Recipient
BACKGROUND
1.

2.

DETAILS
KEY DATES

Commencement date [insert] The
(clause 10.1) i

Collection date (clause 2.3)

CONTACT DETAILS
Address for notices UNSW:
(clause 13) anager, UNSW Biospecimen Services

nusha Hettiaratchi
G15 Lowy Cancer Research Centre
he University of New South Wales

UNSW Sydney NSW 2052

Email: BiospecimenServices@unsw.edu.au

Phone: +61 2 9065 5665

Copy to:

Attention: Director, Grants Management Office
Address: Level 3 South Wing Rupert Myers Building
The University of New South Wales
UNSW SYDNEY NSW 2052

Fax: (02) 9385 7238

Recipient Address:
Attention: [insert]

Address: [insert]

Fax: [insert]
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INSURANCE

Insurance required
(clause 10.6)

(a) workers compensation insurance in accordance with
applicable law and awards;

(b) public liability insurance for an amount not less than $10m;
and

(c) professional indemnity insurance for an amount not less than
$5m.

RESEARCH PROJECT

Research Project

Non-commercial research purposes, as described in Schedule 1

(clause 3)

Name of Recipient Scientist [insert]
Project Location [insert]
MATERIALS AND DATA

Description of Materials [insert]
Quantity of Materials [insert]
Packaging for Materials [insert]
Materials Collection location [insert]

(clause 2)

Data Description

[insert details — insert ni

ato be supplied]

PAYMENT

Fees (clause 2.2)

[insert a nt]

UNSW Biospecimen S

1 Interpretation
1.1 In this Agreement!

Commenceme
it;

ices Material Transfer Agreement

ns the date this Agreement is signed by the last of the parties to sign

Data means the Data (if any) specified in the Details;

GST means the tax imposed by the A New Tax System (Goods and Services Tax) Act 1999

(Cth);

Intellectual Property means statutory and other proprietary rights in respect of copyright and
neighbouring rights, all rights in relation to inventions, patents, plant varieties, registered and
unregistered trademarks, registered and unregistered designs, circuit layouts and rights to require
information to be kept confidential, and all other rights as defined by Article 2 of the Convention
establishing the World Intellectual Property Organization of July 1967, and all rights to apply for
any of the above, but does not include moral rights that are not transferable;
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Materials means the Materials specified in the Details;

Paper means any proposed manuscript, abstract, paper, journal article, student thesis, or
content of any oral, poster or other presentation;

Materials and Data means the Materials and Data (if any) specified in the Details;

Results means all outcomes of Recipient's use of the Materials and Data, including all
information, data, Derivatives and tangible objects arising from Recipient's use of the Research
Materials and Data; and

Term means the period of time starting on the date this Agreement is executed by the last of the
parties to execute it and ending on the Completion Date.

1.2 Unless the context otherwise requires:

(@) aterm defined in the Details has a corresponding meaning in this A

(b)  a word which denotes the singular denotes the plural and vice versa;

(c) where a word or phrase is given a particular meaning,
grammatical forms of that word or phrase have correspondi

(d) areference to any legislation includes that legislati
consolidated or substituted; and

(e) a reference to a person includes a partne y whether corporate or

otherwise.

Supply of Materials and Data

2.1 All costs relating to the delivery and ¢
under this Agreement will be borne
Biospecimen Services.

ry of the Materials and Data to the Recipient
ipient, unless otherwise agreed to by UNSW

2.2 Recipient must pay to UNS
of the Materials.

2.3 Subject to receipt of
to make the Mat

quantity and pac

24

d Data are not collected by or on behalf of Recipient at Collection Date or
ise agreed between the parties, this Agreement will automatically terminate with
effect.

pient upon collection.
Use of Materials and Data
3.1 The Recipient may use the Materials and Data:
(@) only if use of the Materials and Data for the Research Project has received approval

of a Human Research Ethics Committee and, if applicable, the Recipient has
complied with all conditions applicable to such approval;

(b)  during the Term of this Agreement;
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(c) solely at the Project Location;

(d)  solely for the Research Project;

(e) under the supervision of the Recipient Scientist; and
(f) only for non-commercial research purposes.

3.2 The Recipient must at all times keep the Materials secure, confidential and under the
personal care and control of the Recipient Scientist.

3.3 UNSW Biospecimen Services will always supply Material and Data in a de-identified
manner, that is, with removal of personal information relating to donors from whom the
Material and Data has been derived. The Recipient agrees that it will not make aRy attempt
to re-identify the de-identified Material and Data supplied by UNSW BiospecimeniServices.

3.4 The Recipient must not, without the prior written consent UNSW Biospecimen Se

(a) sell, loan, or otherwise provide the Materials or Data, or any p
party; or

thereof, to any third

(b)  use the Materials and Data for any purpose other th Project or at
any location other than at the Location, unless such
Data has received approval of a Human Resea
Recipient obtains prior written consent from WUN
Biospecimen Services can in its absolute dis

e and unless the
en Services; UNSW
onsent and is not bound

3.5 On assuming custodianship of the Materij ecipient will then be responsible
for the appropriate storage and use of Materials and Data in accordance with all
applicable laws, regulations, codes iée and ethical principles, including those relating
to humans, animals and DNA, and all
Biospecimen Services.

3.6 The Recipient will establi

The Recipient will provide UNSW Biospecimen Services with a final report on the Research
Project on the date upon which the Recipient submits a final report to the reviewing Human
Research Ethics Committee.

5 Access

On reasonable notice, the Recipient must grant access to the Project Location to UNSW for the
purpose of ascertaining whether the Recipient is complying with this Agreement.

6 Intellectual Property
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The Recipient shall own the Results of the Research Project and Intellectual Property arising from
the Recipient’s use of the Material and Data.

7 Confidentiality

7.1 Subject to clause 7.2 the Parties shall keep confidential all details of this Agreement and
information relating to this Agreement unless prior written agreement is obtained in advance
of any disclosure. This obligation of confidentiality shall survive termination of this Agreement
indefinitely. The obligations of confidentiality shall not apply to any information:

(a) that the receiving party can show was known to the receiving party in advance of
receipt from the disclosing party;

(b) is in the public domain or subsequently becomes publicly known thr nafault, act
or omission of the receiving party;

(c) is received by the receiving party without restriction from a thi
to make the disclosure to the receiving party without any

arty lawfully entitled
iction;

(d) is developed by the receiving party independently a i i benefit of the
information obtained from the disclosing party;

(e) the receiving party is required to disclose by

advance of disclosure.

7.2 UNSW Biospecimen Services has reporti bligations to institutions that provide tissue and
data to UNSW Biospecimen Services iliates. Those reporting obligations include (a)
the number of Materials transferred to‘thi les undertaking research, and (b) details of
those third parties. The Recipient agree
those reporting obligations does not consti

8 Publication

8.1 In relation to propose n of any Paper containing or referring to any Data derived

nt of Human Services, the Recipient must:

ecimen Services of the impeding paper at least 14 days before
r for publication; and

in the publication the Australian Department of Human Services as the
t Data.

ecipient will ensure that no Paper contains personal information or identifiers relating to
the Material or Data supplied by UNSW Biospecimen Services. All research results using
Data must be presented or published in a manner that ensures that no individual can be
identified or re-identified.

9 Expiry and Termination

9.1 This Agreement shall commence on the date it is signed by the last of the parties to sign it,
and shall continue for the Term.

9.2 A party may terminate this Agreement by the provision of 30 days’ notice to the other party.
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9.3 A party may terminate this Agreement immediately by notice to the other if that party:

(@) commits a breach of any term of this Agreement and, if the breach is capable of
remedy, fails to remedy the breach within 14 days after being required to do so in
writing by the non-breaching party; or

(b) goes into liquidation, has a receiver or receiver and manager appointed to it or any
part of its assets, enters into a scheme of arrangement with creditors or suffers any
other form of external administration.

9.4 Upon the earlier of:

(a) the termination or expiry of this Agreement for any reason; or

(b)  the date the Materials and Data are no longer required for the Research Project,
the Recipient agrees to:

(c)  undertake an audit of the remaining Materials and Data a [ 60 daygyprovide
UNSW Biospecimen Services with a complete list of all Matepi Data which

(b) discontinue its use of the extant Materials and Data a i to UNSW
Biospecimen Services or, at the option of UN F en Services, destroy the
extant Material and Data and certify that des Biospecimen Services.

10 Liability and Indemnity

10.1 UNSW Biospecimen Services does no,

10.2

10.3 UN iable to the Recipient for any loss, claim or demand made by the

against the Recipient by any other party, due to or arising from the use

(“Indemnifier”) unconditionally and irrevocably releases and indemnifies each
other/Party and its officers, employees and agents (“those Indemnified”) against any liability,
amage, costs and expenses arising from any claim, suit, demand, action or
proceeding by any person whether at common law, in equity or pursuant to statute or
otherwise (“Loss”), in respect of any loss, death, injury, illness or damage (whether personal
or property) that those Indemnified may suffer, incur or sustain arising directly or indirectly:

(@)  where such loss or liability was caused by a willful, unlawful or negligent act or
omission of the Indemnifier, its employees, agents or subcontractors in connection
with this Agreement; or

(b)  as aresult of a breach of this Agreement;.
10.5 The Indemnifier’s liability to any of those Indemnified under clause 10.4 will be reduced
proportionally to the extent that any willful or negligent act or omission by those Indemnified
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caused or contributed to the Loss.

10.6 The Recipient must during the term of this Agreement at its cost take out and
maintain all necessary or prudent insurances in relation to the Research Project,
including the insurances specified in the Details (if any).

10.7 UNSW may request Recipient to provide written evidence of such insurances at any
time (including certificates of currency from the insurer).

11 Taxes
If taxes are payable on any supply made under this Agreement (including GST), Recipient
must pay an additional amount equivalent to the taxes. UNSW Biospecimen Services Will provide

a tax invoice.

12 Notices

(a) directed to the recipient’s address specified in the Details as a notice; and

(a) if hand delivered, on delivery;
(b) if sent by prepaid post, seven (7) days a

(c) if sent by facsimile, when the s
confirming successful transmission of:
business hours after that transmission,
received the entire notice.

csimile system generates a message
umber of pages of the notice, unless within 8

13 No waiver

13.1 A party’s agreemen a right*or entitlement under this Agreement is only effective

ce of that waiver to the party seeking the benefit of the waiver.

13.2 ing'that another party must do under this Agreement is not a

13.3 | in exercising a right arising from a breach of this Agreement is not a

14

o party may start arbitration, tribunal or court proceedings (except proceedings seeking
interlocutory relief) in respect of a Dispute unless it has first complied with this clause.

14.2 The parties will use their best endeavours to co-operatively resolve a Dispute.
14.3 A party to this Agreement claiming that a Dispute has arisen out of or in relation to this
Agreement must give written notice (Notice) to the other party specifying the nature of

the Dispute.

14.4 If the parties do not agree within seven days of receipt of the Notice (or such further period
as agreed in writing by them) as to:

(a) the dispute resolution technique (eg expert determination) and procedures to be
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adopted;
(b) the timetable for all steps in those procedures; and

(c) the selection and compensation of the independent person required for such
technique, the parties must mediate the Dispute in accordance with the Mediation Rules of
the Law Society of New South Wales, and, the President of the Law Society of New South
Wales or the President’s nominee will select the mediator and determine the mediator’s
remuneration.

15 General
15.1 This Agreement may only be varied in writing, signed by all the parties.

15.2 A party must not assign its rights or obligations under this Agreement wit he\prior
written consent of the other party.

in relation to its

15.3 This Agreement constitutes the entire agreement between the parti
subject matter and supersedes any previous agreement of the i

15.4 If a provision of this Agreement is invalid, illegal or unen o the extent of
the invalidity, illegality or unenforceability, that provisiongm
interpretation of this Agreement. All other provisio
and effect.

15.5 A party may execute this Agreement by signing a co

15.6 Each party must:

(a) do or cause to be done al cessary or desirable to give effect to; and

(b) refrain from doing all acts, a t could hinder performance by any party of, this

Agreement.
15.7 Each party is to pay it sts, charges and expenses in entering into this Agreement.
15.8 Thi§ Agreement bi efits the parties, their respective successors and permitted
assigns.
15.9 Unl provides otherwise, a party has no right of set-off against a

ther party.

1 This eement is governed by and must be construed in accordance with the laws of
th Wales. Each party:

a) irreyocably and unconditionally submits to the non-exclusive jurisdiction of the courts of
uth Wales and all courts that have jurisdiction to hear appeals from them; and

(b) waives any right to object to proceedings being brought in those courts for any
reason.
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Executed as an agreement

Signed for and on behalf of the University of
New South Wales by an authorised person in the )

presence of: )
)

Signature Signature of witness

Director UNSW Grants Management Office Name of witness (p|ease print) ............................

Date of signing

Signed for and on behalf of [name of Recipient]
by an authorised person in the presence of:

Signature Signature of witness

Name (please print) Name of witness (please print)

Date of signi
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Schedule 1 — Research Project

O
N
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Schedule 2 — Form of Acknowledgement

Form of Acknowledgement — UNSW Biospecimen Services, in accordance with clause 8.2:

By accessing specimens and/or data, you agree to acknowledge the HSA Biobank or Health Precincts
Biobank in any publications arising from the use of specimens and data provided by using the
following text.

Biospecimens and data used in this research were obtained from the Health Precincts Biobank
(formerly named HSA Biobank), UNSW Biospecimen Services, UNSW Sydney, Australia

We also ask for all publications resulting from samples and/or data to be reported to the H
Precincts Biobank. The Health Precincts Biobank Project Manager will contact you periodi
report on research output.

OR

The following acknowledgement statement should be used in the 'Materials/
'Acknowledgements' section of your research publication:

“Biospecimens and data used in this research were obtained fre
Mark Wainwright Analytical Centre (MWAC), UNSW Sydney#A

iospecimen Services,
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