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THIS DEED is dated
BETWEEN:
PORK CRC LTD 
(the Company)
 and

<Other Participant Name>
Other Participant
collectively called the Parties.

BACKGROUND
Pork CRC Ltd is a company limited by guarantee formed to carry out the activities of the CRC for High Integrity Australian Pork (Centre).  
From time to time the Company’s Governing Board may determine that a Project should be undertaken by one or more Participants. 
Prior to commencing work on a Project, the Company and those Participants selected to undertake the Project will agree on Project Details. 
The Other Participant and the Company agree to complete Projects in accordance with the following terms and conditions.
Where a Project will involve additional Participants the Other Participant agrees that the terms and conditions in this deed will apply subject to any special conditions in the relevant Project Details.

IT IS AGREED:
[bookmark: _Toc291074044][bookmark: _Toc295463820][bookmark: _Toc458942205][bookmark: _Toc508702801][bookmark: _Toc509658198]INTRODUCTION
[bookmark: _Toc291074045][bookmark: _Toc295463821]Defined terms and interpretation
In this deed:
Agreement Material has the same meaning as in the Commonwealth Agreement.
Applicable Jurisdiction means South Australia.
Asset means an item of real or personal property, including a capital item, but does not include Intellectual Property.
Background IP means:
the Intellectual Property specified in the Project Details that a Project Party has agreed to contribute as Background IP to a Project; 
any other Intellectual Property that a Project Party has offered to contribute as Background IP for a Project and has been agreed in writing by the Company and all other Project Parties as being accepted as Background IP for that Project, and
for the avoidance of doubt, does not include any Project IP.
Business Day means, in relation to the doing of any action in a place, a weekday other than a public holiday or bank holiday in that place.
Centre Account means the account operated by the Company for the purposes of the Centre.  
Centre Contribution means all of the money, Assets, Specified Personnel, facilities and services to be contributed by the Other Participant to the Centre, as set out in Schedule 3, but does not include any Intellectual Property contributed by the Other Participant.
Centre Objectives means the objects for which the Company was established according to the constitution of the Company;  
CEO means the chief executive officer of the Company.
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 any third party to do any of those things; or 
to otherwise license or assign the Intellectual Property, including for the purpose of establishing a separate entity to undertake Commercialisation of Project IP,
regardless of whether any revenue is generated or intended to be generated.
Commercialisation Expenses means expenses incurred by the Company in carrying out Commercialisation of Project IP (not including costs attributed to time spent by its employees) including:
government fees, taxes (other than income and withholding taxes), duties, charges or imposts paid or payable in relation to Commercialisation Income;
costs of registering or otherwise protecting the Project IP, including patent attorney fees;
legal expenses incurred in relation to Commercialising Project IP;
relevant travel, insurance, packaging or transportation costs;
reasonable costs of seeking licensees of Project IP or other parties to be involved in Commercialisation of Project IP; and
any other out-of-pocket expenses reasonably incurred by the Company in carrying out Commercialisation of Project IP.
Commercialisation Income means all royalties, licence fees, and other monetary proceeds (including monetary proceeds from the use or disposal of any non-monetary assets) from Commercialisation of Project IP received by or on behalf of the Company.
Commonwealth means the Commonwealth of Australia.
Commonwealth Agreement means the agreement through which the Company is partially funded by the Commonwealth under the Cooperative Research Centres Program.
Confidential Information means all information that is not in the public domain that is by its nature confidential or that has been designated as confidential by the disclosing Party, and includes all trade secrets, financial information and other commercially or scientifically valuable information of whatever description and in whatever form (whether written or oral, visible or invisible).
Essential Participants are parties to the Participants Agreement other than the Company.
Financial Year means any period commencing on 1 July and concluding on 30 June, or any part thereof.
Deliverables means the required deliverables for a Project as described in the Project Plan.
Governing Board means the board of directors of the Company.
Improvements means a modification, enhancement or improvement of the Background IP or Project IP (as the context requires).
Intellectual Property or IP includes all copyright (including rights in relation to phonograms and broadcasts), all rights in relation to inventions (including patents), plant varieties, trade marks (including service marks), designs, circuit layouts, all other rights resulting from intellectual activity in the industrial, scientific, literary or artistic fields and any right to have confidential information kept confidential, but does not include Moral Rights or rights of performers.
Lead Party means the Project Party that employs the Project Leader.
Milestones means the milestones for a Project as set out in a Project Plan.
Net Commercialisation Income means Commercialisation Income for a period in relation to Project IP less payments or reimbursements of Commercialisation Expenses pursuant to clause 42 for that period.
Other Participants means persons, bodies or organisations who are not Essential Participants who have agreed to support the activities of the Centre and provide Centre Contributions.
Quarter means a three month period ending on 31 March, 30 June, 30 September or 31 December during the term.
Participants means the Other Participants and Essential Participants.
Participants Agreement means the agreement between the Company and Essential Participants which sets out the basis on which the Centre will operate.
Party means the Company and the Other Participant.
Project means the discrete, time-bounded research, training or Commercialisation activity or series of activities described in the Project Details.
Project Budget means the budget for a Project as set out in a Project Plan including any variations to that budget as agreed by the Parties in writing.
Project Commencement Date means the date on which a Project is to commence as set out in the relevant Project Plan.
Project Completion Date means the date on which a Project is to be completed as set out in the relevant Project Plan.
Project Contribution means all of the money, Assets, Specified Personnel, facilities and services to be contributed by a Party to a Project, as set out in the relevant Project Plan, but does not include any Intellectual Property contributed by a Party. 
Project Details means the details of a Project agreed between the Parties using the template contained in Schedule 1. 
Project Funds means the money to be paid by the Company to the Lead Party or other Project Parties, for conducting a Project 
Project IP means Intellectual Property developed in the course of carrying out a Project, including Improvements created under clause 35.1;
Project Leader means the person appointed under clause 18 to act as a leader of a Project.
Project Objectives means the objectives for a Project as set out in the relevant Project Plan.
Project Parties means the Other Participant and any additional Participants who agree to participate in and carry out a particular Project and are identified as such in an approved Project Proposal.  
Project Plan means the plan for carrying out a Project as set out in Project Details including any variations to that plan as agreed by the Company and the Project Parties in writing.
Project Proposal means a written proposal for a Project containing Project Details, signed by all Project Parties and submitted to the Company.
Project Shares means the Research Contract Parties’ share of the results of a Project reflecting their Project Contribution as detailed in Project Details at the start of a Project and adjusted downwards at the end of the Project to reflect actual Project Contributions.
Publication Requirements means that the benefits of publication, having regards to the Centre Objectives, outweigh any potential loss of commercially valuable Intellectual Property rights or other potential disadvantage for the Company or the Centre.
Research Contract means a contract formed in accordance with clause 5.
Research Contract Party means a party to a Research Contract being the relevant Project Parties and the Company.
Rules means the constitution, enacting legislation and its provisions, or any other form of provisions or policy statements governing the organisation and operation of a Party.
Special Conditions means any special conditions set out in Project Details.
Specified Division means, in relation to a Project Party, the division, department or faculty of that Project Party specified in Project Details.
Specified Personnel means the personnel of a Research Contract Party allocated to a Project as part of the Research Contract Party's Project Contribution. 
Use Field means the purpose for which each Project Party may use Project IP as specified in the relevant Project Details but does not include Commercialisation.
Use Field Conditions means any conditions relevant to a Use Field specified in Project Details.
Valuation Principles means the principles specified in Schedule 2 for valuation of  in-kind Centre Contributions and  in-kind Project Contributions.
[bookmark: _Ref105825831]Interpretation 
In this deed, except where the context otherwise requires:
the singular includes the plural and vice versa, and a gender includes other genders;
another grammatical form of a defined word or expression has a corresponding meaning;
a reference to a clause, paragraph, schedule or annexure is to a clause or paragraph of, or schedule or annexure to, this agreement, and a reference to this agreement includes any schedule or annexure; 
a reference to a document or instrument includes the document or instrument as novated, altered, supplemented or replaced from time to time;
a reference to 'A$', '$A', 'dollar' or '$' is to Australian currency;
a reference to a Party to a document (including this agreement) includes the Party's executors, administrators, successors and permitted assigns and substitutes;
a reference to a person includes a natural person, partnership, body corporate, association, governmental or local authority or agency or other entity; 
a reference to a statute, ordinance, code or other law includes regulations and other instruments under it and consolidations, amendments, re‑enactments or replacements of any of them;
the meaning of general words is not limited by specific examples introduced by 'including', 'for example' or similar expressions;
a rule of construction does not apply to the disadvantage of a Party because the Party was responsible for the preparation of this agreement or any part of it; 
if a day on or by which an obligation must be performed or an event must occur is not a Business Day, the obligation must be performed or the event must occur on or by the next Business Day; and
headings are for ease of reference only and do not effect interpretation. 
Precedence of documents

In the event of any inconsistency between:
any Project Details; and
this deed
the inconsistency will be resolved in favour of the document first appearing in the list above. 
[bookmark: _Toc291074046][bookmark: _Toc295463822][bookmark: _Ref288472286]Acknowledgement of Receipt
The Other Participant acknowledges that it has received a copy of the Commonwealth Agreement and agrees to be bound by those aspects that are incorporated by reference into this Agreement.
[bookmark: _Toc291074047][bookmark: _Toc295463823]Term
[bookmark: _Ref288474374][bookmark: _Toc436545141][bookmark: _Toc451072069][bookmark: _Toc460313574][bookmark: _Toc473011594]The Other Participant commences to be bound by this deed on the date the deed is signed by the Other Participant and it will terminate on the earlier of: 
the expiry of the term of the Participants Agreement; or
the termination of this deed.
[bookmark: _Toc291074048][bookmark: _Toc295463824][bookmark: _Toc68979404][bookmark: _Toc105488654]CENTRE CONTRIBUTIONS
[bookmark: _Toc291074049][bookmark: _Toc295463825]Commitment
The Other Participant agrees to provide the Centre Contributions to the Company in accordance with Schedule 3.  
[bookmark: _Toc291074050][bookmark: _Toc295463826]UNDERTAKING PROJECTS
[bookmark: _Toc291074051][bookmark: _Toc295463827][bookmark: _Ref290284195]Projects 
[bookmark: _Ref288136767]Subject to the Commonwealth Agreement, the Projects to be carried out: 
will be determined from time to time by the Governing Board; and
must not commence until all applicable approvals have been obtained from the Governing Board and applicable ethics committees.
The Company may, from time to time propose a Project be undertaken and request specific Participants (selected at the Company’s sole discretion) submit to the Company a draft Project Proposal. 
Subject to this deed and the Commonwealth Agreement, selection of Project Parties to participate in a Project is a decision for the Governing Board in its absolute discretion.
The Company will in its discretion either:
approve a Project Proposal, in which case it will notify the Project Parties and a Research Contract will be formed on the date of the notification incorporating the Project Proposal (including any Special Conditions) and the terms and conditions of this deed; or
reject a Project Proposal or require it to be amended and resubmitted for approval. 
Where a Project Proposal is accepted by the Company in accordance with clause 5.4, the Special Conditions of that Project Proposal will take precedence over the terms and conditions of this deed in the event of any inconsistency. For avoidance of doubt, Participants may submit a Project Proposal which is not in accordance with the terms and conditions of this deed.
The Other Participant acknowledges that all other Participants will be required to sign a deed substantially in the form of this deed to govern the terms on which they will carry out Projects.  Where a Project involves Participants other than the Parties, the Other Participant agrees that the terms and conditions of this deed and any Special Conditions contained in the relevant Research Contract will apply to the Project. 
The Research Contract Parties must carry out each Project in accordance with the relevant Research Contract.
[bookmark: _Toc291074052][bookmark: _Toc295463828]No warranties regarding Projects  
Nothing in this deed is to be construed as a warranty or representation on the behalf of the Company that the Company will select any Project Parties to carry out any Projects or that the Company will seek funding for or approve any proposed Projects. 
Nothing in this deed requires the Other Participant to provide  in-kind Centre Contributions unless the Company identifies suitable Projects for the Other Participant to carry out.
[bookmark: _Toc291074053][bookmark: _Toc295463829]PROJECT RESOURCES
[bookmark: _Toc291074054][bookmark: _Toc295463830]Company obligations
[bookmark: _Ref288056240]The Company shall:
seek and accept from the Other Participant the cash component of its Centre Contribution; 
credit all such amounts received into the Centre Account;
draw on the Centre Account to make payment of any Project Funds; and
[bookmark: _Ref42595771]draw on the Centre Account to meet the other costs identified under this deed, including:
the costs associated with the protection of Project IP; and
the costs associated with Commercialising Project IP, including legal and other professional fees.
The Other Participant must pay its cash Centre Contributions to the Company quarterly in advance. The cash component of the Other Participant’s Centre Contribution will be a debt due by that Other Participant to the Company without further proof of debt by the Company.
Any cash Project Contributions that the Other Participant agrees to provide will be in addition to any cash Centre Contributions set out in Schedule 3.
[bookmark: _Ref288141487][bookmark: _Toc291074055][bookmark: _Toc295463831]Cash Project Contributions
For each Project, the Company shall:
seek and accept from each Project Party the cash component of its Project Contribution; 
credit all such amounts received into the Centre Account;
Each Project Party must pay its cash Project Contributions to the Company at the times and in the manner specified in a Project Plan. The cash component of a Project Party’s Contribution will be a debt due by that Project Party to the Company without further proof of debt by the Company.
[bookmark: _Ref105223343][bookmark: _Toc291074060][bookmark: _Toc295463832] In-kind Project Contributions
Project Contributions to a Project by Project Parties must be specified in the Project Details.
Each Project Party must make its  in-kind Project Contributions available for the Project at the times and in the manner specified in the Project Details. 
[bookmark: _Ref105223206]The valuation of  in-kind Project Contributions for the purposes of this deed must be in accordance with the Valuation Principles and must exclude the value of Intellectual Property contributions.
If a Project Party is the Lead Party, that Project Party appoints the Project Leader to manage the Project and to report to the Company in accordance with clauses 18 and 19.
The Other Participant’s provision of in-kind Project Contributions will be counted towards satisfying the Other Participant’s commitment to make in-kind Centre Contributions.
[bookmark: _Ref288141512][bookmark: _Toc291074061][bookmark: _Toc295463833]Project Funds
Except as provided in any Special Conditions, the Company must pay the Project Funds to the Lead Party.  Project Funds will be paid as follows:
25% of the amount budgeted for the first year of the Project on written approval of the Project by the Company;
Within 30 days after receipt of an expenditure report pursuant to clause 19 the amount expended by the Project Parties as shown in that report until 80% of the total Project Funds for that Project have been paid; and
The remaining 20% of Project Funds within 30 days after approval of the final report submitted pursuant to clause 19.
The Lead Party agrees to make any necessary payments of Project Funds to the other Project Parties as set out in the Project Details. 
The Company: 
may withhold Project Funds if any Milestones have not been achieved or Deliverables have not been provided by their required dates; 
may require the Lead Party to withhold Project Funds from any Project Party if that Project Party has failed to comply with clause 16; and
must release the withheld Project Funds once the Project Parties have achieved the missed Milestones or provided the required Deliverables or information, as the case requires.  
[bookmark: _Ref105223277]If a Project Party has not paid a cash Project Contribution or cash Centre Contribution that is due to the Company under this deed or any other agreement with the Company, the Company is relieved from its obligation to pay to the Project Parties that part of the Project Funds corresponding to those unpaid cash Project Contributions or Centre Contributions while they remain unpaid. 
At the conclusion of a Project, each Project Party must repay to the Company or Lead Party, as the case may be, any Project Funds overpaid by the Company or Lead Party or not spent or legally committed for expenditure in accordance with the Research Contract.
[bookmark: _Ref105231002][bookmark: _Toc291074062][bookmark: _Toc295463834]Use of Project Funds and other Project Contributions
The Project Parties must use the Project Funds and other Project Contributions provided to them:
for the purposes of the Project only; and
in accordance with the Project Plan.
[bookmark: _Toc291074063][bookmark: _Toc295463835]Specified Personnel
Each Project Party agrees to make its Specified Personnel available for the Project in accordance with arrangements agreed between the Research Contract Parties, which will be documented in the Project Plan and will include time commitment of Specified Personnel, responsibilities and provisions for management of conflicts. 
Specified Personnel of each Research Contract Party will remain subject to the terms and conditions of employment of that Project Party and will be replaced on reasonable request by the Company if in the Company’s opinion those Specified Personnel are not performing their obligations to an acceptable standard.  
Each Project Party must ensure that any Project IP created by any of its Specified Personnel will be owned and dealt with according to the provisions of this deed.
A Project Party may withdraw any of its Specified Personnel upon 90 days' notice to the Company provided it provides replacements for such personnel who are reasonably acceptable to the Company.  The Company may withdraw any of its Specified Personnel upon 90 days' notice to the Project Parties provided it provides replacements for such personnel who are reasonably acceptable to the Project Parties.  Where a Research Contract Party is unable to provide 90 days’ notice (for example due to sudden resignation of Specified Personnel) it must give the maximum amount of notice available in the circumstances.
[bookmark: _Toc291074064][bookmark: _Toc295463836]Assets
Unless otherwise agreed in writing:
a Project Party retains legal ownership of any Asset that it provides as part of its Project Contribution; and
the Company retains ownership of any Asset acquired in whole or in part from Project Funds,
each of those Assets being referred to in the rest of this clause as a (Contributed Asset).
A Project Party must not use Project Funds (to the extent they contain Commonwealth funding) for capital works or for the purchase, construction, renovation or extension of buildings and facilities.
During the Term each Research Contract Party must:
make its Contributed Assets available for the Project and use by another Project Party or the Company, as the case may be, as and when required;
in the case of Contributed Assets of the Project Parties, only move a Contributed Asset from the premises at which it was at the time when it became a Contributed Asset if it first obtains written approval from the Company;
not deal with its Contributed Assets in a manner that would prevent or hinder the ability of the Company or any Project Party to use the Contributed Asset; and
[bookmark: _Ref105816754]unless the Company expressly permits otherwise, be responsible for insurance, maintenance and, if required, repair and replacement of its Contributed Assets, and any other costs and liabilities associated with its Contributed Assets.
The Company may, at its discretion, treat the costs mentioned in clause 13.3(4), or part of them, as an additional Project Contribution by the Contributed Asset owner and must notify the owner of the Contributed Asset of the amount that will be treated as an additional Project Contribution.   
[bookmark: _Toc291074065][bookmark: _Toc295463837]PROJECT ACCOUNTING AND REPORTING
[bookmark: _Ref288056358][bookmark: _Toc291074066][bookmark: _Toc295463838][bookmark: _Ref105210874][bookmark: _Ref105211285]No authority
Nothing in this deed or any Research Contract shall be taken to in any way authorise or permit the Company to incur any liabilities or undertake any obligations on behalf of, or in the names of, any of the Project Parties except as specifically authorised in a Research Contract.
[bookmark: _Ref61335574][bookmark: _Toc291074067][bookmark: _Toc295463839]Project Party accounts
Each Project Party must keep separate financial accounts which must record:
the cash component of its Project Contribution;
any payment of Project Funds made to it by the Company or another Project Party;
all expenditure incurred by the Project Party from payment of Project Funds in carrying out the Project; 
any royalties or licence fees paid to it by the Company; and
any other expenditure associated with its carrying out the Project.
The Company shall keep financial accounts which shall record:
the cash component of all Centre Contributions and Project Contributions received;
the Company's payments of Project Funds to the Project Parties and third parties; and
Commercialisation Income and Commercialisation Expenses arising from Commercialisation of Project IP.
[bookmark: _Ref124746428][bookmark: _Ref288056663][bookmark: _Toc291074068][bookmark: _Toc295463840]Provision of information by Project Parties
Each Project Party must provide to the Company, within 14 days of a written request from the Company:
all necessary information from the accounts referred to in clause 15, for the Company to:
comply with the financial reporting requirements contained in the Commonwealth Agreement;
report to the Project Parties as required under this deed; or 
conduct its operations in accordance with best practice principles of governance; and
any other information reasonably requested by the Company relating to the Projects involving the Project Party including that required to meet the reporting and monitoring requirements in the Commonwealth Agreement.
[bookmark: _Toc291074069][bookmark: _Toc295463841]Accounting for In-Kind Project Contributions
Each Project Party is responsible for keeping separate documentation that records each  in-kind Project Contribution and it must provide such documentation to the Company if reasonably requested to do so by the Company. 
[bookmark: _Ref110829976][bookmark: _Ref288056106][bookmark: _Toc291074070][bookmark: _Toc295463842]Project Leader
Each Project shall be managed by a Project Leader. The Lead Party must use its reasonable efforts to ensure that the Project Leader:
uses his or her reasonable efforts to ensure the Project is conducted:
in accordance with the Project Plan and any timeframes set out in the Project Plan;
so as to achieve the Milestones and Project Objectives; and 
so as to provide the Deliverables;
manages the day to day conduct of the Project;
provides scientific leadership to the Project;
is responsible for administration of all Project personnel including any students; and
maintains financial records and research and technical records as directed by the Company.
[bookmark: _Ref105211292][bookmark: _Ref288056695][bookmark: _Toc291074071][bookmark: _Toc295463843]Project Leader Reporting
[bookmark: _Ref106165041]The Lead Party of a Project must for each such Project:
immediately report to the Company:
any substantial deviation from the Project Plan; and
any matter which the Project Leader considers will, or may, affect the ability of the Project to meet the Project Objectives, satisfy any Milestones, provide any Deliverables or be completed within the Project Budget, including any failure to provide Project Contributions; 
provide a report to the Company within 2 weeks of the conclusion of every Quarter in a form reasonably required by the Company on:
progress with the Project and its scientific advances, outcomes, key achievements, Deliverables and Milestones;
any matter which the Project Leader considers will, or may, affect the ability of the Project to meet the Project Objectives, satisfy any Milestones, provide any Deliverables or be completed within the Project Budget, including any failure to provide Project Contributions;
any significant difficulties encountered during the Project and measures taken or plans to resolve them;
any Project IP created (including a description of the Project IP, when it was created and by whom); 
any additional Background IP used in the Project;
for the Quarter and cumulatively:
cash expenditure in relation to the Project specifying separately payments to other Project Parties;
in kind FTE Contributions provided to the Project by each Project Party; and
other in-kind Contributions provided to the Project by each Project Party.
[bookmark: _Toc291074072][bookmark: _Toc295463844]Parties reporting to the Project Leader
The Project Parties acknowledge that the Lead Party will require information on Project Contributions and the status and results of the Project from time to time in order to fulfil its obligations under a Research Contract.
Each Project Party agrees to provide such information within 5 Business Days after a request by the Project Leader unless otherwise mutually agreed.
[bookmark: _Toc291074073][bookmark: _Toc295463845]PROJECT OUTCOMES & INTELLECTUAL PROPERTY
[bookmark: _Toc291074074][bookmark: _Toc295463846][bookmark: _Ref104974832]Carrying out the Project
The Project Parties must carry out the Project:
in accordance with the Project Plan, including the Project Budget;
to a professional standard; 
so as to do all things reasonably necessary or desirable to achieve the Project Objectives; 
so as to achieve the Milestones by their required dates; 
so as to provide the Deliverables by their required dates; and
in accordance with the Project Leader's reasonable directions.
[bookmark: _Ref110830433][bookmark: _Toc291074075][bookmark: _Toc295463847]Background Intellectual Property
Each Project Party will make its Background IP available to the Project as specified in the applicable Project Details and this clause.
Each Project Party represents and warrants to the other Project Parties and the Company that:
as far as it is aware, at the date it is provided for the relevant Project,  it is the owner of, or is otherwise entitled to provide, the Background IP which it makes available for the Project; 
except to the extent: 
disclosed in the Project Details; or
in the case of any Background IP not specified in the Project Details, notified in writing to the other Research Contract Parties at the time of offering such Background IP, 
the Project Party has not entered any agreement regarding, or otherwise dealt with, that Background IP that is inconsistent with the rights granted to the other Research Contract Parties as described in the Project Details or this clause; and
it will not enter any agreement in relation to or otherwise deal with that Background IP in a manner that restricts the exercise of the rights granted to the other Research Contract Parties as described in the Project Details or this clause.
[bookmark: _Toc291074076][bookmark: _Toc295463848][bookmark: _Ref105211470][bookmark: _Ref105212053][bookmark: _Ref105212211][bookmark: _Ref105213764]Licence to Background IP 
Each Project Party grants an irrevocable, non-exclusive, royalty-free, worldwide licence (including a right to sublicense) to use that Project Party’s Background IP to any person requiring use of that Background IP to perform obligations under the Commonwealth Agreement, Participant Agreement or a Research Contract to which it is a party (Licensees), including for the purposes of carrying out a Project, subject to compliance by the Licensees with clause 24 and any restrictions on its use:
specified in the Project Details; or
in the case of any Background IP not specified in the Project Details, notified in writing to the Licensees at the time of offering such Background IP. 
[bookmark: _Ref288137918][bookmark: _Toc291074077][bookmark: _Toc295463849][bookmark: _Ref105211444][bookmark: _Ref105212168]Obligations on Project use 
[bookmark: _Ref105212129]Where a Licensee is granted a licence under clause 23 for the use of Background IP contributed by another Project Party (“the contributing Party”) for a Project, each of the Licensees must: 
use that Background IP only for the purposes of carrying out the Project and not for any other purpose;
keep confidential and not disclose that Background IP or any documents or material containing or referring to that Background IP that may prejudice the subsistence of any Intellectual Property in that Background IP; 
[bookmark: _Ref105212125]only disclose that Background IP to its
employees and contractors; 
directors and officers; and
students referred to in clause 55,
who have a need to know for the purposes of the Project (and only to the extent that each has a need to know) and ensure that those persons comply with the obligations under this clause;
comply with any restrictions on use of the Background IP specified or notified by the contributing Party pursuant to clause 23; and
on the contributing Party’s request, immediately deliver to the contributing Party all documents or materials containing or referring to the Background IP which are: 
in its possession, power or control; or
in the possession, power or control of persons who have received the Background IP under clause 24.1(3)
except to the extent that it reasonably requires the Background IP for the purpose of performing its obligations or exercising its rights under this deed or by law. 
[bookmark: _Ref105213766][bookmark: _Toc291074078][bookmark: _Toc295463850]Licence to Project Parties’ Background IP for Commercialisation
Each Project Party will grant a licence to the Company, on reasonable commercial terms to be agreed by the Project Party and the Company, to use the Project Party's Background IP for the purposes of Commercialising Project IP from the Project (including the right to sub-licence) provided that: 
the Project IP has been developed using that Background IP in accordance with the relevant Research Contract; and 
that Background IP is required for the Commercialisation of such Project IP,
subject to any restrictions on its use specified or notified in accordance with clause 23. 
[bookmark: _Toc291074079][bookmark: _Toc295463851]Acknowledgement
Subject to the rights granted in the relevant Research Contract, the Research Contract Parties acknowledge and agree that a Project Party retains the right to control its Background IP and that ownership of the Background IP does not change.
[bookmark: _Toc291074080][bookmark: _Toc295463852]Register of Background IP
The Company shall maintain a register recording all Background IP provided under Research Contracts, including any encumbrances or restrictions on its use specified or notified in accordance with clause 23.
[bookmark: _Toc291074081][bookmark: _Toc295463853]Infringement of Background IP
The Research Contract Parties agree that they will take all necessary steps to give each other prompt notice of any infringement of Background IP that comes to their attention.  
[bookmark: _Ref42596435][bookmark: _Toc68979413][bookmark: _Toc106701892][bookmark: _Toc291074082][bookmark: _Toc295463854]Project IP
[bookmark: _Ref288142592]Upon its creation, Project IP (and any Improvements to Project IP) will be owned as follows:
the Company will be the owner of the legal interest in the Project IP; 
the beneficial interest in the Project IP will be owned by: 
the Project Parties participating in the Project which gave rise to the Project IP; and
the Company, 

as tenants in common in the Project Shares, and
[bookmark: _Ref70958969][bookmark: _Ref78800020][bookmark: _Toc78969664]the Company will hold the interest of the Project Parties in the Project IP and Improvements on trust.
[bookmark: _Toc291074083][bookmark: _Toc295463855]Variations to Project Shares 
[bookmark: _Ref69033198]If the Project Contributions contributed by one or more Research Contract Parties during the Project are lower than that specified in the Project Details, each Research Contract Party’s Project Share will be recalculated by the Company in accordance with the following formula as at the end of the Project:
PS = (PC/TPC) x (100%)
where:
PS is the Project Share for a Research Contract Party; 
TPC is the sum of all PCs calculated for the relevant Project; and
PC means the lower of:
the Project Contributions of a Research Contract Party made during the Project, and
the agreed Project Contributions of that Research Contract Party shown in the Project Details
provided that the deemed monetary valuation of  in-kind Project Contributions for the purposes of this clause is made in accordance with the Valuation Principles.
[bookmark: _Toc291074084][bookmark: _Toc295463856]Vesting of ownership of Project IP
The Project Parties must co-operate and promptly do all acts and things and execute all documents which may be necessary for the purpose of vesting ownership of the legal and beneficial interest in the Project IP as required under each Research Contract.
[bookmark: _Toc291074085][bookmark: _Toc295463857]Dealing with Project IP
Each Project Party must:
use its reasonable efforts to ensure that itself and its employees, agents, contractors, students under their supervision or other persons participating in the Project:
respond to a request from the Company to provide information in its possession about Project IP that has been developed by the Project Party or is under development by the Project Party;
identify Project IP generated or developed by them;
promptly communicate details of Project IP to the Project Leader; and
do not prejudice protection of Project IP; 
do not use, Commercialise, dispose of, encumber or otherwise deal with or enter any agreement in relation to any interest that it might hold in Project IP, except as authorised in a Research Contract; and
must not seek to revoke any appointment of the Company as trustee of that Project Party’s interest in the Project IP.
No Project Party may deal with, Commercialise, dispose of or encumber any interest which it might hold in Project IP, without the written consent of the Company.
The Project Parties must give the Company prompt notice of any infringement of Project IP which comes to their attention and each Project Party agrees to give the Company all assistance which it may reasonably require in order to protect the Project IP (but only if the Company pays the Project Party providing the assistance for all reasonable costs and expenses of doing so). 
The Company must maintain an IP register recording Project IP notified to the Company, containing at least the following details:
date of entry on register;
description of Project IP; and
identity of the inventor and the Project Party that developed the Project IP; and
details of any agreements made by the Company with Participants or with third parties in relation to disclosure or use of the Project IP. 
[bookmark: _Toc291074086][bookmark: _Toc295463858]Company use of Project IP
The Company may at all times:
Commercialise the Project IP in accordance with clause 38;
use the Project IP for the Project and for research, training and education purposes of the Centre; and
license any Participant or any other person to use the Project IP for the research, training and education purposes of the Centre,
and must not use or license the Project IP for any other research, training and education purposes except with the written consent of all Project Parties participating in the particular Project which gave rise to the Project IP.  
[bookmark: _Toc291074087][bookmark: _Toc295463859]Project Parties’ use of Project IP
[bookmark: _Ref105229931]In relation to Project IP arising under a Project in which a Project Party is involved, that Project Party has an irrevocable non-exclusive royalty-free right to use that Project IP: 
for the purpose of undertaking the Project in accordance with the Research Contract;
for internal non-commercial purposes including research and teaching;
for emergency use where a Project Party has statutory or regulatory obligations; or
for any other purpose, other than Commercialisation, within the Project Party's respective Use Field and subject to any Use Field Conditions,
provided that the Project Party maintains the confidentiality of Confidential Information and does not prejudice the Company's ability to:
protect the Project IP;
use the Project IP to achieve the Centre Objectives; or
maximise the commercial return from any Project IP that has significant commercial potential.
The rights granted to Project Parties under clause 34.1 do not permit a Participant to use Project IP if that Participant is not identified in the Project Details as a Project Party for the Project which gave rise to the Project IP. 
A Project Party wishing to use Project IP for any purpose not authorised under clause 34.1 must obtain a licence from the Company covering such use.  The grant of any such licence will be at the Company's absolute discretion and must include provisions governing ownership and Commercialisation of further Intellectual Property developed from such use.  
[bookmark: _Toc291074088][bookmark: _Toc295463860][bookmark: _Ref105230323]Intellectual Property in Improvements
Any Improvements made to Background IP or Project IP in the course of carrying out a Project will, for the purposes of this deed: 
be considered to be Project IP; 
be owned by the Project Parties participating in the Project in accordance with clause 29.1; and 
be licensed to other Project Parties in accordance with this deed. 
A Project Party must notify the Company of any Improvements as soon as practicable after the Improvement is created. 
[bookmark: _Toc291074089][bookmark: _Toc295463861]Decision to protect Project IP
[bookmark: _Ref288139935]The Company must decide whether any Project IP warrants pursuing patent protection, or other forms of Intellectual Property protection, and if it does, in which countries protection should be sought.
Unless otherwise agreed by the Company, the Company is to apply for, maintain and prosecute any form of Intellectual Property protection decided on under clause 36.1.
The Centre Account may be drawn upon by the Company to meet all costs associated with applying for, maintaining and prosecuting patent or any other form of Intellectual Property protection associated with Project IP (including any action for infringement of the Project IP) and the application, maintenance and prosecution of any actions which may be associated with any such Intellectual Property.
[bookmark: _Toc291074090][bookmark: _Toc295463862]Registration in Company name
[bookmark: _Ref288057969]If patenting or other registrable forms of Intellectual Property protection of Project IP is pursued, such registration:
is to be in the Company's name; and
where required, will identify: 
the inventors of the Project IP; and
the beneficial owners of the Project IP. 
[bookmark: _Ref105230257][bookmark: _Toc291074091][bookmark: _Toc295463863]Commercialisation of Project IP
The Company has the exclusive right to Commercialise the Project IP at its discretion (including a right to sublicense), provided that the Company: 
complies with all obligations under the Commonwealth Agreement regarding Commercialisation; 
complies with all obligations under this deed and any requirements in the Project Details regarding Commercialisation; and
endeavours to achieve the Centre Objectives.
The Company will, within 30 days of being requested to do so by the Research Contract Parties to a Project, provide the Research Contract Parties with a report of its progress and strategies for Commercialisation of that Project’s Project IP.  
[bookmark: _Toc291074092][bookmark: _Toc295463864]Discretion of Company
The Company may:
determine that Commercialisation of Project IP may be undertaken by itself, a Participant, a person not connected with the Centre, a related party of the Company (as defined in the Corporations Act) or any combination of them; 
grant licences to persons who will undertake Commercialisation of the Project IP; and
enter into such other arrangements as the Company sees fit.
For the avoidance of doubt, no Participant or any other person involved in a Project has the power to veto a decision of the Company regarding Commercialisation of Project IP. 
[bookmark: _Toc291074093][bookmark: _Toc295463865]Commercialisation Income 
Subject to clause 42 the Company holds all Commercialisation Income with respect to Project IP (other than its own proportion) on trust for the respective Project Parties as tenants in common in proportion to their respective Project Shares.
[bookmark: _Toc290284495][bookmark: _Toc290297363][bookmark: _Toc290284507][bookmark: _Toc290297375][bookmark: _Toc290284508][bookmark: _Toc290297376][bookmark: _Toc290284516][bookmark: _Toc290297384][bookmark: _Toc291074094][bookmark: _Toc295463866]Commercialisation records
The Company must keep written records of:
all Commercialisation Income it receives; and
all Commercialisation Expenses it incurs.
[bookmark: _Ref107110395][bookmark: _Ref107130214][bookmark: _Toc291074095][bookmark: _Toc295463867]Commercialisation Expenses 
The Project Parties agree that the Company may use the Commercialisation Income with respect to Project IP to pay Commercialisation Expenses or reimburse the Company for previously incurred Commercialisation Expenses with respect to Project IP. 
For the avoidance of doubt, the Project Parties acknowledge that the Company may in any Financial Year use Commercialisation Income received in that Financial Year to reimburse Commercialisation Expenses incurred in previous Financial Years.  
[bookmark: _Toc291074096][bookmark: _Toc295463868]Payment of Net Commercialisation Income
Subject to clause 43.2, by 31 August each year, the Company must remit to each Project Party its share of Net Commercialisation Income with respect to the Project IP for the previous Financial Year corresponding to Project Shares as at 30 June that year. 
[bookmark: _Ref290902763]Where the Company acting reasonably considers that significant costs of Commercialisation will be incurred after Net Commercialisation Income is due to be paid to the Project Parties, and those costs are unlikely to be covered by future revenue, the Company may retain the amount of Net Commercialisation Income that is likely to be required to pay those Commercialisation costs.  
[bookmark: _Ref288465366][bookmark: _Toc291074097][bookmark: _Toc295463869][bookmark: _Ref78180808]End of Trustee Appointment
The Company may retire as trustee with respect to specified Project IP by giving at least 6 months notice in writing to the Project Parties.  On resignation as trustee the Company must sign and execute all documents necessary or convenient to vest the Commercialisation Income and/or the Project IP in the Project Parties that are beneficially entitled to it or as they direct.
Any trust in relation to Project IP and the provisions of this clause 44 survive termination of this agreement, provided that following termination any Project Party may revoke a trust with respect to specified Project IP for which it has beneficial ownership rights.
[bookmark: _Toc291074098][bookmark: _Toc295463870]ALLOCATION OF RISK
[bookmark: _Ref110830276][bookmark: _Toc291074099][bookmark: _Toc295463871][bookmark: _Ref105213321]Mutual Indemnities
[bookmark: _Ref288140535]Subject to clauses 45.2, 45.3 and 45.4, each Research Contract Party (the indemnifying Party) irrevocably and unconditionally indemnifies and agrees to keep indemnified each of the other Research Contract Parties and their respective directors, officers, employees, agents and contractors (those indemnified) from and against any and all liability, loss, harm, damage, cost or expense (including legal fees on a full indemnity basis and net of any GST input tax credits to which those indemnified are entitled) howsoever arising that those indemnified may suffer, incur or sustain as a result of:
the use or disposal of Assets by the indemnifying Party;
the breach of Confidential Information or personal information obligations by the indemnifying Party;
any breach of this deed or a Research Contract by the indemnifying Party; 
any unlawful or negligent act or omission by the indemnifying Party or any of its directors, officers, employees, agents or contractors arising in connection with the Centre; or
the exercise by the indemnifying Party of any rights granted to it in relation to the Project IP or Background IP.
[bookmark: _Ref105213152]In addition to any indemnity provided by the Company under clause 45.1, and subject to clauses 45.3 and 45.4, the Company irrevocably and unconditionally indemnifies and agrees to keep indemnified each of the Project Parties and their respective directors, officers, employees, agents and contractors (those indemnified) from and against any and all liability, loss, harm, damage, cost or expense (including legal fees on a full indemnity basis and net of any GST input tax credits to which those indemnified are entitled) howsoever arising that those indemnified may suffer, incur or sustain as a result of any breach of the Commonwealth Agreement by the Company. 
[bookmark: _Ref288467934]The indemnity given by an indemnifying Party pursuant to clause 45.1 and by the Company under clause 45.2 shall be reduced proportionately to the extent that the liability, loss, harm, damage, cost or expense referred to in clauses 45.1 and 45.2 were caused or contributed to by: 
any breach of this deed or a Research Contract by any of those indemnified; or
any unlawful or negligent act or omission by any of those indemnified or any of its directors, officers, employees, agents or contractors.
[bookmark: _Ref105213178]Nothing in clause 45.1 or any other provision of this deed will render an indemnifying Party liable for any special, indirect or consequential loss or damages (including loss of income or profits) arising under or pursuant to this deed. 
[bookmark: _Ref288467940]Each of those indemnified under clause 45.1  must promptly notify every indemnifying Party of any event or circumstance that may reasonably give rise to those indemnified relying upon the indemnity in clause 45.1.  
This clause is a continuing obligation, separate and independent of each Party's other obligations and shall survive the expiration or, where relevant, earlier termination of this deed or the relevant Research Contract and will continue to apply (both as a right and as an obligation) to any Project Party who is expelled or retires from a Project.
[bookmark: _Ref105215062][bookmark: _Toc291074100][bookmark: _Toc295463872]Insurance
[bookmark: _Toc37843908][bookmark: _Ref104878253]Each Project Party must have and maintain for the term of each Research Contract and for 7 years afterwards adequate insurance that a prudent person would hold but no less than the following with an insurance company authorised by the Australian Prudential Regulation Authority (APRA) or as otherwise approved by the Company, following consultation with the Commonwealth if necessary:
workers' compensation insurance for an amount required by the relevant Sate or Territory legislation;
public liability insurance for $10,000,000 (ten million dollars) or more per claim; and
professional indemnity insurance for $1,000,000 (one million dollars) or more per claim. 
A Project Party may act as its own insurer provided that it receives the consent of the Company.  Consent is deemed to have been provided for any Project Party that is a self-insuring government department or agency.
Each Project Party must provide the Company with a certificate of currency of its relevant insurance policies as requested by the Company from time to time.
The Company must comply with its insurance obligations under the Commonwealth Agreement. 
[bookmark: _Toc291074101][bookmark: _Toc295463873]CHANGES AND TERMINATION
[bookmark: _Toc104020033][bookmark: _Toc291074102][bookmark: _Toc295463874]Amendments to Projects
Any amendment or variation to a Project, including to Milestones or Deliverables, must be agreed in writing by the Research Contract Parties.
[bookmark: _Toc291074103][bookmark: _Toc295463875]Withdrawal from Project
The Other Participant may withdraw from a Project by giving six months notice to each other Research Contract Party.   
[bookmark: _Ref89573145]If the Other Participant withdraws from a Project the remaining Project Parties must meet with the Company for the purpose of agreeing on whether or not to continue the Project or a variation of the Project and the terms to which that continuation would be subject.  
The Other Participant may not withdraw from a Project without the agreement of the other Research Contract Parties if it would result in any of the other Research Contract Parties being in breach of any agreement with a third party.
[bookmark: _Ref105825943][bookmark: _Toc291074104][bookmark: _Toc295463876]Expulsion from a Project
[bookmark: _Ref104022153]The Company may expel the Other Participant (the Defaulting Participant)  from a Project, provided Due Cause has arisen with respect to the Defaulting Participant and remains unremedied after 21 Business Days following notice to the Defaulting Participant. 
For the purposes of clause 49.1, Due Cause means:
failure to make Project Contributions when required by the Project Details; 
failure to make Centre Contributions in accordance with Schedule 3;
unauthorised use or Commercialisation of Intellectual Property; 
any other material breach of a Research Contract in relation to the Project;  
change or proposed change to personnel that is likely to adversely affect the Project; 
failure to remedy a Conflict in relation to the Project under clause 61 to the satisfaction of the Company; 
change in the direct or indirect beneficial ownership or control of the Other Participant that would affect its ability to comply with its obligations under this deed; 
disposal of whole or any part of the Other Participant’s assets, operations or business other than in the ordinary course of business; 
ceasing to carry on business; 
becoming insolvent, bankrupt or being subject to the appointment of a mortgagee, a receiver or manager, or making any arrangement or composition for the benefit of creditors or being the subject of winding up proceedings; 
appointment of an investigator to investigate its affairs; or
assignment of its rights or obligations under this deed other than in accordance with clause 68 (assignment).
[bookmark: _Toc291074105][bookmark: _Toc295463877]Consequences of withdrawal or expulsion from Project
If the Other Participant withdraws or is expelled from a Project, the Other Participant will from the date of effect of the withdrawal or expulsion:
[bookmark: _Ref288056193]cease to be a Project Party in relation to that Project; 
[bookmark: _Ref98668441]forfeit any rights to a beneficial interest in the Project IP and a share of the Net Commercialisation Income with respect to such Project IP, and must sign any documents necessary to give effect to an assignment of those rights to the remaining Project Parties pro rata in proportion to their Project Shares;
subject to clause 50.2, relinquish all rights with respect to the Project and Project IP;
[bookmark: _Ref93130147]subject to the Commonwealth Agreement, be relieved of its obligations to make Project Contributions, to carry out, report on or manage the Project, or otherwise participate in the Project.
[bookmark: _Ref93130039]The withdrawal or expulsion of the Other Participant from a Project:
will not affect the enforceability of any obligations of the Other Participant or rights against the Other Participant accrued at that time; 
will not affect the rights and obligations of the Other Participant or other Research Contract Parties under any other Research Contract;
will not relieve the Other Participant of the obligations imposed upon it under this deed other than as specified in clause 50.1(4); 
will not affect any licences of Background IP granted by the Other Participant for the Project, which will continue in accordance with clauses 23 and 25 for as long as the Background IP is required for the Project or Commercialisation, as contemplated by those clauses; and
subject to clause 48.2, will not relieve the remaining Project Parties of their obligations under the Research Contract with respect to the Project and they shall continue to carry out the Project and perform the terms of the Research Contract with respect to the Project.
[bookmark: _Toc291074106][bookmark: _Toc295463878][bookmark: _Ref91518017]Termination of Participants Agreement
This deed and Research Contracts made under this deed will terminate if the Participants Agreement is terminated for whatever reason.
[bookmark: _Toc291074107][bookmark: _Toc295463879]Termination of Projects by the Company
The Company may terminate a Project upon 30 days written notice to the Project Parties if:
a Milestone is not achieved by the date by which it was required to be achieved and remains not achieved after 30 days following a notice from the Company to the Project Parties (or longer period of time specified by the Company in the notice); 
a Deliverable has not been provided by the date by which it was required to be provided and remains not provided after 30 days following a notice from the Company to the Project Parties (or longer period of time specified by the Company in the notice); 
[bookmark: _Ref89573194]the Research Contract of another Project Party is terminated;
a Project Party withdraws or is expelled from the Project; or
[bookmark: _Ref291756732]in the opinion of the Company, after consultation with the Project Parties, the Project Objectives are unlikely to be achieved and remain unlikely to be achieved after 30 days following a notice from the Company to the Project Parties of such opinion containing reasons for that opinion,
provided that, if required by the Commonwealth Agreement, the Commonwealth has been informed of the proposed termination and does not object to the termination of the Project.
[bookmark: _Toc291074108][bookmark: _Toc295463880]Consequences of termination of Project
If a Project is terminated pursuant to clause 52.1(5) (regarding likelihood of achievement of Project Objectives), then the Company must reimburse (or require the Lead Party to reimburse to the extent of Project Funds received by the Lead Part and not expended) each Project Party for its reasonable expenses necessarily incurred as a result of the early termination (if any), up to a total amount for each Project Party not to exceed the balance of the Project Funds that would have been paid to that Project Party if there had been no early termination.
If there are insufficient funds in the Centre Account to reimburse all expenses, each Project Party will be reimbursed out of the Centre Account on a pro rata basis according to their respective Project Contributions at the date of termination.  
Termination of a Project for any reason will be without prejudice to the continuing enforceability of any rights or obligations of the Research Contract Parties accrued at the time of termination.  
[bookmark: _Ref42596478][bookmark: _Toc68979421][bookmark: _Toc105488684][bookmark: _Toc291074109][bookmark: _Toc295463881]Effect of termination of deed
Unless the Parties otherwise agree, this deed will terminate upon expiration of the term in accordance with clause 3.1.
Termination of this deed for any reason will be without prejudice to the continuing enforceability of any rights or obligations of the Parties accrued at the time of termination.
[bookmark: _Toc291074110][bookmark: _Toc295463882]OTHER MATTERS
[bookmark: _Ref105213000][bookmark: _Ref288137674][bookmark: _Toc291074111][bookmark: _Toc295463883]Student Involvement 
Project Parties who have enrolled students who are involved in a Project, or who have students under their supervision, acknowledge and agree that:
they must ensure that those students comply with all clauses of this deed relating to Project IP, Background IP and Confidential Information; 
subject to clause 56, they must ensure that Project IP developed by the student is owned in accordance with clause 29; and
[bookmark: _Ref104436567][bookmark: _Ref290283349]before a student becomes involved in the Project, the Company may require that the student and the institution in which the student is enrolled enter into a written agreement setting out the terms on which the student is involved in the Project, which shall be consistent with the principles in this clause and clause 56.
[bookmark: _Ref290283436][bookmark: _Toc291074112][bookmark: _Toc295463884][bookmark: _Ref89535487][bookmark: _Toc289930909][bookmark: _Ref110830300][bookmark: _Ref104789935]Student Thesis
Where a publication is a postgraduate student’s thesis, then:
the Research Contract Parties acknowledge and agree that the student retains ownership of copyright in the thesis authored by the student to the extent that such copyright is not part of Agreement Material, Project IP, Background IP or Confidential Information of a Party;
the thesis may be submitted for examination in accordance with the normal procedures of the Project Party at which the student is enrolled (the University Party) provided that:
the CEO is first notified by the University Party that the thesis is to be submitted for examination;
the examiners are subject to written obligations of confidentiality that are at least equivalent to those imposed on a Research Contract Party under clause 58; and
the CEO is provided with a copy of the thesis;
the Research Contract Parties acknowledge the application of a University Party’s Rules and nothing in this agreement will override the operation of those Rules; and
the University Party must comply with any reasonable request of the CEO including a request necessary to protect Confidential Information, Background IP or Project IP or any utilisation strategy for those things by either:
placing the thesis on restricted availability for a period of 18 months or the maximum period permitted under the applicable University Party’s Rules; or
placing any Confidential Information contained in the thesis into a separate schedule to be placed on restricted availability for a period not exceeding that stipulated in the University Party’s Rules.
[bookmark: _Toc291074113][bookmark: _Ref291756776][bookmark: _Toc295463885]Other Publications 
The Project Parties acknowledge that the dissemination of knowledge is an important function of the Centre.  Nonetheless, the Project Parties shall not publish any information or material arising from a Project except in accordance with this clause 57.
[bookmark: _Ref290905012]The Company may publish information or material arising from a Project if it decides at its absolute discretion that the information or material meets the Publication Requirements.  
At least 30 days prior to any submission for publication, a Project Party wishing to publish information or material arising from the Project (Requesting Party) must forward a request in writing to the Company, seeking permission to publish the information or material, and specifying in the request any Project IP or Confidential Information contained or referred to in the proposed publication. 
The Company must notify the Requesting Party of its decision as to publication of the relevant information or materials within 30 days of receipt of a request.  The Company's permission may be subject to any conditions that the Company may reasonably impose, including a requirement that the publication comply with any relevant provisions of the Commonwealth Agreement, and include acknowledgments of:
the Centre's role in and contribution to the creation of the information or material in the publication; and
the Requesting Party's affiliation with the Centre.
If the Company acting reasonably decides that the Requesting Party's publication meets the Publication Requirements, then the Company will notify the Requesting Party that permission to publish has been granted. 
If the Company acting reasonably decides that the publication does not meet the Publication Requirements, then the Company will notify the Requesting Party to that effect, giving reasons for the decision, and either:
suggest alterations to the publication so that it meets the Publication Requirements; or
if altering the publication is impractical, delay publication for a stipulated period as determined by the CEO, but not exceeding 18 months from the date of the request.
[bookmark: _Ref290284145][bookmark: _Toc291074114][bookmark: _Toc295463886]Confidential Information
Unless authorised under this clause, each Research Contract Party must not publish or disclose to any third party any information or material arising from carrying out a Project. 
[bookmark: _Ref104968714]Except as otherwise provided in this clause, each Research Contract Party must keep confidential and not disclose any Confidential Information of another Research Contract Party.
Each Research Contract Party may:
use Confidential Information of another Research Contract Party only for the purposes of a Research Contract under this deed; 
if the Research Contract Party is the Company, use and disclose Confidential Information as required at its discretion for the purposes of this deed or otherwise for the purposes of the Centre Objectives; 
[bookmark: _Ref68676905]disclose Confidential Information to its:
employees;
directors and officers; and
legal, financial or other professional advisers 
who have a need to know for the purposes of the Research Contract (and only to the extent that each has a need to know), provided the disclosure is made subject to an obligation of confidentiality in accordance with clause 58.8;
use and disclose Confidential Information of another Research Contract Party where authorised under a Research Contract;
disclose Confidential Information to the extent required by law; and
[bookmark: _Ref104968709]if the Research Contract Party is the Commonwealth or a State or Commonwealth agency, disclose Confidential Information to its responsible Minister or in response to a request by a House or a Committee of the Parliament of the State or Territory or Commonwealth of Australia.
The obligations imposed on a Research Contract Party by this clause will not apply to Confidential Information which:
prior to disclosure is in the public domain or subsequent to disclosure to the Research Contract Party becomes part of the public domain other than as a result of an unauthorised act or failure to act by that Research Contract Party;
is received by a Research Contract Party from a third party without any obligation to hold in confidence and which has not been obtained by that third party directly or indirectly from any Research Contract Party;
is independently developed by an employee or officer of the Research Contract Party owing the obligation of confidentiality while having no knowledge of the Confidential Information; 
in the case of Research Contract Party Confidential Information, the Research Contract Party claiming confidentiality has agreed may be disclosed by that other Research Contract Party; or
in the case of Confidential Information generated in carrying out a Project, the Company has agreed may be disclosed by that other Research Contract Party.
A Research Contract Party is not obliged to maintain the confidentiality of its own Confidential Information.
The receiving Research Contract Party has the onus of showing that any of the above exceptions apply.
A combination of information will not be taken to be in the public domain merely because it contains information in the public domain. 
[bookmark: _Ref288141961][bookmark: _Ref68973042]Each Research Contract Party must use its reasonable efforts to ensure that:
its respective employees, directors, officers and advisers who participate in the Project or acquire access to Confidential Information, must comply with the obligation of confidentiality under this clause as though parties to the Research Contract; and
any of the above mentioned employees, directors, officers and advisers who cease to be employees, directors, officers or advisers must continue to be bound by such obligations of confidentiality.
The obligations of confidentiality imposed on a Research Contract Party will survive expiry or termination of the Research Contract, including the Research Contract Party's expulsion from a Project.
[bookmark: _Toc291074115][bookmark: _Toc295463887]Public announcements 
The Company is principally responsible for making public announcements about the Project and a Project Party must not make any public announcement in relation to a Project or a Research Contract without obtaining the Company's approval, except if required by law or a regulatory body (including a relevant stock exchange), in which case the Project Party must, to the extent practicable, first consult with and take into account the reasonable requirements of the Company.
[bookmark: _Toc291074116][bookmark: _Toc295463888]Use of Research Contract Party’s name
A Research Contract Party must not use the name or logo of any other Research Contract Party without the prior written consent of that Research Contract Party. 
[bookmark: _Toc105488693][bookmark: _Ref105825575][bookmark: _Ref107114659][bookmark: _Toc291074117][bookmark: _Toc295463889][bookmark: _Ref42653413][bookmark: _Toc68979425][bookmark: _Ref105213435]Conflicts 
For the purposes of this clause 61, Conflict means any matter, circumstance, interest, or activity affecting a Project Party (including the officers, employees, agents and subcontractors of the Party) which may or may appear to impair the ability of a Project Party (Affected Party) to carry out its part of the Project diligently and independently in accordance with a Research Contract.  
Each Project Party warrants to the other Research Contract Parties that, to the best of its knowledge:
at the date of signing this deed no Conflict exists or is likely to arise in the performance of any anticipated Project; and
at the date of submitting any Project Proposal, no Conflict exists or is likely to arise in the performance of the project described in that Project Proposal.  
If, a Conflict arises, or appears likely to arise, the Affected Party agrees to:
notify the other Research Contract Parties immediately;
subject to any obligations to maintain confidentiality, make full disclosure of all relevant information relating to the Conflict to the other Research Contract Parties; and
[bookmark: _Ref69028634]take such steps as the Company may reasonably require to resolve or otherwise deal with the Conflict.
The Company will maintain a register of Conflicts disclosed under this deed.
Nothing in this clause prevents a Project Party carrying out research independently of the Project, whether inside or outside the field of research covered by the Project.
[bookmark: _Ref104877387][bookmark: _Toc291074118][bookmark: _Toc295463890]Dispute Resolution 
[bookmark: _Ref105214507]If a dispute arises out of this deed or a Research Contract (Dispute), a Party must comply with this clause 62 before starting arbitration or court proceedings (except proceedings for interlocutory relief).
[bookmark: _Ref105214345]A Party claiming a Dispute has arisen must give the other Parties to the Dispute notice setting out details of the Dispute.
[bookmark: _Ref105214378]During the 14 days after a notice is given under clause 62.2 (or longer period if the Parties to the Dispute agree in writing), each Party to the Dispute must use its reasonable efforts to resolve the Dispute and if necessary involve the Chief Executive Officers or other senior officers of the Parties directly in the negotiations.  
If the Parties cannot resolve the Dispute within that period, they must either:
if the Dispute relates to a matter of valuation, refer the Dispute to a valuer in accordance with clause 62.5; or
[bookmark: _Ref288474765]refer the Dispute to a mediator if one of them requests.
[bookmark: _Ref105214362]If the Dispute relates to a matter of valuation the Dispute will be determined by a valuer agreed by the Parties involved in the Dispute or otherwise appointed by the President or acting President of the Institute of  Arbitrators and Mediators Australia.
If the Parties to the Dispute cannot agree on a mediator within seven days after a request under clause 62.4(2), the chairman of LEADR or the chairman's nominee will appoint a mediator.
The role of a mediator is to assist in negotiating a resolution of the Dispute.  A mediator may not make a binding decision on a Party to the Dispute except if the Party agrees in writing.
[bookmark: _Ref105214536]Any information or documents disclosed by a Party under this clause 62:
must be treated as Confidential Information of the disclosing Party; and
may only be used to attempt to resolve the Dispute.
[bookmark: _Ref105214540]Each Party to a Dispute must pay its own costs of complying with this clause 62.  The Parties to the Dispute must equally pay the costs of any mediator or valuer.
A Party to a Dispute may terminate the dispute resolution process by giving notice to each other after it has complied with clauses 62.1 to 62.3.  Clauses 62.8 and 62.9 survive termination of the dispute resolution process.
[bookmark: _Ref105214681][bookmark: _Toc291074119][bookmark: _Toc295463891]GST
[bookmark: _Toc458942253][bookmark: _Toc508702851][bookmark: _Toc509658244]In this clause 63:
GST exclusive consideration means the consideration payable or to be provided for a Supply, but for the application of this clause 63;
Recipient means a party to whom a Supply is made;
Supply means a supply made under or in connection with a Research Contract;
Supplier means a party making a Supply; and
words or expressions that are defined in the A New Tax System (Goods and Services Tax) Act 1999 (Cth) have the same meaning in this clause 63.
Any consideration to be paid or provided for a Supply, unless specifically described in this deed as 'GST-inclusive', does not include an amount on account of GST.
Despite any other provision in this deed if a Supplier makes a Supply on which GST is imposed (not being a Supply the consideration for which is specifically described in this deed as 'GST-inclusive'):
[bookmark: _Ref78793855]the GST-exclusive consideration for that Supply, is increased by, and the Recipient must also pay to the Supplier, an amount equal to the GST-exclusive consideration multiplied by the prevailing rate of GST; and
the amount by which the GST-exclusive consideration is increased under clause 63.3(1) must be paid to the Supplier by the Recipient without set-off, deduction or requirement for demand, at the same time as the GST-exclusive consideration is payable or to be provided. 
If a payment to a party under a Research Contract is a reimbursement or indemnification, calculated by reference to a loss, cost or expense incurred by that Research Contract Party, then the payment will be reduced by the amount of any input tax credit to which that Research Contract Party is entitled for that loss, cost or expense.
A Recipient need not make a payment for a taxable Supply until the Supplier has given the Recipient a tax invoice for the Supply to which the payment relates.
[bookmark: _Ref105214572][bookmark: _Ref105214638][bookmark: _Toc291074120][bookmark: _Toc295463892]Force Majeure
In this clause 64, a Force Majeure Event affecting a Research Contract Party means, subject to clause  64.2, anything outside that Research Contract Party's reasonable control including, but not limited to, fire, storm, flood, earthquake, explosion, war, invasion, rebellion, sabotage, epidemic, labour dispute, labour shortage and failure or delay in transportation and act or omission (including laws, regulations, disapprovals or failures to approve) of any third person (including but not limited to, subcontractors, customers, governments or government agencies).
[bookmark: _Ref68963278]If a Research Contract Party is a government agency it will not be within the reasonable control of that Research Contract Party merely because that Research Contract Party is part of the government that has the legal capacity to perform an act or omission that may otherwise constitute a Force Majeure Event. 
Where a Research Contract Party is unable, wholly or in part, by reason of a Force Majeure Event, to carry out any obligation under a Research Contract (other than an obligation to pay money), and that Research Contract Party:
gives each other Research Contract Party prompt notice of that Force Majeure Event including reasonable particulars, and, in so far as known, the probable extent to which it will be unable to perform or be delayed in performing that obligation; and
uses all possible diligence to remove that force majeure as quickly as possible,
that obligation is suspended so far as it is affected by the Force Majeure Event during the continuance of that Force Majeure Event and that Research Contract Party will be allowed a reasonable extension of time to perform its obligations.
If, after 30 days, the Force Majeure Event has not ceased, the Research Contract Parties will meet in good faith to discuss the situation and endeavour to achieve a mutually satisfactory resolution. 
Nothing in this clause 64:
affects any obligation to pay money; or
requires the settlement of strikes, lockouts or other labour disputes or claims or demands on terms contrary to the Rules or policies of the Party affected.
[bookmark: _Toc291074121][bookmark: _Toc295463893]Notices and other communications
[bookmark: _Ref527436195]A notice, demand, consent, approval or communication under this deed or a Research Contract (Notice) must be:
in writing, in English and signed by a person duly authorised by the sender; and
hand delivered or sent by prepaid post or facsimile to the recipient's address for Notices specified in the Project Details, as varied by any Notice given by the recipient to the sender.
[bookmark: _Hlt8439167]A Notice given in accordance with clause 65.1 takes effect when taken to be received (or at a later time specified in it), and is taken to be received:
if hand delivered, on delivery;
if sent by prepaid post, on the fifth Business Day after the date of posting (or on the seventh Business Day after the date of posting if posted to or from a place outside Australia);
if sent by facsimile, when the sender's facsimile system generates a message confirming successful transmission of the entire Notice unless, by 5pm on the Business Day after the transmission, the recipient informs the sender that it has not received the entire Notice,
but if the delivery, receipt or transmission is not on a Business Day or is after 5.00pm on a Business Day, the Notice is taken to be received at 9.00am on the next Business Day.
[bookmark: _Ref89531307][bookmark: _Toc104020048][bookmark: _Toc291074122][bookmark: _Toc295463894]Continuing obligations
Unless agreed otherwise by the Parties, on the termination of a Research Contract the Research Contract Parties and any former Research Contract Parties shall continue to be bound by the obligations relating to:
Project IP;
Indemnities; 
Reporting;
Commercialisation;
Insurance;
Confidentiality; 
Publications; and
dispute resolution;
to the extent that these obligations are applicable to them and any other obligations which by their nature are intended to survive the Research Contract.
[bookmark: _Toc291074123][bookmark: _Toc295463895]Approvals and consents
Except where a Research Contract expressly states otherwise, a Research Contract Party may, in its discretion, give conditionally or unconditionally or withhold any approval or consent under a Research Contract.
[bookmark: _Ref85875468][bookmark: _Toc291074124][bookmark: _Toc295463896]Assignment
The Other Participant may not assign or attempt to assign or otherwise transfer or encumber any right or obligation arising out of this deed or any Research Contract except with the written consent of the Company.  
No Research Contract Party may assign or attempt to assign or otherwise transfer or encumber any right or obligation arising out of a Research Contract except with the written consent of the Company.
[bookmark: _Toc291074125][bookmark: _Toc295463897]Divisional limitation
Notwithstanding any other provision of a Research Contract, the Research Contract Parties acknowledge that the obligations of a Project Party under this deed and any Research Contract are limited to using the resources of any Specified Division of the Project Party.
[bookmark: _Toc291074126][bookmark: _Toc295463898]Relationship
The Parties and the Research Contract Parties agree that:
the rights, duties, obligations and liabilities of the Research Contract Parties in relation to any Project shall in every case, be several and not joint or joint and several;
subject to clause 29.1, nothing contained in this deed or any Research Contract constitutes any of them as agent, partner or trustee of any other of them, or creates any agency, partnership or trust for any purpose whatsoever; and
except as otherwise specifically provided in this deed or a Research Contract no Party or Research Contract Party has any authority or power to act for, or to create or assume any responsibility or obligation on behalf of, any other Party or Research Contract Party.
[bookmark: _Toc291074127][bookmark: _Toc295463899]Sub-contracting
No Project Party will sub-contract the performance of a substantial part of any Project without the prior approval of the Company.
[bookmark: _Toc291074128][bookmark: _Toc295463900]Costs
Each Party must pay its own costs of negotiating, preparing and executing this deed. 
[bookmark: _Toc291074129][bookmark: _Toc295463901]Counterparts
This deed may be executed in counterparts.  All executed counterparts constitute one document.
[bookmark: _Toc291074130][bookmark: _Toc295463902]No merger
The rights and obligations of the Parties under this deed do not merge on completion of any transaction contemplated by this deed.
The rights and obligations of the Research Contract Parties under a Research Contract do not merge on completion of any transaction contemplated by that Research Contract.
[bookmark: _Toc295463903][bookmark: _Toc291074131][bookmark: _Toc295463904]Entire agreement
Except to the extent that the Commonwealth Agreement is referred to in this deed, this deed and any Research Contracts constitute the entire agreement between the relevant parties in connection with their subject matter and supersede all previous agreements or understandings between those parties in connection with their subject matter.
[bookmark: _Toc291074132][bookmark: _Toc295463905]Further action
Each Party must do, at its own expense, everything reasonably necessary (including executing documents) to give full effect to this deed and any transaction contemplated by it.
[bookmark: _Toc291074133][bookmark: _Toc295463906]Severability
A term or part of a term of this deed or Research Contract that is illegal or unenforceable may be severed from this deed or the relevant Research Contract and the remaining terms or parts of the terms of this deed or Research Contract continue in force.
[bookmark: _Toc291074134][bookmark: _Toc295463907]Waiver
A Party or Research Contract Party does not waive a right, power or remedy if it fails to exercise or delays in exercising the right, power or remedy.  A single or partial exercise of a right, power or remedy does not prevent another or further exercise of that or another right, power or remedy.  A waiver of a right, power or remedy must be in writing and signed by the party giving the waiver.
[bookmark: _Ref69030956][bookmark: _Toc291074135][bookmark: _Toc295463908]Governing law and jurisdiction
This deed and each Research Contract is governed by the law of the Applicable Jurisdiction and each Party and Research Contract Party irrevocably and unconditionally submits to the non‑exclusive jurisdiction of the courts of the Applicable Jurisdiction.

Executed as a deed and delivered on the date shown on the first page.




	Signed sealed and delivered for and on behalf of PORK CRC LTD ACN 150 210 325 by its authorised representative in the presence of:
	
	

	
	
	

	Signature of witness
	
	Signature of authorised representative

	
	
	

	Name of witness 
(BLOCK LETTERS)
	
	Name of authorised representative 
(BLOCK LETTERS)

	
	
	

	Address of witness
	
	




	Signed sealed and delivered for and on behalf of:



	
	




	Participant Company Name 
	
	ACN

	by its authorised representative in the presence of:
	
	

	
	
	

	Signature of witness
	
	Signature of authorised representative

	
	
	

	Name of witness 
(BLOCK LETTERS)
	
	Name of authorised representative 
(BLOCK LETTERS)

	
	
	

	Address of witness
	
	




[bookmark: _Ref104973433][bookmark: _Ref104973440] – Project Details
Project Objectives 
The Parties agree that the following are the objectives for the Project:
…
….

Project Plan
Unless otherwise agreed by the Company the Project Plan must specify details of the following matters with respect to the Project:
Project Parties and addresses for notices;
the Lead Party;
the Project Leader;
Specified Division;
Project Contributions including amount per Project Party, timing for contribution and manner of payment;
Project Funds;
Project Shares;
Background IP, including description, warranties and restrictions
the Specified Personnel and the conditions on which they are made available including time commitment, responsibilities and management of conflicts;
the Project commencement date and completion date;
the proposed strategy to be followed;
which CRC milestones will be achieved or contributed to by the Project;
potential outcomes;
Project milestones and due dates;
Project deliverables and due dates;
Project budget and justification together with details of which Project Parties will receive funds and from whom;
cash or in-kind contributions to be made by third parties;
intellectual collaborations with third parties that may contribute to the Project; 
resource requirements, including Project Contributions, Background IP;
utilisation of basefunded facilities;
student requirements (if any); 
required expenditure on new Assets (if any);
an analysis of Project risk; 
an analysis of the likely opportunities for Commercialisation of potential Project outcomes;
Use Field;
Use Field Conditions; and
any other information requested by the Company from time to time to enable it to assess whether the Project meets the requirements of the CRC.
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 – Valuation Principles

All cash contributions - whether tied or untied - are considered equal.

In-kind staff contributions
The nominal value of in-kind staff resources from Participants will be calculated by applying standard dollar amounts to the full-time equivalent (FTE) numbers for the various categories of staff (covering salary and on-costs).   These amounts are:
· Category 1 - $400,000 for Programme Leader/Senior Manager;
· Category 2 - $270,000 for Project/Theme Leader/Key Researcher/Manager;
· Category 3 - $210,000 for Researcher/Professional;
· Category 4 - $170,000 for Other (support staff – technical, administrative, etc).
Other non-staff in-kind contributions
Major in-kind contributions of overheads, infrastructure and resources to be supplied to the CRC for its specific use will be identified separately as ‘other non-staff in-kind contributions’.
[bookmark: _Ref290975331]
  Centre Contributions

	
	2011-12
	2012-13
	2013-14
	2014-15
	2015-16
	2016-17
	2017-18
	2018-19
	Total

	Staff in kind 
Researcher/ Professional
	
	
	
	
	
	
	
	
	

	Total Staff in kind
	
	
	
	
	
	
	
	
	

	Non-Staff In-Kind
	
	
	
	
	
	
	
	
	

	Cash - Untied
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