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TERMS AND CONDITIONS

Details
	Parties

	UoM details:
	The University of Melbourne
Parkville, VIC 3010
ABN 84 002 705 224
	Client Details:
	[Insert name, address for notices and ABN]
“You”
Billing address: (if different from above)

	UoM Ref:
	[Insert]
	Client Ref:
	[Insert]

	UoM Contact:
	[Insert name and contact details]
	Client Contact:
	[Insert name and contact details]

	Services

	Project Title
	[Insert]

	Services
	Induced pluripotent stem cell (iPSC) reprogramming services.

	Deliverables
	[Internal note: please review and amend the Deliverables based on the client’s needs and services provided. Please delete this internal note, prior to the execution of this agreement.]
· Reprogrammed iPSC material
· Datasheet with all quality control information 
· Any electronic records if generated (e.g., pictures of cells)

	Permitted use of Deliverables
	· Internal research purposes only.

	Materials to be provided by You
	Materials: [Insert]
UoM Delivery Address: [Insert address for which the Materials are to be delivered to]
Delivery Instructions to UoM: [Insert specific delivery instructions that you require here. Clause 2(a) of the T&Cs provides that the client must provide the materials in accordance with these instructions, so please ensure you clearly include what you require the client to do (i.e., full delivery to a certain address, with return packaging, etc.)]
Delivery Date: [Insert date Materials are to be provided to UoM]
Return Address: [Insert address for which the Materials are to be returned to]
Return Delivery Instructions: [Insert written instructions for shipping of Materials to the Return Address]

	Start Date
	[Insert]

	Delivery Date of Deliverables 
	[Insert date in which UoM will provide the Deliverables to the Client]

	Fee
	[Insert fee rate]
If GST is payable in connection with a supply under this Agreement, the Fee will be increased by the rate of GST prevailing at the time the supply is made.  In this Agreement, a word or expression defined in the A New Tax System (Goods and Services Tax) Act 1999 (Cth) has the meaning given to it in that Act.




	Executed as an Agreement by:
	

	Signed for and on behalf of
The University of Melbourne
by its Authorised Officer:
____________________________________
Signed
____________________________________
Print Name and Position
Date: ___________________________
	Signed for and on behalf of
[Insert name of client]
by its Authorised Officer:
____________________________________
Signed
____________________________________
Print Name and Position
Date: ___________________________
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Note:  Capitalised terms have the meaning given in the Details cover page or as defined in these terms and conditions.
Services
UoM will provide the Services in a proper professional manner and in accordance with these terms and conditions.
You acknowledge that UoM:
will use its existing knowledge and skills to perform the Services;
UoM may further develop its knowledge and skills while performing these Services; and
UoM can use such general knowledge and skills to provide the same or similar services for other customers.
Your Materials
You must provide the Materials to UoM according to the Delivery Instructions to UoM (including the Delivery Date) set out in the Details.  UoM will not be liable for the Materials during transit to the UoM Delivery Address. UoM is under no obligation to commence the Services until You provide the Materials.
Before You provide the Materials to UoM, You must notify UoM in writing of any hazardous or unsafe properties of the Materials, the nature of the hazard and handling instructions. 
You must ensure that the Materials are packaged and labelled for transport in accordance with any applicable packaging directions that apply under the Dangerous Goods (Transport by Road or Rail) Regulations 2018 (Vic) or any other applicable laws.  If applicable, the Materials should be labelled with the UN3373 “Biological Substance, Category B” mark or any other labelling required under any applicable laws.  
You warrant that:
the Materials are fit for the purpose of providing the Services and that all information You provide about the Materials is accurate; 
the Materials do not contain any infectious or potentially infectious pathogens or toxins that cause diseases in humans;
the Materials do not contain or consist of genetically modified organisms; and
You have obtained all necessary certificates, import and export permits, licences and any other required documentation for the Materials. 
You are solely responsible for obtaining and bearing all costs associated with securing any and all necessary certificates, import and export permits, licenses and other required documentation for the Materials.  For the avoidance of doubt, this includes obtaining a Supplier Licence and compliance with all applicable laws and regulations in the relevant jurisdictions. 
[bookmark: _Ref210136918]In the event that UoM is charged any fees or costs in connection with obtaining any certificates, import or export permits, licenses or any other documentation required for the supply, delivery or use of the Materials, on behalf of You, such fees or costs will be charged to You, and You agree to reimburse UoM for these costs in full within 30 days upon receipt of a tax invoice. 
If You fail to pay the fees or charges set out in paragraph (h) above by the due date after being notified by UoM to do so, UoM reserves the right to take appropriate action, including charging interest on the overdue amount and taking debt recovery action and engaging an external debt collection agency, upon written notice to You.
UoM reserves the right to terminate the Services at any time if UoM determines that the Materials present an unacceptable risk to health and safety.
UoM will perform the Services using the Materials in the condition in which You supply them.  Unless otherwise agreed between You and UoM in writing, UoM will not make its own inspection of the Materials.  UoM will not be responsible for any defects or damage in the Materials, except to the extent such defect or damage is caused by UoM following delivery of the Materials to UoM.
[bookmark: _Ref527106964]On completion of the Services, UoM will arrange for the Materials to delivered to the Return Address in accordance with the Return Delivery Instructions.  You must arrange and pay for all shipping costs. To the maximum extent permitted by law, UoM will not be liable for the Materials during transit to the Return Address.
[bookmark: _Ref527106771]Deliverables
[bookmark: _Ref210139920]Unless expressly listed otherwise under the permitted use of the Deliverables in the Details, You may use the Deliverables for Your own non-commercial, internal research purposes only.   You acknowledge and agree that you will not use the Deliverables for commercial applications.  For the avoidance of doubt, the following are not considered commercial applications: 
basic research, including, without limitation, target discovery, target validation and assay development;
transfer of cells to a not-for-profit research entity for its internal research not for financial gain;
compound screening and safety testing for development of therapeutics, diagnostics and prophylactics by academic and not-for-profit research entities for their non-commercial internal research; and
license or commercialisation of research results except where such results are drugs or drug candidates, iPS cells or modifications, or where such license or commercialisation uses iPS cells or progeny.
You acknowledge and agree that UoM is not required to store data obtained in performing the Services (except where required by law).
[bookmark: _Ref506968756]Payment
You must pay UoM the Fee as specified in the Details. UoM will issue a tax invoice in respect of the Fee and You must pay UoM's invoice within 30 days from the date of the invoice. If You dispute an invoice (or part thereof) in good faith, You must advise UoM in writing as soon as You become aware of the issue and set out Your reasons for disputing the invoice in accordance with clause 11.
If You fail to pay the Fee or any amount owing under these terms and conditions (except to the extent that an invoice is being disputed in good faith) by the due date after being notified by UoM to do so, UoM reserves the right to take appropriate action, including charging interest on the overdue amount and taking debt recovery action and engaging an external debt collection agency, upon written notice to You.
[bookmark: _Ref527106776]Confidentiality & Privacy
[bookmark: _Ref150099423]Each party agrees to keep the other party’s Confidential Information confidential for a period of five years commencing on the date of these terms and conditions, unless strictly required otherwise by law.
Each party will only use the other party’s Confidential Information for the Project and will limit access to those of its personnel reasonably requiring the Confidential Information for the Project on a strictly need to know basis.  
Each party will promptly notify the other party if it: 
becomes aware of any unauthorised disclosure of the Confidential Information; or 
is required by law to disclose the other party’s Confidential Information.  
Neither party will be required to delete or destroy any automatic electronic back-up files and both parties acknowledge that nothing in these terms and conditions will affect obligations to retain and manage research data in accordance with the Australian Code for the Responsible Conduct of Research.
Both parties must, in connection with the Services, comply with the Privacy and Data Protection Act 2014 (Vic) and the Information Privacy Principles contained in that Act, the Health Records Act 2001 (Vic) and the Health Privacy Principles contained in that Act, and any approved privacy code that applies to either of the parties.
In this clause, “Confidential Information” means all information disclosed in any form or media by a party, and which is identified by that party in writing as confidential or is by its nature confidential, but excludes information:
created independently by a party without reference to the other party’s confidential information;
disclosed to a party by an independent source without any limitation on its use or disclosure; or
in the public domain (other than through breach of this these terms and conditions).
[bookmark: _Ref527106780]Acknowledgement
You must provide appropriate acknowledgement of UoM in any publications on research involving the reprogrammed Materials provided to you as a result of the Services using the following wording (or alternative wording as notified or approved by UoM):
The authors acknowledge the facilities and the scientific and technical assistance of the iPSC reprogramming facilities (MD, AP), the Stem Cell Disease Modelling laboratory, and the University of Melbourne, which is supported by Phenomics Australia (PA) through funding from the Australian Government’s National Collaborative Research Infrastructure Strategy (NCRIS) program.
Where UoM makes a substantial intellectual contribution to a publication, authorship must be attributed in accordance with recognised academic practices.
[bookmark: _Ref506968644]Warranties and Limitation of Liability
[bookmark: _Ref150100826]Each party warrants to the other that it has the power to enter into these terms and conditions and to perform its obligations under these terms and conditions.
[bookmark: _Ref150100828]UoM warrants that all Services will be supplied to You substantially in accordance with these terms and conditions.
You acknowledge that other than as set out in clauses 7(a) and 7(b), and to the extent permitted by law, UoM does not make any warranties under these terms and conditions.
To the extent permitted by law, UoM excludes from these terms and conditions all conditions, warranties, and liabilities implied or imposed by statute, general law or custom, except any liability or implied condition or warranty, the exclusion or limitation of which would contravene any statute or cause any part of this clause to be void. 
You use the Deliverables at Your own risk.
To the extent permitted by law, UoM has no liability under these terms and conditions other than as set out in this clause 7.  Where liability cannot be excluded, it is limited, at UoM’s option, to re-performing the Services or paying You the cost of having the Services re-performed. The cost to UoM under this clause shall not exceed the payment received by UoM under these terms and conditions.
UoM will effect and maintain adequate insurances, including workers’ compensation insurance as required by law and such other insurance policies that a prudent person supplying the Services would obtain and maintain to cover the performance of its obligations under these terms and conditions.  
[bookmark: _Ref210138939][bookmark: _Ref527106785]Intellectual Property
Each party retains full ownership of its respective background intellectual property that it contributes to the Services, Materials and/or Deliverables (as applicable) and related improvements or modifications to such intellectual property (Background IP).  No party will claim ownership or rights over the Background IP of another party. 
Where required to enable the Services and use of the Materials and/or Deliverables, each party agrees to grant a non-exclusive, royalty-free licence (with the right to sub-license) to its Background IP to the extent necessary to perform the Services and use the Materials and/or Deliverables (as applicable) in accordance with paragraph 3(a).  This licence does not include any right to exploit the Background IP beyond the scope necessary for the purposes described in these terms and conditions. 
All intellectual property rights in any Material, Deliverables or other outputs created, developed or generated by UoM in the course of performing the Services and using the Materials shall vest with You upon creation.  To the extent any such intellectual property does not vest with You, UoM agrees to do all things reasonably necessary, including executing documents to assign all rights, title and interest in and to such intellectual property to You. 
[bookmark: _Ref210139590]Indemnity for Third Party Intellectual Property Infringement 
You warrant that all Material, content, data or other inputs provided by You for the purpose of UoM performing the Services do not infringe any third-party intellectual property rights and are properly licensed for such use, including any necessary rights from third party licensors or companies. 
You agree to fully indemnify, defend and hold harmless UoM, its officers, employees, contractors and agents from and against any and all claims, liabilities, losses, damages, costs and expenses (including reasonable legal fees) arising out of or in connection with:
any actual or alleged infringement of third-party intellectual property rights resulting from the use of Materials provided by You or the Services performed by UoM to the extent that it relates to the Materials; 
any failure by You to obtain appropriate licenses or permissions from third parties necessary for UoM to perform the Services; and/or
any breach of the warranties provided under this clause 9. 
[bookmark: _Ref210138976]UoM Branding
You must not use, nor allow (explicitly or implicitly) anyone else to use, the UoM name or logo in any manner, including on any products, unless UoM has expressly agreed in writing.
[bookmark: _Ref527106786]Dispute Resolution
If a dispute arises between the parties in relation to these terms and conditions, the parties agree to negotiate in good faith on a commercially realistic basis to resolve the dispute.  If a dispute cannot be resolved by negotiation, within 30 business days of one party notifying the other in writing of the issue(s) in dispute, the matter must be referred to mediation at an agreed alternative dispute resolution forum in Melbourne, Victoria, or in the absence of an agreed forum, by a person appointed by the Chair of the Resolution Institute, or the Chair’s designated representative, before either party may commence proceedings in relation to the dispute (other than for urgent interlocutory relief).
[bookmark: _Ref150102473]Term & Termination
These terms and conditions start on the Start Date and continue until the Services have been performed, the Deliverables have been provided to You, and You have paid UoM the Fee in full, unless it is otherwise terminated in accordance with this clause 12.
Either party may terminate these terms and conditions:
by notice in writing to the other party if the other party is in material breach of a term or condition and the breach is not capable of remedy or, where the breach is capable of remedy, it is not remedied within 30 days of service on the other party of written notice specifying the breach and requiring it to be remedied; or
if the other party becomes subject to an Insolvency Event, to the extent the terminating party is permitted by law to terminate for such Insolvency Event. 
In this clause “Insolvency Event” means in relation to a party:
an application or order is made for its winding up or dissolution, or the appointment of a provisional liquidator to it;
it becomes bankrupt or insolvent;
a manager or receiver is appointed over any material part of its assets;
it enters into any arrangement, competition or compromise with, or assignment for the benefit of, its creditors or any class of them;
it is or becomes unable to pay its debts when they are due or is unable to pay its debts within the meaning of applicable law; or
having regard to its structure and the jurisdiction in which it was formed and operates, an event equivalent to any of the events described in paragraphs (i) to (v) occurs in relation to it.
The expiration or termination of these terms and conditions (for whatever cause) will not affect any right or cause of action which a party has accrued at or prior to the date of termination.
General
These terms and conditions are governed by the laws of the State of Victoria, Australia.
Entire agreement. These terms and conditions constitute the entire agreement of the parties with respect to its subject matter and supersedes all prior written agreements.
Amendment. These terms and conditions may only be amended in writing signed by the parties. 
Assignment. A party must not assign or sub-contract any of its rights or obligations arising under these terms and conditions without the prior written consent of the other party, acting reasonably.
[bookmark: _Ref527106792]Survival. Clauses 2(l), 3, 5, 6, 7, 8, 9, 10, 11 and this clause 13(e) will survive the expiry or termination of these terms and conditions for any reason.
Counterparts. These terms and conditions may be executed in counterparts, each of which will be an original (and any electronic copy of same will be deemed to be an original), and all executed counterparts will be taken together to constitute one document.
Electronic signatures. The parties agree that these terms and conditions and any counterparts may be executed using electronic signatures via an electronic signing platform, or by emailed portable document format (PDF) document or other mutually agreeable document format and such electronic version shall be treated as an original. An electronic signature shall be considered as an original signature for all purposes and shall have the same force and effect as an original signature.
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