporations Act;

(1 a reference to dollars or S is to Australian currency;

(m) no rule of construction applies to the disadvantage of a party because that party put
forward this Agreement or any portion of it; and
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(n)  where this Agreement refers to the “satisfaction”, “consent”, “

’

approval”, or similar
indication of assent or consent on the part of any party in relation to a particular matter,

in the absence of an express qualification that the party in question act “reasonably” or

“in good faith” or in a particular manner such party may withhold the same for any
reason in its absolute discretion.
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Executed as an agreement

Signed for and on behalf of University of the )
Sunshine Coast by an authorised person in the )
presence of: )

Signature

Name (please print)

Date V
Signed for and on behalf of Enter Partner Name by ) E
an authorised person in the presence of: )

)

Signature

Name (please print)

greement, each signatory warrants that they have authority to enter into this
alf of the Party they are stated to represent.
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Schedule 1 - Party Details and Special Conditions

Item 1: Party Details

Name University of the Sunshine Coast

Short Name UniSC

Notices Attention
XXXX
Address:

University of the Sunshine Coast
90 Sippy Downs Drive

Sippy Downs

QLD 4556

AUSTRALIA

Ph: +617

Email: xxx@usc.edu.au

Enter Partner Organisation Name

Name Enter Partner Organisation Name

Short Name Eng@Partner ShoOf@Name

Notices Attention: Enter Name

Address: Enter Address

Email: Enter Email

Item@": Special Conditions - Agreement

Special Conditions
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Schedule 2 - Project Summary Sheet

Project Summary Sheet between University of the Sunshine Coast (UniSC) and Enter Partner
Organisation Name (“Enter Partner Organisation Short Name®) in accordance with the Master
Collaborative Agreement dated Enter a date.

Date: Enter a date of last signature

PROJECT DETAILS

Project
Project Title Enter Project Title
Project Plan O As attached OR [insert details] \

Term of Project

Project Start Date Enter a date. v

Project Completion Date | Enter a date.

Project Summary

Aim Enter aim
Milestones including Iilestone Completion Period
Payments of Cash Enter Milestone Enter Period
Contributions —
Enter Milestone Enter Period
——
Enter Milestone Enter Period

Project IP owner

Enter Role

Enter Deliverables

Enter CI

Key Personnel Enter Key Personnel

Contributions

Cash Contribution
SEnter Cash Contributions

In-kind
Contribution SEnter In-Kind Contributions
(including any
Background IP)
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Project Obligations

Role

Enter Role

Deliverables

Enter Deliverables

Chief Investigator
(c)

Enter CI

Key Personnel

Enter Key Personnel

Students

Enter Key Personnel

Contributions

Cash Contribution

SEnter Cash Contributions

In-kind
Contribution
(including any
Background IP)

SEnter In-Kind Contributions

Special Conditions - Project

Special Conditions

a.

b.

C.
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Execution of Project Summary Sheet

Signed for and on behalf of University of the )
Sunshine Coast by an authorised person in the )
presence of: )

Signature

Name (please print)

Date

Signed for and on behalf of Enter Partner )

Organisation Name by an authorised persongfythe )
presence of: )
Signature

Name (please print
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Schedule 3 — Placement Schedule

Iltem 1 Placement Partner Enter Partner Organisation Name

Iltem 2 Discipline [INSERT]

Iltem 3 Program and Course [INSERT]

Iltem 4 Commencement Date of Placement [INSERT]

Iltem 5 Period of Placement [INSERT]

Iltem 6 Collaborating Partner Locations [INSERT]

Iltem 7 University Liaison Officer

Iltem 8 Collaborating Partner Liaison Officer ct details
[INSERT]‘

Iltem 9 Student(s) Details [INSERT]

Special Conditions — Placement Activi

Special Conditions
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Execution of Placement Schedule

Signed for and on behalf of University of the )
Sunshine Coast by an authorised person in the )
presence of: )

Signature

Name (please print)

Date

Signed for and on behalf of Enter Partner )

Organisation Name by an authorised persongfythe )
presence of: )
Signature

Name (please print
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