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[Insert name of Provider] 
ABN [insert ABN]



and


[Insert name of recipient] 
ABN [insert ABN]





MATERIAL TRANSFER AGREEMENT














[bookmark: Text3]This Agreement is made on the [insert day] day of                            			20
[bookmark: _Toc13642055]Parties
[bookmark: Text4][bookmark: Text5][bookmark: Text6][insert name of Provider] ABN [insert ABN] of [insert address] (‘the Provider’)
and
[bookmark: Text7][insert name of recipient] ABN  [insert ABN]) of [insert address] (Recipient) 
[bookmark: _Toc13642056]Background
A	The Provider has collected and/or developed the Material and the Recipient wishes to access and use the Material for the Approved Purpose
B	The Provider agrees to make the Material available to the Recipient on the terms and conditions set out in this Agreement.
Agreed terms: 
[bookmark: _Toc13642057]Definitions and Interpretation
In this Agreement:
Approved Purpose means the purpose for which the Recipient can use the Material as set out in Item 4 of Schedule 1;
Business Day means a weekday that is not gazetted as a public holiday in Melbourne, Victoria;
[bookmark: _Hlk145944126]Confidential Information means information disclosed to the Recipient in relation to the Material, Purpose or otherwise and information (whenever it was obtained) in relation to the business, operations, strategies or property of Provider that is:
confidential in fact;
reasonably regarded by Provider as confidential;
specified as being confidential in a written notice from Provider to the Recipient,
 and which is not:
in the public domain, unless it came into the public domain by a breach of confidentiality;
already known by the Recipient at the Start Date; or
obtained lawfully from a third party without any breach of confidentiality.

Material means the material described in Item 1 of Schedule 1; 
Pre-disclosure Requirements means the requirements set out in Item 5 of Schedule 1;
Special Conditions means the special conditions set out in Item 7 of Schedule 1; and
a reference in this Agreement to a statute or a section of a statute includes all amendments to that statute or section passed in substitution for the statute or section referred to or incorporating any of its provisions.
[bookmark: _Toc13642058]Term
This Agreement commences on the date set out in Item 2 of Schedule 1 (Start Date) and ends on the date set out in Item 3 of Schedule 1 (End Date) unless terminated earlier in accordance with this Agreement.
[bookmark: _Toc13642059]Licence
[bookmark: _Ref496528593]The Provider agrees to disclose the Material to the Recipient on the date set out in Item 6 of Schedule 1 subject to the Recipient meeting any of the Pre-Disclosure Requirements.
[bookmark: _Ref495331386]From the time of disclosure of the Material to the Recipient under clause 3.1 and for the term of this Agreement the Provider grants a non-exclusive, non-transferable, and revocable licence to access and use the Material for the Approved Purpose and subject to any Special Conditions.  
The licence granted under clause 3.2 does not include the right to modify or create derivative works from the Material.
[bookmark: _Toc13642060]No warranty 
[bookmark: _Ref495331326]The Provider provides the Material to the Recipient without any representation or warranty as to suitability, accuracy, efficacy for any application, merchantability, fitness for a particular purpose or any other warranty, express or implied.  
The Provider makes no representation that the use of the Material for the Approved Purpose or otherwise will not infringe any intellectual property right, patent, copyright, trademark, or any other proprietary right.
To the extent permitted by law, the Provider will not be liable under or in relation to this Agreement, whether in contract, tort (including negligence or breach of statutory duty) or otherwise, to compensate the Recipient for:
· any indirect, special, incidental or consequential loss or damage, including economic loss, loss of profit, revenue, opportunity, business, contracts or anticipated savings;
· any liability arising from personal injury or death; or
· any liability arising from infringement of any third party's intellectual property rights.
[bookmark: _Toc13642061]Use of Materials by Recipient 
The Recipient:
will ensure that all reasonable administrative, technical and physical safeguards are taken to protect the Material from misuse, loss or any unauthorised access, use, modification or disclosure;
will ensure that only those personnel who are involved with the subject matter of this Agreement will have access to the Material;
will deal with and protect the Material subject to law and in accordance with the requirements of all applicable legislation and regulations including any applicable laws and regulations governing the transportation, keeping, use or disposal of the Material; 
will not be used for any Commercial Purpose or commercially sponsored research; 
will not be used in humans or for diagnostic purposes without the prior written consent of Northern Health; and
will only use the Material;
for the Approved Purpose; and
in accordance with any Special Conditions.
The Material delivered pursuant to this agreement may be experimental in nature and have hazardous properties.  The Recipient is responsible for the safe handling and storage of the Material and agrees to comply with any safety precautions accompanying the Material.
The Recipient indemnifies the Provider and its officers, staff, contractors, representatives and agents against all loss, liability, damage, costs and expenses (including legal expenses), claims, demands or other actions arising out of the Recipient’s use and disposal of the Material except to the extent caused by the acts or omissions of the Provider.
[bookmark: _Toc309117027][bookmark: _Toc463614004][bookmark: _Toc13642062]Intellectual Property 
The Recipient acknowledges that:
the Material; and
all Confidential Information, including any copyright that subsists in any part of the Confidential Information,
will remain the absolute property of the Provider.
All intellectual property that was created by a party prior to entering into this Agreement or independently from the research being performed as part of this Agreement (Background IP) remains the property of the party who created it.
Any intellectual property which is created pursuant to this Agreement will be the property of the Recipient provided that nothing in this Agreement affects the Provider’s ownership of the Material.   
If in using the Material for the Purpose, the Recipient derives information or knowledge or makes a discovery, improvement or invention (Invention) relating to or arising from the use of the Material the Recipient agrees to promptly notify Northern Health of such an Invention on a confidential basis. If registerable, ownership of and the rights residing in any such Invention will be negotiated in good faith recognising the contribution of the parties in making such Invention and subject to applicable laws and regulations governing inventorship. Should any Inventions be deemed to be owned by the Recipient, the Recipient grants Northern Health a non-exclusive, perpetual, royalty-free licence to use that Invention for non-commercial internal research.
[bookmark: _Toc13642063]Publications 
The Recipient must include a statement approved prior to publication by the Recipient to acknowledge the use of the Provider’s Material. 
Where the Recipient intends to publish as a result of using the Material for the Approved Purpose, it must provide a copy of the proposed publication to the Provider, in confidence, no later than 10 business days prior to releasing the publication.
The Provider on receipt of the publication must reply in writing within one (1) month stating whether it approves or does not approve the publication.  The Provider must not withhold such approval unless it reasonably believes that the publication:
would harm, prejudice or in any way injure the Provider; or
contains the Provider’s confidential information (including identifiable patient data).
If the Provider does not give the Recipient a reply within one (1) month of receiving the request to publish, then the consent to publish will be deemed to have been given.
The Provider will not have editorial rights over the content of the publications by the Recipient.
[bookmark: _Toc13642064]Fee payable
Terms used in this clause have the same meaning as those terms in A New Tax System (Goods and Services Tax) Act 1999.
The Recipient must pay the Provider the amount set out in Item 8 of Schedule 1 plus GST for the granting of the licence described in this Agreement within 7 days of the Provider delivering to the Recipient a tax invoice in the format required by the law for the supply.  
At the time of payment, the Recipient must pay to the Provider any amount of GST that the Recipient is required to pay in addition to the fees.
[bookmark: _Ref497291200][bookmark: _Toc13642065]Insurance
[bookmark: _Ref497291255]The Recipient must throughout the period of this Agreement and during any further term (if any) maintain such insurances of the types specified in Item 9 of Schedule 1. 
The Recipient must comply with and observe the insurance policies referred to in clause 9.1 and must not do anything which could result in any such policy being avoided or unenforceable or which may entitle the insurer to limit or reduce the amount otherwise payable under the policy.
On written request of the Provider, the Recipient must within 5 Business Days provide to the Provider documentary evidence suitable to the reasonable requirements of the Provider that the Recipient has effected insurance of the types specified in Item 9 of Schedule 1 with a reputable insurer.  
If an insurance policy effected and maintained under this clause 9 is a ‘claims made’ policy, the Recipient must maintain a current policy (or run off cover if the Recipient has ceased to provide services) for at least 7 years after the expiry or termination of this Agreement.
The provisions of this clause survive the expiration or earlier termination of this Agreement.
[bookmark: _Ref497292190][bookmark: _Toc13642066]Confidentiality 
The Recipient must not disclose Confidential Information, except if: 
the disclosure is required by law; 
the disclosure is reasonably made to a professional adviser, provided that the adviser is subject to a duty of confidentiality similar to the obligation imposed by this Agreement; or
the disclosure has been approved by the Provider (pursuant to clause 3.2, or otherwise). 
If the Recipient becomes aware of any steps taken, being taken, or considered, to compel the Recipient or any of its agents or employees to disclose Confidential Information, the Recipient must: 
to the extent permitted by law, defer and limit the disclosure with a view to preserving the confidentiality of the Confidential Information as much as possible; 
promptly notify Provider; and
do anything reasonably required by Provider including the institution and conduct of legal proceedings at Provider’ direction and expense to oppose or restrict that disclosure.
This clause 10 will continue to have effect after the expiry or termination of this Agreement. 
[bookmark: _Toc13642067]Termination
The Provider may terminate this Agreement immediately by written notice to the Recipient if:
the Recipient breaches this Agreement and does not rectify the breach within 7 days of written notice to do so;
the Recipient commits a serious breach of this Agreement; 
the Provider determines in its sole discretion that the reputation, integrity or standing of the Provider may be adversely impacted by the continued association with the Recipient or the Approved Purpose; or
there is a significant risk that the Recipient will be unable to pay its debts as they fall due.
On termination or expiry of this Agreement, the Recipient must, if directed by the Provider in writing, return or destroy a specified portion or all of the Material in accordance with specifications in Item 7 of Schedule 1 and the Recipient must within 30 days comply with such direction. 
The parties will attempt in good faith to resolve through negotiation any disputes, claim or controversy arising out of or relating to this Agreement.
The rights and obligations of the parties under this Agreement capable of surviving termination or expiration of this Agreement will do so.
[bookmark: _Toc71530947][bookmark: _Toc463615786][bookmark: _Toc13642068]Notices
[bookmark: _Toc71530948][bookmark: _Toc463615789][bookmark: _Toc13642071]Each Party must advise each other of its address for service of any notices required under this Agreement.

Any notice required to be served under this Agreement will be regarded as being sufficiently served if:
if it is hand delivered, when it is left at the relevant address; or

if it is sent by email, shall be validly given if sent by email to the email addresses provided by the parties. Such notice shall be deemed to have been received on the next business day after being sent, unless the sender receives an automated delivery failure notification.
If a notice is given after 5:00pm or on a day which is not a Business Day, it is to be treated as having been given on the next Business Day.
Miscellaneous
[bookmark: _Toc463615790][bookmark: _Toc13642072]Accrued Rights
The ending of this Agreement does not affect any accrued rights. 
[bookmark: _Toc463615792][bookmark: _Toc13642073]Variation
This Agreement may only be varied by agreement in writing of both parties or otherwise as expressly provided in this Agreement. 
[bookmark: _Toc463615793][bookmark: _Toc13642074]Assignment and sub-contracting
The Recipient must not assign this Agreement without the prior approval in writing of Provider. 
[bookmark: _Toc463615794][bookmark: _Toc13642075]Waiver
A waiver by a party is only effective if it is in writing.  A written waiver by a party is only effective in relation to the particular obligation or breach in respect of which it is given. 
[bookmark: _Toc463615795][bookmark: _Toc13642076]Severability
If a clause or part of a clause of this Agreement can be read in a way that makes it illegal, unenforceable or invalid, but can also be read in a way that makes it legal, enforceable and valid, it must be read in the latter way. 
If any clause or part of a clause of this Agreement is illegal, unenforceable or invalid, that clause or part is to be treated as removed from this Agreement, but the rest of this Agreement is not affected.
[bookmark: _Toc463615796][bookmark: _Toc13642077]Entire agreement
This Agreement contains the entire agreement of the parties in respect of its subject matter. 
[bookmark: _Toc463615797][bookmark: _Toc13642078]Governing law
This Agreement is governed by the law of Victoria.  The parties submit to the non-exclusive jurisdiction of the courts of Victoria. 

[bookmark: _GoBack]
Executed as an Agreement
[bookmark: Text8]Signed by [insert name]			)
[bookmark: Text9][bookmark: Text10]for and on behalf of [insert name of Provider] ABN [insert ABN]		)
in the presence of:				)     ……………………………………………
……………………………………………
Signature of witness
…………………………………………… (name printed in full)
…………………………………………… (address)
……………………………………………

Signed by [insert name]			)
[bookmark: Text11]for and on behalf of [insert name of Recipient] ABN [insert ABN]		)
in the presence of:				)    ……………………………………………
……………………………………………
Signature of witness
…………………………………………… (name printed in full)
…………………………………………… (address)
……………………………………………
	
	Read and understood by principal investigator of the Recipient 


	
…………………………………….
Signature


…………………………………….
Name (print)


…………………………………….
Date



[bookmark: _Toc158612500][bookmark: _Toc489282062][bookmark: _Toc13642079]
Schedule 1
	[bookmark: _Ref478386061]
	Material
	

	[bookmark: _Ref478388123]
	Start Date
	

	[bookmark: _Ref478388179]
	End Date
	

	
	Approved Purpose
	[bookmark: Text12]eg. name of study

	
	Pre-Disclosure Requirements
	[bookmark: Text13]eg. Ethics approval

	[bookmark: _Ref478388201]
	Timing for transfer of Material
	

	
	Special Conditions
[eg. provide quarterly reports on the study, specific return and/or disposal requirements according to project and sample]
	[bookmark: Text14] 

	[bookmark: _Ref478388473]
	Fee

	If applicable

	[bookmark: _Ref497291295]
	Insurance
	Professional indemnity insurance insuring against liability arising out of claims first made against the Recipient or its officers or employees during the policy period in respect of any act, error, or omission committed or thing done in a professional capacity for an amount of not less than $20,000,000 in respect of any one claim.
[bookmark: Text16]* delete if not applicable

	[bookmark: _Ref478388667]
	Contact details

	[bookmark: Text17]The Provider: [insert name and email address]
The Recipient: [insert name and email address]
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