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Agreement Details/Cover Page

Date of Agreement

[date]

AFWI

Name:

ABN:
Address:

Email:

Attention:

The University of Tasmania on behalf of the Australian Forest and Wood
Innovations (AFWI)

30 764 374 782 (ARBN 055 647 848)

Australian Forest and Wood Innovations
University of Tasmania, Newnham Campus
Locked Bag 1430

Launceston TAS 7250

[insert]

[insert]

Receiving Organisation

Name: | [Insert subcontractor name]
ABN: | [insert]
Address: | [insert]
Email: | [insert]
Attention: | [insert]
AFWI Project ID [insert]
Research Project Title [insert]
Research project [insert]
objectives
Contract manager [insert]
Project Lead or Project [insert]
Manager
AFWI funding [insert]
Commencement Date [insert]

Completion Date

[insert a date before 30 June 2030]

Activity Material [insert]

(Project IP)

Existing Material [insert]

(Background IP)

Key Personnel and [insert]

Host Organisation

Funding Sources
Source of Cash | In- Total Amount of
Funding kind contribution
AFWI $ $ $
Other Contributions $ $ $
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Total $

$

$

Milestones, Milestone Description of Milestone including Milestone Payment
Deliverables and Due # any Deliverables Due Date Amount
Dates (Milestone 1 E .  this A h .
Schedule) xecution of t lIS greement by the [date $[insert]
last of the Parties TBC]
2 Upon submission to and acceptance [date $[insert]
by AFWI of each Milestone Report TBC]
3 Upon submission to and acceptance [date $[insert]
by AFWI of: TBC]
e the final project report and
plain English summary
approved following review by
AFWI Research Advisory
Committee and any changes
made as recommended by
the review process; and
e audited final financial report.
Insurances Insurance type Insurance limit

Public liability

Professional indemnity

Workers compensation
insurance

Payment Terms

[Milestone payments will be made on review and approval by AFWI of the
relevant Milestone being met, and the Receiving Organisation submitting a
tax invoice to AFWI with respect to the relevant Milestone Payment].

Special Conditions

[If required]
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Background

A.

On or about 9 June 2023, The University of Tasmania (UTAS) entered into an agreement
with the Commonwealth of Australia represented by the Department of Agriculture, Fisheries
and Forestry (Commonwealth) for the purpose of establishing and managing the Australia-
wide National Institute for Forest Products Innovation operating under the name Australian
Forest and Wood Innovations (AFWI).

AFWI operates through a distributed model in which national research, development and
engagement is coordinated through a central entity, hosted by AFWI at University of
Tasmania in Launceston.

Each research project awarded a Grant will be documented as either a project-specific
agreement or arrangement under the Memorandum of Understanding.

The Receiving Organisation submitted a Proposal to AFWI on [date] to undertake the
Project.

AFWI has agreed to provide the Receiving Organisation with a Grant to undertake the
Project.

The Parties have agreed to carry out the Project on the terms of this Agreement.

Agreed terms

DEFINITIONS AND INTERPRETATION

Definitions

In this Agreement the terms below have the meaning provided, unless the context requires
otherwise:

has the same meaning given in the Aboriginal and Torres
Strait Islander Act 2005 (Cth)

has the meaning given in the Aboriginal and Torres Strait
Islander Heritage Protection Act 1984 (Cth)

the activity described in the Project Details of the Project
Proposal and includes the provisions of the Reporting
Material.

Aboriginal Person

Aboriginal Tradition

Activity

any Material, other than Reporting Material, created or
developed by the Receiving Organisation as a result of
the Project and includes any Existing Material that is
incorporated in or supplied with the Activity Material.
Activity Material excludes any Secret and Sacred
Indigenous Material.

Activity Material

AFWI means, depending on the context:

(a) the Australian Forest and Wood Innovations as
further described in the recitals to this Agreement; or

(b) the University of Tasmania, acting as manager and
contracting under this Agreement on behalf of AFWI.

AFWI Board the externa! adyisory board responsible for the oversight
and strategic direction of AFWI.
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AFWI Management Group

AFWI Research Advisory
Committee

Agreement
Agreement Details
Agreement Period
Annexure

Business Day

Capital Expenditure

Commencement Date

Commercialise or
Commercialisation

Commercialisation Costs

Commercialisation Plan

the group responsible for the operation of AFWI,
including the management of the National Open Call for
Research funding program.

the committee responsible for providing oversight on
research strategy, selection and review.

this Agreement, including its Schedules and Annexures.
the details set out on page 2.

the term of this Agreement, as specified in clause 2.

an annexure to this Agreement.

a day that is not a Saturday, Sunday, public holiday or
bank holiday in the place where the act is to be
performed or where the Notice is received.

the purchase of or payment of amounts towards
improvements to land, buildings, fixed-equipment or
hardware.

the date specified as such in the Agreement Details.

means in relation to Activity Material or Intellectual
Property Rights in Activity Material to:

(a) manufacture, sell or hire out goods or provide a
service incorporating those Intellectual Property
Rights;

(b) otherwise exploit or exercise the rights of the owner
of the Intellectual Property Rights as defined in
applicable legislation which establishes the rights of
an owner of such Intellectual Property Rights, in
connection with the supply of goods or services; or

(c) granting the right to any third party to do either of (a)
or (b);
but does not include:

(d) the supply of goods or services or grant of rights for
teaching, research or experimental development
purposes; or

(e) the grant of rights to UTas under this Agreement,
or;

(f) the grant of rights from a Receiving Organisation to
Other Contributors that provide Other Contributions
to the Project, provided that the Other Contributor is
only permitted to exploit those rights for its internal
purposes which excludes without limitation use for
purposes described in paragraph (a) or (c) above

means all costs, expenses or fees incurred directly or
indirectly (including costs paid to third party
commercialisation consultants, patent attorneys and
other advisors) to Commercialise Intellectual Property
Rights comprised in the Activity Material,

a plan in the form determined by AFWI, setting out the
proposed arrangements for the commercialisation of
Activity Material.
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Commonwealth

Completion Date

Confidential Information

Contract Documents

Creative Commons
Attribution 4.0
International Licence
(CCBY)

Deliverables

Entity

Existing Material

Grant

Grant Agreement

Grant Funds

lllegal or Corrupt Practice

the Commonwealth of Australia, represented by the
Department of Agriculture, Fisheries and Forestry.

the date specified as such in the Agreement Details.

information that:

(a) is by its nature confidential or:

(b) is designated by a Party as confidential; or

(c) a Party knows or ought to know is confidential,
(d) but does not include information:

(

e) that is or becomes public knowledge otherwise than
by breach of this Agreement or any other
confidentiality obligation; or

(f) which is known to a Party other than through a
breach of this Agreement or any other obligation of
confidentiality.

the documents included in Schedule 6.

a public copyright license that allows for the free
distribution, use, and adaptation of materials, as long as
proper attribution is given to the original creator, in
accordance with the terms outlined at
creativecommons.org/licenses/by/4.0/.

the required deliverables for the Project as set out in the
Agreement Details.

a joint venture (whether incorporated or not), partnership
(whether limited or not), body corporate, trust or any
other lawful Entity or amalgamation of interests (or any
combination of them).

any Material developed independently of this Agreement
that is incorporated in or supplied as part of Reporting
Material or Activity Material and Intellectual Property
Rights comprised in the same.

the grant awarded to the Receiving Organisation under
the terms of this Agreement

the Commonwealth Standard Grant Agreement; the
funding agreement between the Commonwealth (as
represented by the Department of Agriculture, Fisheries
and Forestry) and the University of Tasmania, providing
the funds for AFWI. Where the context dictates,
references in this Agreement to the Grant Agreement
include references to the provisions contained in
Schedule 1.

the Commonwealth funds payable to the Receiving
Organisation by AFWI under this Agreement.

directly or indirectly making or causing to be made, any
offer, gift, payment, consideration or benefit of any kind to
any party; or receiving or seeking to receive, any offer,
gift, payment, consideration or benefit of any kind from
any party, as an inducement or reward in relation to the
performance of the Activity, which would or could be
construed as an illegal or corrupt practice.
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Improvement

Indigenous Person

Industry

In-Kind

Intellectual Property or IP

Intellectual Property
Register

Intellectual Property
Rights

Key Personnel

Legislation

Material

Milestones

Milestone Dates

a modification, enhancement or improvement of IP that
cannot be used without using the Intellectual Property
rights in the underlying IP.

a person who is or identifies and is accepted as an
Aboriginal Person or a Torres Strait Islander.

commercial entities focused on:
(a) production forest growing and management activities;

(b) the manufacture of wood and wood fibre products;
and

(c) the supply chain of these products.

non-cash contributions provided by a Party to the Project,
which may include, but not limited to, the provision of
staff and researcher time, administrative support, and
access to premises, facilities, equipment, tools, and
software.

all intellectual property rights, including:

(a) copyright, patents, trademarks (including goodwill in
those marks), designs, trade secrets, know how,
rights in circuit layouts, domain names and any right
to have confidential information kept confidential;

(b) any application or right to apply for registration of any
of the rights referred to in paragraph (a); and

(c) all rights of a similar nature to any of the rights in
paragraphs (a) and (b) which may subsist in Australia
or elsewhere,

whether or not such rights are registered or capable of
being registered.

a register recording Existing Material and any Intellectual
Property Rights arising from the Activity for which that
Entity is responsible, and which may have commercial
value, the ownership of those rights and other relevant
arrangements relating to the use or licence of such
Intellectual Property Rights.

all copyright, patents, inventions, registered and
unregistered trade marks (including service marks),
designs, plant breeders’ rights and circuit layouts and
other rights resulting from intellectual activity (other than
Moral Rights).

the Receiving Organisation’s personnel listed in the
Agreement Details.

a provision of a statute or subordinate legislation of the
Commonwealth, or of a State, Territory or local authority.

includes documents, equipment, software (including
source code and object code versions), goods,
information and data stored by any means including all
copies and extracts of them.

the stages of completion of the Project specified in the
Agreement Details.

the dates specified as such in the Agreement Details.
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Milestone Payments

Moral Rights

Net Commercialisation
Income

Notice

Other Contributions

Other Contributor

Parties

Payment Terms

Personnel

Political Activities

the payments described as such in the Agreement
Details.

the right of integrity of authorship (that is, not to have a
work subjected to derogatory treatment), the right of
attribution of authorship of a work, and the right not to
have authorship of a work falsely attributed, as defined in
the Copyright Act 1968 (Cth).

means the net income from Commercialisation of Activity
Material and Intellectual Property Rights comprised in the
Activity Material, which for the avoidance of doubt is
determined after the Receiving Organisation has paid any
sum due and payable to an employee or student
inventor/creator, or any parties associated with the
Project from which the Intellectual Property Rights
originated, less any:

(a) Commercialisation Costs; and
(b) applicable taxes or returns.

a notice, demand, consent, approval or communication
issued under this Agreement.

the cash or In-Kind contributions from project partners,
State and Territory government grants, or from any third
party other than the Grant Funds, payable in accordance
with the Agreement Details.

means a person that provides, or is to provide, an Other
Contribution (other than the Receiving Organisation
itself).

the parties to this Agreement, and Party means any one
of the Parties.

the Payment Terms set out in the Agreement Details.

in relation to a Party, any employee, officer, agent,
professional adviser or subcontractor of that Party.

activities that involve engaging in, or financing with AFWI
funds, any form of external or internal political
campaigning, including:

(a) encouraging or supporting a campaign for the
election of a candidate, person or party for public
office or for the adoption of particular policies of
political parties

(b) promoting a particular political party's policy over
another political party's policy;

(c) representing the views of Industry as being those of
AFWI or the Australian Government;

(d) advocating that the Commonwealth, State, Territory
or Local governments adopt a particular policy.

The following activities do not, on their own, constitute a
Political Activity:

(e) AFWI funding or commission research, or publishing
a report in relation to research in the Industry;
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Project

Project Budget

Project Details

Proposal

Project Steering
Committee

Publishable Activity
Material

Records

Related Body Corporate

Related Entities

Relevant Legislation

Report(s)

Reporting Material

(f) AFWI making public statements or providing
information to the Industry on matters related to
AFWI's objects in the proper performance of the
Receiving Organisation’s functions; and

(g) another person, engaged in Political Activity or
advocacy, using a report or other publication
prepared or financed using AFWI funds in
accordance with this Agreement.

the activity described in the Project Details of the
Proposal and includes the provisions of the Reporting
Material.

the financial plan agreed upon by the Parties for the
execution of the Project, outlining the allocation of Grant
Funds, Other Contributions, and anticipated expenses
related to the Project's milestones, activities, and
deliverables.

the details set out in the Proposal.

the application submitted by the Receiving Organisation
to AFWI which describes the Project.

the Project Steering Committee (PSC) established in
accordance with clause 4.5.

the Activity Material the Receiving Organisation is
required to provide to AFWI to be published on the AFWI
website.

includes documents, information and data stored by any
means and all copies and extracts of the same.

a body corporate that is related to another Entity within
the meaning of section 50 of the Corporations Act 2001
(Cth).

in respect of a specified Party, each and every:

(a) Related Body Corporate of the specified Party; and

(b)  Entity in which the specified Party and its Related
Bodies Corporate (at the relevant time of the
inquiry) collectively hold (whether legally or
beneficially) not less than 50% of the voting
entitlement at a general meeting in respect of that
Entity.

Legislation in force in any jurisdiction where any part of
the Activity may be carried out

any information that the Receiving Organisation is
required to provide to AFWI to enable AFWI to meet its
reporting requirements in the Grant Agreement.

all Material which the Receiving Organisation is required
to provide to AFWI for reporting purposes and includes
any Existing Material that is incorporated in or supplied
with the Reporting Material and Intellectual Property
Rights comprised in the same. Reporting Material
excludes any Secret and Sacred Indigenous Material.
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Secret and Sacred
Indigenous Material

Schedule
Special Conditions
Student

Student Thesis

Torres Strait Islander

WHS Laws

1.2. Interpretation

all information, knowledge or Material of special spiritual,
cultural or customary significance which is considered to
be sacred or of significance by an Indigenous Person or
according to Aboriginal Tradition.

a schedule to this Agreement.
the special conditions set out in the Agreement Details.

a student of any of the parties who has been approved by
the other parties to participate in the Project.

any thesis which is permitted or required to be submitted
to an enrolling institution by a Student in order to fulfil the
requirements for the degree in which that Student is
enrolled.

has the same meaning given in the Aboriginal and Torres
Strait Islander Act 2005 (Cth)

the Work Health and Safety Act 2011 (Cth), regulations
made under that Act and any code of practice approved
for the purposes of that Act and any corresponding work
health and safety Legislation, regulations, or codes of
practice in force in the relevant state or territory in which
any part of the Activity is carried out.

In this Agreement, except where the context otherwise requires:

(a) the singular includes the plural and vice versa, and a gender includes other genders;

(b) another grammatical form
meaning;

of a defined word or expression has a corresponding

(c) areference to a clause, paragraph or schedule is to a clause or paragraph of, or
schedule to, this Agreement;

(d) areference to a document or instrument includes the document or instrument as
novated, altered, supplemented or replaced from time to time;

(e) areference to A$, $A, dollar or $ is to Australian currency;

(f)  areference to time is to Perth, Western Australia time;

(g) areference to a party includes the party’s executors, administrators, successors and
permitted assignees and substitutes;

(h) areference to a person includes a natural person, partnership, body corporate,
association, governmental or local authority or agency or other Entity;

(i)  areference 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;

(k) any agreement, representation, warranty or indemnity by two or more parties
(including where two or more persons are included in the same defined term) binds

them jointly and severally;
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()] any agreement, representation, warranty or indemnity in favour of two or more
parties (including where two or more persons are included in the same defined term)
is for the benefit of them jointly and severally;

(m) arule 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;

(n) if a day on 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

(0) headings are for ease of reference only and do not affect interpretation.
1.3. Precedence of terms

To the extent of any inconsistency between any of the provisions and documents that
make up this Agreement, the provisions or documents appearing first below will prevail
over the lower placed items (unless otherwise expressly stated to the contrary in the
provision or document):

(a) the Special Conditions specified in the Agreement Details (if any);
(b) the provisions of the Grant Agreement in accordance with clause 3;
(c) the clauses of this Agreement;

(d) the Schedules to this Agreement; and

(e) any Annexure or other document incorporated by reference into this Agreement
(including any Contract Documents).

AGREEMENT PERIOD

2.1. This Agreement commences on the Commencement Date and ends on the Completion
Date, unless terminated earlier or extended pursuant to clause 15.

GRANT AGREEMENT
3.1. The Receiving Organisation acknowledges that:

(@) AFWI's receipt of funding from the Commonwealth is conditional upon AFWI fulfilling
its obligations under the Grant Agreement; and

(b) itis a fundamental condition of this Agreement that the Receiving Organisation does
not do, or omit to do, any act or thing which the Receiving Organisation knows or
ought reasonably to know, would or may cause AFWI to be in breach of the Grant
Agreement, including a breach by the Receiving Organisation of the provisions that
apply to it under Schedule 1.

3.2. Accordingly, and without limitation to the terms of this Agreement, the Receiving
Organisation agrees to use its best endeavours to promptly provide AFWI with any
information and assistance reasonably requested by it, including any information requested
about the Project, summaries of results, reports and outcomes, so that AFWI can meet its
obligations under the Grant Agreement.

3.3. To the extent that the Commonwealth:

(@) reduces, suspends or defers its payments to AFWI under the Grant Agreement; or

(b) requires AFWI to return any monies provided to it by the Commonwealth under the
Grant Agreement,
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3.4.

3.5.

4.2.
4.3.

in all cases as a result or consequence of a breach of this Agreement by the Receiving
Organisation (including a breach of this clause 3), then AFWI may similarly reduce, suspend
or defer its grant payments to the Receiving Organisation or require the return to AFWI of
the equivalent amount of the Grant Funds paid to the Receiving Organisation.

The Receiving Organisation indemnifies AFWI against any and all liability which AFWI
incurs under the Grant Agreement as a result of the Receiving Organisation’s breach of its
obligations under this Agreement.

The Receiving Organisation's liability under clause 3.4 shall reduce proportionately to the
extent that AFWI's actions or omissions caused or contributed to the Receiving
Organisation breach of its obligations under this Agreement.

CONDUCT OF PROJECT

General

The Receiving Organisation will carry out the Project:

(a) in accordance with the terms and conditions of this Agreement and the Contract
Documents;

(b) so as to provide the Deliverables, Reports and Reporting Material;
(c) itself and/or using the Key Personnel (if any);

(d) atthe times and in the manner specified in this Agreement or otherwise agreed by
the Parties;

(e) in accordance with all applicable laws and Relevant Legislation; and

(f)  in accordance with the following principles outlined in the following and their
successor documents (where applicable):

(i)  Australian Code for the Responsible Conduct of Research (2018), having
particular regard to the requirements for authorship as set out in Clauses 5.1
to 5.8 of that Code;

(i)  National Statement on Ethical Conduct in Human Research (2023);

(i)  Values and Ethics — Guidelines for Ethical conduct in Aboriginal and Torres
Strait Islander Health Research (2003);

(iv) AIATSIS Guidelines for Ethical Research in Australian Indigenous Studies
(2012); and

(v) Australian Code for the care and use of animals for scientific purposes (2013)
as updated in 2021.

Key personnel

If the Receiving Organisation performs any of the Activities prior to, but in anticipation of,
the execution of this Agreement, those Activities will be deemed to have been conducted
pursuant to, and on the terms of, this Agreement.

(@) The Receiving Organisation will ensure that its key personnel:
(i)  are appropriately qualified to perform the tasks indicated;

(i)  have obtained the required qualifications, licences, permits, approvals or skills
before performing any part of the Activity; and

(i)  continue to maintain all relevant qualifications, licences, permits, approvals or
skills for the duration of their involvement with the Activity.
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(b) The Receiving Organisation agrees to remove any personnel (including
subcontractors, agents or volunteers) from the Project and Activities at the
reasonable request of AFWI and will provide replacement personnel acceptable to
and at no additional cost to AFWI at the earliest opportunity without any interruption
to the Receiving Organisation’s compliance with its other obligations under this
Agreement.

4.4. Work Health and Safety
The Receiving Organisation agrees to:

(a) carry out the Project in a safe manner and in accordance with at all times with all
applicable work health and safety legislative and regulatory requirements;

(b) establish and, where necessary, keep updated work health and safety management
plans and processes and such other details of the arrangements it has in place,
which must, as a minimum address:

(i)  any hazards arising from the Activity that present a risk to health and safety;

(i)  the risks associated with those identified hazards and the elimination and
mitigation strategies that will be implemented to address these;

(i)  the Receiving Organisation’s approach to consulting, co-ordinating and co-
operating with all relevant safety duty holders (including, but not limited to,
subcontractors) during the term of the Agreement; and

(iv) all other content required of such a plan in accordance with the applicable
work health and safety Legislation; and

(c) provide AFWI with written assurance about the Receiving Organisation’s ongoing
compliance with the applicable work health and safety legislation upon request; and

(d)  when using the Commonwealth’s premises or facilities, the Receiving Organisation
agrees to comply with all reasonable directions and procedures relating to work
health and safety and security in effect at those premises or facilities, as notified by
the Commonwealth or as might reasonably be inferred from the use to which the
premises or facilities are being put.

4.5. Child Safety

To the extent relevant to the Project and the Activity, the Receiving Organisation agrees to
comply with the relevant clauses of the Grant Agreement as it relates to child safety
(including without limitation Supplementary Term ST9 of the Grant Agreement) as outlined
in Schedule 1.

4.6. Establishment of PSC

(@) The Receiving Organisation must establish a ‘Project Steering Committee’ (PSC),
whose role will be to review and endorse Milestones, Reports, project progress and
provide a mechanism for industry engagement and input into the Project.

(b)  Unless otherwise agreed with AFWI, the PSC will operate in accordance with such
terms of reference as AFWI specifies, meet at least twice per year, and be
comprised of:

(i)  achairperson with significant industry experience, who is not the Project Lead;

(i) an ‘Industry Champion’, who is an industry representative whose role will be to
actively assist in promoting and engaging across the relevant parts of the
industry;
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(i)  such other industry representatives, contributors and research partners as the
Receiving Organisation considers appropriate;

(iv) arepresentative from the AFWI Management Group, who will participate as an
observer.

(c) The PSC chairperson will sign-off on all accepted Milestone Reports on behalf of the
PSC.

4.7. Variations to Milestones

(@) The PSC is expressly authorised by the Parties under this clause to agree to
extensions to Milestone Dates and to minor variations to the Milestones, provided
that:

()  no extension longer than 12 weeks may be granted for any one Milestone
Date, and no longer than 16 weeks collectively across all Milestone Dates;

(i)  any variation to a Milestone is not, in the opinion of the PSC, a significant
deviation from the Milestone originally contemplated at the Commencement
Date.

(b)  All decisions referred to in clause 4.6(a) must be properly minuted, and agreed to at
a PSC meeting where representatives of both Parties agree to the relevant decision.

(c)  All other changes to this Agreement (including to the Milestones) must be in
accordance with clause 23.
5. PROJECT FUNDING
5.1 Payment of Grant Funds

(@) AFWI agrees to pay the Grant Funds to the Receiving Organisation in accordance
with the Agreement Details (including the Payment Terms).

(b)  Notwithstanding any other provision of this Agreement, AFWI may by notice withhold
payment of any amount of the Grant Funds if it reasonably believes that:

(i)  the Receiving Organisation has not complied with this Agreement;

(i)  any Milestones have not been achieved or Deliverables have not been provided
by their required due dates in accordance with the Agreement Details;

(i)  the Receiving Organisation is unlikely to be able to perform the Activity or
manage the Grant Funds in accordance with this Agreement; or

(iv) there is a serious concern relating to the Receiving Organisation or this
Agreement that requires investigation.

(c) A notice under clause 5.1(b) will contain the reasons for any action taken under that
clause and, where relevant, the steps the Receiving Organisation must take to
address those reasons.

(d)  AFWI must release the withheld Grant Funds once the Receiving Organisation has
addressed the reasons contained in a notice under clause 5.1(b) to AFWI's
reasonable satisfaction.

5.2 Accounts

(@) The Receiving Organisation agrees to hold the Grant Funds in an account in the
Receiving Organisation’s name and which the Receiving Organisation controls, with
an authorised deposit-taking institution authorised by the Banking Act 1959 (Cth) to
carry on banking business in Australia.
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(b) The Receiving Organisation must keep separate financial accounts which must
record:

(i)  any Other Contributions made pursuant to clause 5.5;
(i)  any payments of Grant Funds made to it by AFWI under clause 5.1;

(iii)  all expenditure incurred by the Receiving Organisation from the Grant Funds in
carrying out the Project; and

(iv) any other expenditure associated with its carrying out the Project.

(c) The Receiving Organisation agrees to keep the records for 5 years after the
Completion Date or such other time specified by AFWI and provide copies of the
records to AFWI upon request.

5.3 Use of Grant Funds

The Receiving Organisation must use the Grant Funds for the purposes of the Project only
and must not use the Grant Funds for any of the following activities or costs:

(@) any costs incurred prior to the Commencement Date or after the Completion Date;

(b) activities that are unrelated to the Project and/or already funded on an ongoing basis
by the Receiving Organisation but is not intended to exclude spend on academic
salaries directly attributable to AFWI or similar;

(c) purchase or acquisition of land or buildings;
(d) construction costs in excess of $100,000 (GST incl.);

(e) capital expenditure, unless, for hardware where the predominant use is for the
Project; and the value is less than $100,000 (GST incl.), or the expenditure has been
approved by the AFWI Board;

f) utilities and rent;
g) purchase of vehicles and long-term vehicle leasing;
h) activities funded by other Commonwealth bodies;

i)  activities funded by State Territory or Local government bodies, except where that
funding forms part of a matched funding contribution;

() activities involving Political Activities;
k) litigation;

I)  any other activities or costs that are not directly related to the performance of the
Project in accordance with this Agreement.

5.4 Residual Funds

For any Grant Funds that become uncommitted as the Activities cannot be completed, the
Receiving Organisation will:

(@) notify AFWI in writing as soon as practicable; and
(b)  return the funds to AFWI in a timeframe directed by AFWI.
5.5 Other Contributions

(@) The Receiving Organisation agrees to provide, or to ensure the provision of the
Other Contributions and to use them to undertake the Activity.

(b)  If the Other Contributions are not provided in accordance with clause 5.5(a) then
AFWI may:
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7.2.

7.3.

7.4.

7.5.

(i)  suspend payment of the Grant Funds until the Other Contributions are
provided; or

(i)  terminate this Agreement in accordance with clause 16.

REPORTING OBLIGATIONS

The Receiving Organisation must submit to AFWI all reports in accordance with this
Agreement as listed in Schedule 2 and any additional deliverables detailed in the Project
Details and Milestone Schedule.

PUBLICATIONS AND ANNOUNCEMENTS
Report Deliverables

The Parties acknowledge that under the terms of the Grant Agreement, AFWI is required
to provide to the Commonwealth, and to publish on the AFWI website:

(a) afinal project report of the results and findings of the Project (excluding any
commercial in confidence material); and

(b) aplain English summary report of the Project, which has been reviewed by AFWI
Management Group prior to publication.

Submission of Third Party Publications

The Receiving Organisation agrees to provide the following to AFWI upon publication:
(@) a manuscript submitted to a third-party journal or other academic publisher; and
(b) a patent or design application.

For the avoidance of doubt, the publications referred to in clauses 7.2(a) and (b) do not
need to be submitted to AFWI as part of the final research report.

Notwithstanding the other provisions of this clause 7, each Party will ensure that, prior to
the publication or disclosure of any material or information, consideration is given to the
confidentiality of the information, and the potential prejudice to its subsistence or
Commercialisation, including the possibility that publication or disclosure might preclude
the grant of a patent or cause the loss of Intellectual Property.

The Receiving Organisation must, in all:

(a) publications, presentations, or public-facing materials (including reprints, and despite
whether published by AFWI or other persons) that are in connection to AFWI;

(b) products (in the documentation, not the product), processes or inventions produced
as a direct result of the Activities; and

(c) promotional and advertising materials, public announcements, events and activities
in relation to the Activities,

acknowledge the financial support received from the Commonwealth in the form of AFWI
funding by reference to any acknowledgement as otherwise notified by AFWI from time to
time.

The Receiving Organisation agrees that all public announcements and media releases, in
connection with the awarding of the Grant, the Project or this Agreement must be made
with AFWI’s prior approval and in accordance with any media/publication guidelines
specified by AFWI from time to time. This may include the publication of details associated
with the Project on the AFWI website and any government database for the purposes of
communicating AFWI’s research.
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7.6. The Receiving Organisation must provide with such information and material as AFWI
reasonably requests in order to promote AFWI, the Project and the researchers involved
on the Project.

INTELLECTUAL PROPERTY
8.1. Ownership of IP

The Parties agree that, as between themselves, on creation, Intellectual Property
ownership in:

(@) Existing Material continues to be owned by the party contributing that Existing
Material;

(b)  Activity Material vests in the Receiving Organisation; and
(c) Reporting Material vests in AFWI.
8.2. Publishable Activity Material

(a) The Receiving Organisation acknowledges that, as required under the Grant
Agreement, the AFWI Management Group will:

(i) (subject to paragraph (d)) publish on AFWI's website all of the Publishable
Activity Material as soon as possible after completion of the relevant
Project;

(i) make that Publishable Activity Material freely available under a Creative
Commons attribution (CC BY) licence; and

(iii) (if directed by the Commonwealth under the Grant Agreement) provide
certain Publishable Activity Material to the Commonwealth's nominee
(being, as at the commencement of this agreement, Forest and Wood
Products Australia Limited) for archiving and publishing on its own website.

(b) If the Receiving Organisation that is to submit any Publishable Activity Material
wishes to delay its publication on AFWI's website under paragraph (i) on the
ground that such publication would disclose Activity Material that may be
commercialised, the Receiving Organisation may:

(iv) prior to submitting that Publishable Activity Material; or

(v) prior to the expiry of any previous withholding period approved by the
AFWI Board under paragraph (d),

make a request to the AFWI Management Group that the AFWI Board approve
the withholding of publication.

(c) The AFWI Management Group must ensure that any request made under
paragraph (b) is presented to the AFWI Board for review and decision prior to any
publication of the affected Publishable Activity Material being made under
paragraph (i).

(d) The AFWI Board may approve the withholding of publication of Publishable
Activity Material for a period of up to six months on the ground referred to in
paragraph (b), and may grant extensions to the withholding of such publication.

8.3. IP Warranties and indemnities

(@) The Receiving Organisation warrants that the provision of Activity Material in
accordance with the Agreement (and the use of specified Publishable Activity
Material) will not infringe any subcontractor or third party’s Intellectual Property
Rights.
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8.4.

8.5.

8.6.

8.7.

8.8.

(b)  The Receiving Organisation indemnifies AFWI against any claim, loss or damage
arising directly or indirectly from any use by AFWI or the Commonwealth of the
Reporting Material or the Activity Material in accordance with this Agreement
including any claims by third parties about the ownership or right to use Intellectual
Property Rights or Moral Rights in the Reporting Material and Activity Material.

Licences

(@) Where Receiving Organisation Existing Material is embodied in Reporting Material,
the Receiving Organisation grants to AFWI a permanent, non-exclusive, irrevocable,
royalty-free licence (including a right to sublicense) to use, modify, communicate,
reproduce, publish, and adapt such Existing Material as embodied in the Reporting
Material (subject to the Commonwealth’s obligations in relation to the confidential
information under the Grant Agreement), which includes the right to sublicence to the
public under the terms of the Creative Commons Attribution 4.0 International licence
(CCBY), or any successor licence.

(b)  AFWI grants the Receiving Organisation a non-exclusive, worldwide, perpetual,
royalty-free licence to use, reproduce, copy and adapt Reporting Material (other than
any Existing Material) for teaching and research purposes.

(c) The Receiving Organisation provides AFWI and the Commonwealth a permanent,
non-exclusive, irrevocable, royalty-free licence (including a right to sublicense) to
use, modify, communicate, reproduce, publish, and adapt the Publishable Activity
Material under a Creative Commons attribution (CC BY) licence.

IP Register

The Receiving Organisation will maintain a register recording all IP under this Agreement
using the template set out in Schedule 5, and submit the register and any updates thereof
to AFWI:

(@) upon the completion of each Milestone or otherwise at agreed times during the
Project; and

(b) immediately prior to the end of the Project.
Moral Rights

The Receiving Organisation will use its reasonable endeavours to obtain from all authors
of Reporting Material, Publishable Activity Material, and Activity Material, any consent in
relation to their Moral Rights that may be reasonably necessary for the Commonwealth to
use that Material in accordance with this Agreement.

Use of Name and Trademarks

No Party may use another Party’s name or trademarks without the express permission of
that other Party.

Student Theses
(@) The Receiving Organisation must:

(i notify the AFWI Management Group of the completion of any Student
Thesis that incorporates any Material created or developed as a result of
the Activities;

(i) ensure that the Student is required to comply with clause 8.2 in so far as
the Student Thesis includes any Publishable Research Activity Material.

(b) A Student Thesis will be examined in accordance with any applicable Project
Agreement and the policy and procedures of the institution at which the student is
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enrolled and this clause 8 and clause 10 will not prevent the examination of a Student
Thesis on a confidential basis without the approval of the AFWI Board or the AFWI
Management Group.

Notwithstanding any contrary term of this Agreement, any Student retains ownership of
any intellectual property contained in any Student Thesis.

8.9. Patent or Design Protection

9.2.

9.3.

94.

9.5.

9.6.

9.7.

The Receiving Organisation must:

(a) not apply for patent or design protection in respect of any invention or design that
was generated as part of the conduct of the Project, unless it has first complied
with clause 8.4 in so far as relevant to the delay in publishing any Publishable
Activity Material embodied in the application and associated specifications; and;

(b) notify the AFWI Management Group promptly after a patent or design application
is published by the relevant patent or design office where the invention or design
that is the subject of the application was generated as part of the conduct of the
Project.

COMMERCIALISATION

Where the Receiving Organisation proposes to Commercialise Activity Material, or to
authorise or permit another person to Commercialise the Activity Material, it must seek
consent from AFWI and submit a Commercialisation Plan, following guidelines provided by
AFWI, to the AFWI Board for endorsement.

AFWI will provide consent to Commercialisation of Activity Material where in AFWI’s view,
acting reasonably, the Commercialisation is likely to:

(@) maximise the impact of that Activity Material;
(b) constitute a valuable use of any underlying Intellectual Property Rights; and

AFWI must not unreasonably withhold or delay its approval under clauses 9.1 or 9.2 but
may seek information from the Receiving Organisation as reasonably required to assess
the impact of the proposed Commercialisation, which it is permitted to share with the AFWI
Board in accordance with any AFWI Board-approved policy relating to Commercialisation.

The Receiving Organisation must keep AFWI informed of the progress of all
Commercialisation of Activity Material, in non-confidential terms in accordance with the
Commercialisation Plan, including without limitation in any Milestone and final project
reports sought accordance with clause 7 or where required by the Grant Agreement.

The AFWI Management Group and the AFWI Board may provide a written standing
position or policy on particular Activity Material ownership or licensing arrangements (such
as where Activity Material constitutes an improvement to Existing Material) and where
notified to the Receiving Organisation will be deemed to constitute a standing approval by
the AFWI Management Group of any Commercialisation occurring in accordance with such
standing position or policy.

Subject to the agreed and endorsed Commercialisation Plan, equity in commercialisation
revenue will be negotiated between AFWI, the Receiving Organisation and its project
partners.

AFWI's share of Net Commercialisation Income

(a) As a condition of any Commercialisation of Activity Material, the Receiving
Organisation must negotiate and agree in writing with the AFWI Management

AFWI National Open Call Funding Agreement 21



Group (or, after AFWI ceases to exist, UTas) a proportion of Net
Commercialisation Income that will (subject to paragraph (c)) be provided to
AFWI (or, after AFWI ceases to exist, UTas) for the purposes of further research
on forest and forest products and/or the administration.

(b) The proportion of Net Commercialisation Income payable to AFWI will be agreed
based on cash,

(c) able in-kind and intellectual contributions (including Existing Material) to the
creation of the Activity Material together with the state of ‘commercial readiness’ of
the subject Intellectual Property Rights and likely risk, time and cost associated
with development into a commercial-ready product or service and taking that
product to market.

(d) On the expiry or any termination of the Grant Agreement, the Receiving
Organisation and UTas will negotiate with each other in good faith to agree:

(i) how the proportion of Net Commercialisation Income contemplated by
paragraph (a) will be used for forest and forest products research after
that date, consistent with the objectives of AFWI; and

(i) whether the Receiving Organisation, UTas or a third party will be
responsible for receiving (if applicable) and using that share of Net
Commercialisation Income for that purpose.

9.8. Payment of Net Commercialisation Income

(a)  Within 20 Business Days after the end of each Financial Year in which it has
received any income from the Commercialisation of Activity Material and a share of
Net Commercialisation Income is due to AFWI or UTas, the Receiving Organisation
must pay to UTas the relevant share of Net Commercialisation Income agreed under
clause 9.7(a).

(b) At the same time that the Receiving Organisation makes a payment under paragraph
9.8(a) (or would have been obliged to make such a payment were it not for the
incurring of Commercialisation Costs causing there to be no Net Commercialisation
Income), the Receiving Organisation must give UTas a written statement setting out
in detail how any amount payable was determined.

10. CONFIDENTIALITY
10.1. Prohibition on disclosure

Subject to clause 10.2, no Party may, without the prior written consent of the other Party,
disclose any Confidential Information to a third party.

10.2. Exceptions to obligations

The obligations on each Party under clause 10.1 will not be taken to have been breached
by a Party to the extent that Confidential Information of any other Party:

(a) s disclosed by a Party to its advisers or employees solely in order to comply with
obligations, or to exercise rights, under this Agreement;

(b) is disclosed to a Party’s internal management personnel, solely to enable effective
management or auditing of activities related to this Agreement;

(c) isdisclosed by a Party that is a State, Territory or Commonwealth agency or Minster
to that Party’s Minister, Parliament, Cabinet or a parliamentary committee;

(d) s legally required to be disclosed;
(e) isdisclosed to a Related Entity of the Party, provided such disclosure:

(i) is not inconsistent with the performance of this Agreement; and
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10.3.

10.4.

10.5.

10.6.

11.
11.1.

12.

(i)  is made in accordance with clause 10.3;
(f)  is disclosed to the Commonwealth for the purposes of the Activities; or
(g) isin the public domain otherwise than due to a breach of this Agreement.
Obligation on disclosure

Where a Party discloses Confidential Information of a Party to another person pursuant to
clauses 10.2(a) or 10.2(b), the disclosing Party must:

(a) notify the receiving person that the information is Confidential Information; and

(b) not provide the information unless the receiving person agrees to keep the
information confidential.

Additional confidential information

(@) The Parties may agree in writing during the Agreement Period that certain additional
information is to constitute Confidential Information for the purposes of this
Agreement.

(b)  Where the Parties agree in writing during the Agreement Period that certain
additional information is to constitute Confidential Information for the purposes of this
Agreement, that information is incorporated into, and becomes Confidential
Information under this Agreement, on the date the Parties specify.

Period of confidentiality

The obligations under this clause 10 continue, notwithstanding the expiry or termination of
this Agreement in relation to any information which the Parties agree in writing after the
date of this Agreement is to constitute Confidential Information for the purposes of this
Agreement, for the period agreed by the Parties in writing in respect of that information.

Secret and Sacred Indigenous Material

The Receiving Organisation agrees to inform AFWI of the existence of any Secret and
Sacred Indigenous Material relevant to the performance of the Activity which is not
disclosed to AFWI due to it being confidential information of the relevant Indigenous
Persons or Indigenous community.

PREMISES OF A PARTY

Each Party (Host) will provide the other Party or its nominee (including in the case of
AFWI, a representative of the Commonwealth as required under the terms of the Grant
Agreement) with reasonable access at reasonable times to the Host’s premises at which
the Activities (or any part) are performed and/or where Material relating to the Activity is
kept, and provides permission for the Commonwealth to inspect and take copies of any
Material relevant to the Activity.

. When attending the premises of the Host, the other Party will comply with the reasonable

directions of the Host, including with respect to relevant security and workplace health and
safety procedures, and will treat all information to which the Party may gain access through
attendance at the Host’s premises as Confidential Information of the Host and subject to
an obligation of confidence in accordance with clause 10.

WARRANTIES

In addition to any other warranties provided under this Agreement, the Receiving
Organisation warrants that:
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(a) it is not subject to any agreement, policy, arrangement or otherwise which is
inconsistent with or would otherwise restrict its ability to undertake the Project;

(b) it has not engaged in any lllegal or Corrupt Practice.

13. INDEMNITIES
13.1. Mutual indemnity

Subject to clauses 13.2, 13.3 and 13.5, each Party (indemnifying Party) indemnifies and
agrees to keep indemnified each of the other Parties, and their Personnel and Related
Entities (indemnified entities) from and against any and all liability, loss, harm, damage,
cost or expense (including reasonable legal fees, properly incurred, net of any GST input
tax credits to which the indemnified entities are entitled) that the indemnified entities suffer,
incur or sustain as a result of any unlawful or negligent act or omission by the indemnifying
Party, or any of its Personnel in the performance of the indemnifying Party’s obligations
under this Agreement.

13.2. Reduction of indemnity

The indemnities given by an indemnifying Party pursuant to clause 13.1 will be reduced
proportionately to the extent that the liability, loss, harm, damage, cost or expense was
caused or contributed to by any unlawful or negligent act or omission by an indemnified
Entity.

13.3. Direct losses

The Parties agree that, except where clause 13.4 applies, a Party’s liability under this
Agreement for any breach or negligence by that Party or any of its Personnel is, to the
extent permitted by law, limited to the direct, proximate and foreseeable loss attributable to
the relevant act or omission, taking into account any obligation of the Party seeking
damages or indemnification to mitigate its loss.

13.4. No limitations for fraud, gross negligence or wilful misconduct

(@) To the extent any claim or liability arises under this Agreement as a result of, in
connection with or in respect of any fraud, IP infringement or Wilful Misconduct, the
limitation on liability in clauses 13.2, 13.3 and 13.5 will not apply.

(b)  For the purposes of this clause 13.4:

(i)  Wilful Misconduct means an act or omission that is a reckless and intentional
disregard of:

(A) any provision of this Agreement or the Grant Agreement;
(B) the Project Budget; or
(C) any law required to be observed in connection with the Activities,

but does not include any error of judgement or mistake made by a Party or any
of its Personnel in the exercise, in good faith, of any function, authority or
discretion conferred upon that Party.

13.5. No consequential loss

Except where clause 13.4 applies, a Party shall not have any liability for any consequential
loss or damages (being loss of income or profits, loss of use, loss of opportunity, or loss of
expectation of income or profits) arising under or pursuant to this Agreement.

13.6. Notification of acts
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13.7.

14.
14.1.

14.2.

15.
15.1.

15.2.

15.3.

15.4.

Each indemnified Entity must promptly notify every indemnifying Party of any event or
circumstance that may reasonably give rise to the indemnified Entity relying upon the
indemnities in clause 13.1.

Survival

The indemnities provided under clause 13.1 are continuing obligations, separate and
independent of each Party's other obligations and shall survive the expiration or, where
relevant, earlier termination of this Agreement.

INSURANCE

Requirements

The Receiving Organisation must:

(@) conduct a risk assessment to identify the risks associated in connection with this
Agreement; and

(b) for as long as any obligations remain under this Agreement, have and maintain all
appropriate and necessary insurances (including public liability and professional
indemnity insurance) to cover the Receiving Organisation’s and its officers,
employees, subcontractors and agents performance of the Receiving Organisation’s
obligations under this Agreement (including without limitation, the insurances listed in
the Agreement Details).

Provision of certificates of currency

Within 10 Business Days of a request from AFWI but not more frequently than annually,
the Receiving Organisation must provide AFWI with a certificate of currency of its relevant
insurance policies as required under clause 14.1.

DISPUTE RESOLUTION

If there is a dispute between the Parties then:

(a) the Parties must discuss the dispute with a view to settling the dispute amicably;

(b) if the Parties fail to settle within 14 days of the dispute arising, then the Parties must
refer the dispute for mediation to a person appointed by agreement between the
parties who has at least two years’ experience as a mediator;

(c) if the Parties cannot agree within a further 14 days regarding the appointment of a
mediator then the President for the time being of the Law Society of Tasmania shall
be requested to nominate a suitably qualified person to mediate the matter;

(d) the parties must co-operate to the extent necessary to enable the mediator to
mediate the dispute within 30 days of his or her appointment; and

(e) the fees of the mediator shall be paid by both parties in the proportion determined by
the mediator.

Referral of a dispute for mediation under the preceding clause shall not prevent a Party
from undertaking proceedings in court in relation to this Agreement after the referral and
participation under clauses 15.115.1(a) to 15.1(e).

In the event that any dispute has not been resolved within 30 days of first arising, either
Party is then entitled to resort to any means of redress it deems appropriate.

Confidentiality
Any information or documents disclosed by a party under this clause 15:

(@) must be kept confidential; and
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(b) may only be used to attempt to resolve the dispute.
15.5. Costs

Each party to a dispute must pay its own costs of complying with this clause 15.
15.6. Termination of process

A party to a dispute may terminate the dispute resolution process by giving Notice to each
other party after it has complied with clauses 15.1 to 15.2. Clause 15.4 survives
termination of the dispute resolution process.

16. TERMINATION OR EXTENSION
16.1. Termination by AFWI

AFWI may reduce, suspend or terminate this Agreement upon 30 days’ written Notice to
the Receiving Organisation if:

(@) a Milestone or Deliverable is not achieved or delivered by the date by which it was
required to be achieved or delivered and remains not achieved after 30 days
following a Notice from AFWI to the Receiving Organisation;

(b) the Receiving Organisation has not met its Other Contributions obligations in
accordance with this Agreement and has not provided the Other Contributions after
30 days following a Notice from AFWI to the Receiving Organisation.

16.2. Termination by the Receiving Organisation

The Receiving Organisation may suspend or terminate the Agreement upon 30 days'
written Notice to AFWI, if AFWI has failed to pay the Grant Funds in accordance with
clause 5.

16.3. Automatic termination

This Agreement will automatically terminate:

(@) onthe Completion Date, unless otherwise agreed by the Parties; or

(b) if the Grant Agreement expires or is terminated for any reason.
16.4. Extension

This Agreement may be extended by written agreement provided by both Parties.
16.5. If this Agreement is terminated

(a) The Receiving Organisation will deliver any Activity Material created before the
termination of the Agreement to AFWI and will strictly maintain the confidentiality
of the Activity Material in accordance with clause 10;

(b) rights granted by Receiving Organisation to AFWI (and the Commonwealth) with
respect to Existing Material and Deliverables will continue;

(c) such termination is without prejudice to the continuing enforceability of any rights
or obligations of the Parties accrued at the time of the termination and any rights
and obligations which under the terms of this Agreement are expressed to survive
termination; and

(d) each Party will continue to strictly maintain the confidentiality of the other Party’s
Confidential Information and Existing Material and will not permit the disclosure of
any such information to any third party or make or permit to be made any use of
such information for any purpose other than as expressly provided in this
Agreement.
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17.
17.1.

17.2.

17.3.

17.4.

17.5.

18.
18.1.

18.2.

GST
Meaning of words
In this clause 17:

(@) GST exclusive consideration means the consideration payable or to be provided
for a Supply, but for the application of this clause 17;

b

(b) Recipient means a party to whom a Supply is made;

(c) Supply means a supply made under or in connection with this Agreement;
(d)

(e)

d

e

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 when used in this clause 17.

Presumption

Any consideration to be paid or provided for a Supply, unless specifically described in this
Agreement as 'GST-inclusive', does not include an amount on account of GST.

Gross-up

Despite any other provision in this Agreement, if a Supplier makes a Supply on which GST
is imposed (not being a Supply the consideration for which is specifically described in this
Agreement as 'GST-inclusive'):

(a) 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

(b) the amount by which the GST-exclusive consideration is increased under clause
17.3(a) 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.

Reimbursement or indemnification

If a payment to a Party under this Agreement is a reimbursement or indemnification,
calculated by reference to a loss, cost or expense incurred by that Party, then the payment
will be reduced by the amount of any input tax credit to which that Party is entitled for that
loss, cost or expense.

Tax invoices

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.

NOTICES

Service of notices

A Notice must be:

(a) inwriting, in English and signed by a person duly authorised by the sender; and

(b) hand delivered or sent by prepaid post or electronic transmission to the recipient's
address for Notices specified in the Details, as varied by any Notice given by the
recipient to the sender.

Effective on receipt

A Notice given in accordance with clause 18.1 takes effect when taken to be received (or
at a later time specified in it), and is taken to be received:
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19.

20.

21,

22,

23.

24,

25,

26.

(a) if hand delivered, on delivery;

(b) 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); and

(c) if sent by email, as provided under sections 14 and 14A of the Electronic
Transactions Act 1999 (Cth) or State and Territory equivalents,

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.

GOVERNING LAW

This Agreement is governed by the laws of Tasmania, Australia and each Party submits to
the non-exclusive jurisdiction of the courts of Tasmania, Australia and its courts of appeal.

RELATIONSHIP

Except where this Agreement expressly states otherwise, each Party enters this Agreement
as an independent contractor and nothing will create any other relationship between them,
including any relationship of partnership, agency, trust, joint venture or otherwise. The
duties, obligations and liabilities of the Parties will in every case be several and not joint nor
joint and several.

SEVERANCE

A term or part of a term of this Agreement that is illegal or unenforceable may be severed
from this Agreement and the remaining terms or parts of the term of this Agreement will
continue in force except to the extent that the provisions to be severed would materially
change the substance of this Agreement. In that instance, the Parties will negotiate in good
faith to seek agreement on a replacement provision that is valid and enforceable and will as
far as possible, give effect to the intention of the Parties, and in the absence of such
agreement within a reasonable time this Agreement may be terminated upon the written
notice of a Party.

WAIVER

Any failure or delay by a Party to compel performance by the other Party of any of the terms
and conditions of this Agreement will not constitute a waiver of those terms or conditions,
nor will it affect or impair the right of the first-mentioned Party to enforce them at a later time
or to pursue remedies it may have for any subsequent breach of those terms or conditions.

AMENDMENT

This Agreement may only be amended by a written instrument signed by the Parties.

APPROVALS AND CONSENTS

Except where this Agreement expressly states otherwise, a Party may, in its discretion, give
conditionally or unconditionally or withhold any approval or consent under this Agreement.

ENTIRE AGREEMENT

This Agreement contains the whole of the agreement between the Parties with respect to its
subject matter and supersedes any and all other representations or statements by a Party
whether oral or in writing and whether made prior or subsequent to the date of this
Agreement.

FORCE MAJEURE
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27.

28.

29.

30.

31.

32.

33.

No Party will be liable for any failure to carry out its obligations under this Agreement where
such failure is due to any cause beyond the reasonable control of that Party (Force Majeure
Event). Where a Force Majeure Event continues for a period of 90 days, the Parties must
consult with a view to reaching an agreement on whether or not this Agreement should
continue and, if so, with what modifications to take into account the Force Majeure Event.
Failing agreement within a reasonable time, this Agreement will terminate upon the written
notice of a Party. An obligation to make a payment (including Grant Funds and any approved
expenses) is not excused by a Force Majeure Event.

NO ASSIGNMENT

No Party may assign or attempt to assign or otherwise transfer or encumber any right or
obligation arising out of this Agreement except with the written consent of the other Party.

SUBCONTRACTING

Except where this Agreement expressly states otherwise, the Receiving Organisation will
not subcontract the performance of its obligations under this Agreement except with the
written consent of AFWI (such consent not to be unreasonably withheld).

WARRANTY OF AUTHORITY
Each Party represents and warrants to the other Party that:
(a) it has full power and authority to enter into and to perform this Agreement;

(b) such execution and performance does not contravene any contractual, legal or
other obligations of that Party of any nature whatsoever;

(c) the person(s) executing this Agreement on behalf of the Party are duly authorised
to do so; and

(d) this Agreement constitutes a legal, valid and binding obligation on that Party.

FURTHER ACTS

A Party, at its own expense and within a reasonable time of being requested by the other
Party to do so, must do all things and execute all documents that are reasonably necessary
to give full effect to this Agreement and the transactions contemplated by it.

NO AUTHORITY

Except where this Agreement expressly states otherwise, no Party may enter into any
agreement or incur any liability on behalf of the other Party without that other Party’s prior
written consent and may not represent to any person that it has any authority to do so.

NO MERGER

The rights and obligations of the Parties under this Agreement do not merge on completion
of any transaction contemplated by this Agreement.

COUNTERPARTS

(a) This Agreement may be executed in counterparts. All executed counterparts
constitute one document. Counterparts may be exchanged and relied on in
facsimile or digital scanned form.

(b) Each Party agrees that this Agreement may be executed by electronic signature
(regardless of the form of electronic signature utilised) and that this method of
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signature is conclusive of the Parties’ intention to be bound by this Agreement as
if physical signing had occurred.

34. COSTS AND EXPENSES

Each Party will bear its own costs and expenses in relation to the negotiation, preparation,
execution, delivery and completion of this Agreement and any related documentation. Each
Party agrees that this Agreement may be executed by electronic signature (regardless of the
form of electronic signature utilised) and that this method of signature is conclusive of the
Parties’ intention to be bound by this Agreement as if physical signing had occurred
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EXECUTED AS AN AGREEMENT

Signed for and on behalf of University
of Tasmania (ABN 30 764 374 782)
(ARBN 055 647 848) by an authorised
representative in the presence of:

Signature of witness

Name of witness (print)

Signature of authorised representative

Date

Signed for and on behalf of [Insert]
(ABN and ARBN insert) by an
authorised representative in the
presence of:

Name of authorised representative (print)

Signature of witness

Position held

Name of witness (print)

Signature of authorised representative

Date

Name of authorised representative (print)

Position held
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Schedule 1 — Grant Agreement Provisions

Without limitation to clause 3, under the terms of the Grant Agreement, the Receiving Organisation
must comply with the obligations that apply to it in the table set out below.

# Details

1 Conflict of interest
7.1 Other than those which have already been disclosed to AFWI, the Receiving Organisation
warrants that, to the best of its knowledge, at the date of this Agreement neither it nor its officers
have any actual, perceived or potential conflicts of interest in relation the Activity.
7.2 If during the term of the Agreement, any actual, perceived or potential conflict arises or there
is any material change to a previously disclosed conflict of interest, the Receiving Organisation
agrees to:
(a) notify AFWI promptly and make full disclosure of all relevant information relating to the
conflict; and
(b) take any steps AFWI or the Commonwealth reasonably requires to resolve or otherwise deal
with that conflict.

2 Privacy
14.1 When dealing with Personal Information in carrying out the Activity, the Receiving
Organisation agrees:
(a) to comply with the requirements of the Privacy Act 1988 (Cth);
(b) not to do anything which, if done by the Commonwealth, would be a breach of an Australian
Privacy Principle.
(c) that it is aware of the requirements of the Privacy Act 1988 (Cth) and AFW!I’s obligations under
this clause under the Grant Agreement; and
(d) to immediately notify AFWI if the Receiving Organisation becomes aware of an actual or
possible breach of this clause by the Receiving Organisation.
14.2 In carrying out the Activity, AWFI agrees not to send any Personal Information outside
Australia without the Commonwealth’s prior written approval. The Commonwealth may impose
any conditions it considers appropriate when giving its approval.

3 Confidential information
15.1 The Parties agree not to disclose each other’s confidential information without the other
Party’s prior written consent unless required or authorised by law or Parliament to disclose.
15.2 The Commonwealth may disclose the AFWI or the Receiving Organisation’s confidential
information where;
(a) the Commonwealth is providing information about the Activity or Grant in accordance with
Commonwealth accountability and reporting requirements;
(b) the Commonwealth is disclosing the information to a Minister of the Australian Government, a
House or Committee of the Commonwealth Parliament; or
(c) the Commonwealth is disclosing the information to its personnel or another Commonwealth
agency where this serves the Commonwealth's legitimate interests.

4 Equipment and Assets

Asset means any item of property purchased, leased created or otherwise brought into existence
wholly, or in part, with the use of the Grant, excluding Activity Material and Intellectual Property
Rights.
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# Details

ST5.2 The Receiving Organisation agrees to obtain AFW!I’s prior written approval to use the
Grant to purchase any item of equipment or Asset for $100,000 (including GST) or more.

ST5.3 Unless to the extent the Commonwealth agrees otherwise in writing, where the Asset is
purchased, leased, created or otherwise brought into existence wholly with the use of the Grant
the Receiving Organisation agrees to use the Asset only for the purpose of the Activity. The
Commonwealth may give its agreement subject to conditions and the Receiving Organisation
must comply with any such conditions.

ST5.4 The Receiving Organisation agrees to maintain a register of all Assets with a value of
$100,000 (including GST) or more time of the Asset’s purchase, lease, creation or bringing into
existence, setting out the information specified below and to provide the register to AFWI or the
Commonwealth upon request:

(a) Iltem number/identifier;

(b) Description of the Asset;

(c) Date of acquisition;

(d) Amount of Grant used to acquire the Asset;

(e) Amount of Other Contributions from the Receiving Organisation and any third parties used to
acquire the Asset (including identifying contributing party); and

(f) Total cost of the Asset.

ST5.6 Unless otherwise agreed in writing by the Commonwealth, the Receiving Organisation
agrees that the proceeds from the sale of any Asset disposed of during the term of the
Agreement must be treated as part of the Grant and used for the purposes of the Activity.

ST5.7 If an Asset is lost, damaged or destroyed then, unless otherwise agreed in writing by the
Commonwealth, the Receiving Organisation agrees to ensure that the Asset is promptly repaired,
replaced or otherwise reinstated. This clause ST5 continues to apply to the reinstated Asset.

ST5.8 On expiration or termination of the Agreement, the Receiving Organisation agrees to
transfer any Asset with a value of $100,000 (including GST) or more at time of the Asset’s
purchase, lease, creation or bringing into existence (where that Asset was purchased, leased,
created or otherwise brought into existence wholly with the use of the Grant) to the
Commonwealth or a third party nominated by the Commonwealth or otherwise deal with such an
Asset as directed by the Commonwealth.

5 Vulnerable Persons

ST8.6 If during the term a person involved in performing work on any part of the Activity that
involves working or contact with a Vulnerable Person is:

(a) charged with a Serious Offence or Other Offence, the Receiving Organisation must
immediately notify AFWI; or

(b) convicted of a Serious Offence, the Receiving Organisation must immediately notify AFWI
and ensure that that person does not, from the date of the conviction, perform any work or
role relating to the Activity.

Other Offence means, in relation to a person, a conviction, finding of guilt, on-the-spot fine for, or
court order relating to:

(a) an apprehended violence or protection order made against the person;

(b) the consumption, dealing in, possession or handling of alcohol, a prohibited drug, narcotic or
other prohibited substance;

(c) violence against another person or the injury, but excluding the death, of another person; or
(d) an attempt to commit a crime or offence, or to engage in any conduct or activity, described
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# Details

in paragraphs (a) to (c);

Serious Offence means:

(a) a crime or offence involving the death of a person;

(b) a sex-related offence or a crime, including sexual assault (whether against an adult or child);
child pornography, or an indecent act involving a child;

(c) fraud, money laundering, insider dealing or any other financial offence or crime, including
those under legislation relating to companies, banking, insurance or other financial services;

or

(d) an attempt to commit a crime or offence described in (a) to (c);

Vulnerable Person means an individual aged 18 years and above who is or may be unable to
take

care of themselves, or is unable to protect themselves against harm or exploitation for any
reason,

including age, physical or mental iliness, trauma or disability, pregnancy, the influence, or past or
existing use, of alcohol, drugs or substances or any other reason.

6 Child Safety

Relevant checks and authority
ST9.2 The Receiving Organisation must:

(a) comply with all Relevant Legislation relating to the employment or engagement of Child-
Related Personnel in relation to the Activity, including all necessary Working With Children
Checks however described;

(b) ensure that Working With Children Checks obtained in accordance with this clause ST9.2
remain current and that all Child-Related Personnel continue to comply with all Relevant
Legislation for the duration of their involvement in the Activity; and

(c) ensure that any subcontract entered into by the Receiving Organisation for the purposes of
this Agreement imposes the same obligations in clauses ST9.2(a) and (b) on the subcontract.

National Principles for Child Safe Organisations and other action for the safety of Children
ST9.3 The Receiving Organisation agrees in relation to the Activity to:

(a) implement the National Principles for Child Safe Organisations;
(b) ensure that all Child-Related Personnel implement the National Principles for Child Safe
Organisations;
(c) complete and update, at least annually, a risk assessment to identify the level of
responsibility for Children and the level of risk of harm or abuse to Children;
(d) put into place and update, at least annually, an appropriate risk management strategy to
manage risks identified through the risk assessment required by this clause ST9.3;
(e) provide training and establish a compliance regime to ensure that all Child-Related Personnel
are aware of, and comply with:
(i) the National Principles for Child Safe Organisations;
(ii) the Receiving Organisation’s risk management strategy required by this clause ST9.3;
(iii) Relevant Legislation relating to requirements for working with Children, including
Working With Children Checks;
(iv) Relevant Legislation relating to mandatory reporting of suspected child abuse or
neglect, however described; and
(v) provide AFWI with an annual statement of compliance with clauses ST9.2 and ST9.3, in
such form as may be specified by AFWI or the Commonwealth; and
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# Details

(f) ensure that any subcontract entered into by the Receiving Organisation for the purposes of this
Agreement imposes the same obligations in clauses ST9.3(a) to (e) on the subcontractor.

ST9.4 With reasonable notice to the Receiving Organisation, the Commonwealth may conduct a
review of the Receiving Organisation’s compliance with this clause ST9.

ST9.5 The Receiving Organisation agrees to:

(a) notify AFWI of any failure to comply with this clause ST9;

(b) co-operate with the Commonwealth in any review conducted by the Commonwealth of the
Receiving Organisation’s implementation of the National Principles for Child Safe Organisations
or compliance with this clause ST9; and

(c) promptly, and at the Receiving Organisation’s cost, take such action as is necessary to rectify,
to the Commonwealth’s satisfaction, any failure to implement the National Principles for Child
Safe Organisations or any other failure to comply with this clause ST9.

Child means an individual(s) under the age of 18 years and Children has a similar meaning;

Child-Related Personnel means officers, employees, contractors (including subcontractors),
agents

and volunteers of the Receiving Organisation involved with the Activity who as part of that
involvement may interact with Children;

Legislation means a provision of a statute or subordinate legislation of the Commonwealth, or of
a State, Territory or local authority;

National Principles for Child Safe Organisations means the National Principles for Child Safe
Organisations, as published by the Australian Government (available at:
https://childsafety.pmc.gov.au/what-we-do/national-principles-child-safe-organisations);

Relevant Legislation means Legislation in force in any jurisdiction where any part of the Activity
may be carried out

Working With Children Check or WWCC means the process in place pursuant to Relevant
Legislation to screen an individual for fithess to work with Children

7 Fraud

ST13.2 The Receiving Organisation must ensure its personnel and subcontractors do not engage
in any Fraud in relation to the Activity.

ST13.5 If the Receiving Organisation becomes aware of a Fraud in relation to the performance of
the Activity or any other Fraud that has had or may have an effect on the performance of the
Activity, it must, as soon as practicable notify AFWI.

ST13.6 The written reports referred to in clause ST13.5 must include all relevant information in
relation to

the Fraud, including:

(a) the name of the Activity;

b) the nature of the Fraud;

¢) name of any personnel or subcontractors involved,;

d) the allegation(s), including a chronological account of the facts giving rise to the allegation(s);
e) copies of relevant documents;

f) a nominated contact officer;

g) any other relevant information (for example, political sensitivities, any other party or agency
that has been informed, involved or that can assist with investigations); and

(
(
(
(
(
(
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# Details

(h) the current status of any inquiries commenced by the Receiving Organisation.

ST13.9 The Receiving Organisation must at its own expense provide all reasonable assistance
with any investigation being conducted pursuant to this clause.

ST13.10 After the investigation is finished, if a suspected offender has been identified or at the
direction of AWFI or the Commonwealth, the Receiving Organisation must promptly report the
Fraud to the appropriate law enforcement agency.

ST13.12 The Receiving Organisation acknowledges that the Commonwealth may share
information relating to a Fraud with other Commonwealth and State agencies.

ST13.13 If any Fraud is found to have taken place in relation to the Activity, the Receiving
Organisation, in consultation with AFWI or the Commonwealth, must take all action necessary to
recover, replace or return to the Commonwealth any misappropriated funds or property (including
paying to the Commonwealth the full value of misappropriated funds and returning or replacing
misappropriated or damaged property).

ST13.14 If the Receiving Organisation considers that all reasonable action has been taken to
recover the funds or the property and recovery has not been achieved or recovery has only been
achieved in part, the Receiving Organisation may seek approval from the Commonwealth that no
further recovery action be taken.

ST13.15 This clause survives the termination or expiration of this Agreement, including with
respect to any Fraud relating to the performance of this Agreement, which is not detected until
after this Agreement has been terminated or has expired.

Fraud means dishonestly obtaining a benefit, or causing a loss, by deception or other means,
and includes alleged, attempted, suspected or detected fraud.

8 lllegal or Corrupt Practice

ST15.3 The Receiving Organisation agrees not to, and to take all reasonable steps to ensure that
its officers, employees, contractors, agents and any other individual or entity involved in carrying
out the Activity do not:

(a) engage in an lllegal or Corrupt Practice; or

(b) engage in any practice that could constitute the offence of bribing a foreign public official
contained in section 70.2 of the Criminal Code Act 1995 (Cth).

ST15.4 The Receiving Organisation agrees to inform AFWI within five (5) Business Days if the
Receiving Organisation becomes aware of any activity as described in ST15.3 in relation to the
performance of the Activity.

9 Agreement and MOU terms

ST30.1 The Receiving Organisation must ensure that any agreements or memoranda of
understanding entered into in connection with this Agreement , are consistent with this
Agreement and include obligations equivalent to this Agreement to the extent relevant to the
activities under the agreement or memorandum of understanding, including (without limitation)
obligations in relation to intellectual property and work health and safety.
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Schedule 2 — Reporting Schedule

A. Milestone Reports
Each Milestone Report, excluding the final Milestone, must:

e be in the form of Schedule 3 (or such other form as AFWI nominates from time to time);
e be submitted via the Smarty Grants software portal; and
e reviewed by AFWI.

B. Final Project Report and Summary
The final Milestone, including a Final Project Report and plain English summary, must:

e be in the format specified by AFWI for publication on the AFWI website or otherwise as
notified by AFWI,

e be signed off by the PSC, reviewed by the AFWI and approved by the AFWI Board;

e be revised following peer review, to an acceptable standard if so requested by the
AFWI Management Group;

e be submitted via the Smarty Grants software portal; and

e if it contains confidential information, be provided with a copy that excludes or has
redacted any such confidential information in a form that can be released publicly.

C. Audited Final Financial Report

The Audited Final Financial Report must be in the form of Schedule 4 (or such other form as
AFWI nominates from time to time) and submitted via Smarty Grants as part of the final project
Milestone.

The Report must be audited by:
e a Registered Company Auditor under the Corporations Act 2001; or
e a certified Practising Accountant; or
e a member of the National Institute of Accountants; or
e a member of the Institute of Chartered Accountants.

D. Project Evaluation Survey

The Receiving Organisation must, no more than 15 days after the Completion Date, submit to
AFWI a project evaluation survey in the form and format specified by AFWI.
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Schedule 3 — Milestone Report Template

To be completed in the Smarty Grants software portal as directed by AFWI.

Key sections of the Milestone report includes information on:

Involvement of higher degree researchers and early career researchers;

Personnel changes since last Milestone;

A description of progress against the stated objectives including the deliverable or evidence
to support its delivery and provide a separate attachment if necessary, e.g. technical report,
workshop proceedings, evidence of field site establishment etc.;

A description of any changes in scope (good or bad) or delays in Milestone achievement,
provide an explanation;

Communications and engagement activities and publications;

Commercialisation and IP protection activities;

Details on project income and expenditure;

Evidence of endorsement of the Milestone Report by the Project Steering Committee.
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Schedule 4 — Audited Final Financial Report
Template

Project Number:

Project Title:

AUDITED FINAL FINANCIAL REPORT (draft)

Project Lead:

(Organisation):

(Individual):

Instructions:

1.

Complete Table 1 to show all cash and in-kind contributions to the project for the period 1 July
to 30 June of the last financial year, the total in previous years and total receipts during the
term of the project. “In-kind” contributions must be expressed in terms of direct financial cost
incurred by the contributor and Part B of the Certificate below must be signed by an
authorised officer of the organisation which provided the “in-kind” contribution.
Complete Table 2
e The total costs incurred on the project this financial year (this is for the total project
budget, not just the AFWI contribution), in previous years and total for the project —
note full justification for these costs must be available to AFWI if required, and AFWI
can independently audit the expenditure and contribution figures for the project.
o Estimated expenditure in future years.
e Actual expenditure on the project in previous financial years (excluding the last
financial year)
Provide an explanation for any variation to the original project budget which has not been
approved by AFWI.
Complete Certifications A and B as necessary (below). Certification A must be audited by:
e a Registered Company Auditor under the Corporations Act 2001; or
e a certified Practising Accountant; or
¢ a member of the National Institute of Accountants; or
e a member of the Institute of Chartered Accountants.
Definition of Intellectual Property Rights: (as defined by Clause 1.1 of the project agreement).
“all copyright, patents, inventions, registered and unregistered trade marks (including service
marks), designs, plant breeders’ rights and circuit layouts and other rights resulting from
intellectual activity (other than Moral Rights).”
The Project Lead must complete declaration C as necessary (below).

A. CERTIFICATION BY AUTHORISED OFFICER

certify that | am qualified as defined in point 4. (above), and that the Statements of Receipts,
Expenditure and In-kind contribution in this Audited Financial Report are True and Correct. | further
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certify that all the receipts, expenditure and in-kind contributions relate to the project nominated at the
top of this page.

Ful Name: ... Signature:_
Title: Employer:
Date:

B. CERTIFICATION OF “IN-KIND” CONTRIBUTION

I, as signed below, certify that | am an authorised officer of the organisation providing “in-kind”
contribution to the Project and that the amount specified as “in-kind” contribution in Table 1 of this
Report was actually expended on this project by my organisation.

Full pname_ .. Signature
Tigve Employer
pate

Full pname ... Signature_________
Tigve Employer
pate

Full pname .. Signature
Title Employer
Date

Full pname_ .. Signature
Title Employer
pate

Full pname ... Signature________
Tigve Employer
Date

C. DECLARATION OF INTELLECTUAL PROPERTY RIGHTS

Detailed below is a summary of all the Intellectual Property Rights created over the duration of the
project as defined by clause 1.1 of the project agreement.
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Full Name Project Lead:

Signature:

TABLE 1 - STATEMENT OF RECEIPTS (cash & in kind)

All amounts are exclusive of GST

CONTRIBUTOR

ACTUAL Year ending 30
June 201_
Year just completed ($)

Total contributions in
previous years ($)

TOTAL

($)

PROJECT LEAD

- CASH

- IN KIND

Salary

Travel

Operating expenses

TOTAL

AFWI

CASH

TOTAL

OTHER PARTICIPANTS

NAME:

- CASH

- IN KIND

Salary

Travel

Operating expenses

TOTAL

ALL PARTICIPANTS

- CASH

- IN KIND

Salary

Travel

Operating expenses
GRAND TOTAL

AFWI National Open Call Funding Agreement

41




TABLE 2 - STATEMENT OF EXPENDITURE - total for whole project
(including contributions from all parties) All amounts are exclusive of GST

Note: Total of AFWI, applicant and other contributions must equal the GRAND TOTAL.

ACTUAL
Heads of expenditure Year ending 30 June 201_ eIl e).(pendlture in TOTAL ($)
previous years
(Year just completed)

SALARIES (specify) ] ; 0
Name & designation _ _ 0
TOTAL SALARIES 0 0 0
TRAVEL (itemise - include
conferences etc. and give details _ _ _
in explanatory notes
TOTAL TRAVEL 0 0 0
OPERATING COSTS
Subcontractors (specify) 0
Other operating costs (specify and
include value of “in-kind”

L : . 0
contributions - in notes explain how
this value was determined
TOTAL OPERATING 0 0 0
CAPITAL (specify each item)
TOTAL CAPITAL 0 0 0
GRAND TOTAL 0 0 0
AFWI CONTRIB $
AFWI CONTRIB %
APPLICANT CONTRIB $
OTHER CONTRIB $
Note: Total of AFWI, applicant and other contributions must equal the GRAND TOTAL.
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Schedule 5 — IP Register

Project number: [assigned by AFWI]

Project title:

Date submitted:

Project Manager: (organisation name)(individual name)

Project Lead: (organisation name)(individual name)

Ref | Brief Description of the Type of IP Name and | IP Owner Date Restrictions or | Cross-Reference
# Intellectual Property (IP) Position of Created | Conditions on
Legal basis of Individual | e.g. AFWI, | or Made | Use e.g. related project
e.g. what is it (device, protection, e.g. Creator(s) | pariner, Available
apparatus, substance, confidential e.g. AFWI, | third party. | to e.g. research
therapeutic, method, process, information, know- | partner, If not Project use only, not for
software, algorithm, model, etc.) | how, copyright, third party known, commercial use,
and how it may be important design, patent, write project use only,
trade mark, plant ‘unknown”. not for public
breeders right. If domain use (to
not known, write remain
“‘unknown”. confidential),
open source
EXISTING MATERIAL/'BACKGROUND IP
IP created, or in existence, prior to the project commencing
1
2
ACTIVITY MATERIAL/PROJECT IP
New IP created under the project
3
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Ref | Brief Description of the Type of IP Name and | IP Owner Date Restrictions or | Cross-Reference
# Intellectual Property (IP) Position of Created | Conditions on
Legal basis of Individual | e.g. AFWI, | or Made | Use e.g. related project
e.g. what is it (device, protection, e.g. Creator(s) | pariner, Available
apparatus, substance, confidential e.g. AFWI, | third party. | to e.g. research
therapeutic, method, process, information, know- | partner, If not Project use only, not for
software, algorithm, model, etc.) | how, copyright, third party known, commercial use,
and how it may be important design, patent, write project use only,
trade mark, plant “‘unknown”. not for public
breeders right. If domain use (to
not known, write remain
“‘unknown”. confidential),
open source
4
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Schedule 6 — Contract Documents

[Insert Contract Documents including the Proposal submitted by the Receiving Organisation and any
other relevant contract documents]
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	A. On or about 9 June 2023, The University of Tasmania (UTAS) entered into an agreement with the Commonwealth of Australia represented by the Department of Agriculture, Fisheries and Forestry (Commonwealth) for the purpose of establishing and managing...
	B. AFWI operates through a distributed model in which national research, development and engagement is coordinated through a central entity, hosted by AFWI at University of Tasmania in Launceston.
	C. Each research project awarded a Grant will be documented as either a project-specific agreement or arrangement under the Memorandum of Understanding.
	D. The Receiving Organisation submitted a Proposal to AFWI on [date] to undertake the Project.
	E. AFWI has agreed to provide the Receiving Organisation with a Grant to undertake the Project.
	F. The Parties have agreed to carry out the Project on the terms of this Agreement.
	1. Definitions and Interpretation
	1.1. Definitions
	In this Agreement the terms below have the meaning provided, unless the context requires otherwise:
	1.2. Interpretation
	(a) the singular includes the plural and vice versa, and a gender includes other genders;
	(b) another grammatical form of a defined word or expression has a corresponding meaning;
	(c) a reference to a clause, paragraph or schedule is to a clause or paragraph of, or schedule to, this Agreement;
	(d) a reference to a document or instrument includes the document or instrument as novated, altered, supplemented or replaced from time to time;
	(e) a reference to A$, $A, dollar or $ is to Australian currency;
	(f) a reference to time is to Perth, Western Australia time;
	(g) a reference to a party includes the party’s executors, administrators, successors and permitted assignees and substitutes;
	(h) a reference to a person includes a natural person, partnership, body corporate, association, governmental or local authority or agency or other Entity;
	(i) 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;
	(j) the meaning of general words is not limited by specific examples introduced by including, for example or similar expressions;
	(k) any agreement, representation, warranty or indemnity by two or more parties (including where two or more persons are included in the same defined term) binds them jointly and severally;
	(l) any agreement, representation, warranty or indemnity in favour of two or more parties (including where two or more persons are included in the same defined term) is for the benefit of them jointly and severally;
	(m) 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;
	(n) if a day on 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
	(o) headings are for ease of reference only and do not affect interpretation.
	1.3. Precedence of terms
	To the extent of any inconsistency between any of the provisions and documents that make up this Agreement, the provisions or documents appearing first below will prevail over the lower placed items (unless otherwise expressly stated to the contrary i...
	(a) the Special Conditions specified in the Agreement Details (if any);
	(b) the provisions of the Grant Agreement in accordance with clause 3;
	(c) the clauses of this Agreement;
	(d) the Schedules to this Agreement; and
	(e) any Annexure or other document incorporated by reference into this Agreement (including any Contract Documents).


	2. Agreement period
	2.1. This Agreement commences on the Commencement Date and ends on the Completion Date, unless terminated earlier or extended pursuant to clause 15.

	3. gRANT agreement
	3.1. The Receiving Organisation acknowledges that:
	(a) AFWI’s receipt of funding from the Commonwealth is conditional upon AFWI fulfilling its obligations under the Grant Agreement; and
	(b) it is a fundamental condition of this Agreement that the Receiving Organisation does not do, or omit to do, any act or thing which the Receiving Organisation knows or ought reasonably to know, would or may cause AFWI to be in breach of the Grant A...

	3.2. Accordingly, and without limitation to the terms of this Agreement, the Receiving Organisation agrees to use its best endeavours to promptly provide AFWI with any information and assistance reasonably requested by it, including any information re...
	3.3. To the extent that the Commonwealth:
	(a) reduces, suspends or defers its payments to AFWI under the Grant Agreement; or
	(b) requires AFWI to return any monies provided to it by the Commonwealth under the Grant Agreement,

	3.4. The Receiving Organisation indemnifies AFWI against any and all liability which AFWI incurs under the Grant Agreement as a result of the Receiving Organisation’s breach of its obligations under this Agreement.
	3.5. The Receiving Organisation's liability under clause 3.4 shall reduce proportionately to the extent that AFWI's actions or omissions caused or contributed to the Receiving Organisation breach of its obligations under this Agreement.

	4. Conduct of PROJECT
	4.1. General
	The Receiving Organisation will carry out the Project:
	(a) in accordance with the terms and conditions of this Agreement and the Contract Documents;
	(b) so as to provide the Deliverables, Reports and Reporting Material;
	(c) itself and/or using the Key Personnel (if any);
	(d) at the times and in the manner specified in this Agreement or otherwise agreed by the Parties;
	(e) in accordance with all applicable laws and Relevant Legislation; and
	(f) in accordance with the following principles outlined in the following and their successor documents (where applicable):
	(i) Australian Code for the Responsible Conduct of Research (2018), having particular regard to the requirements for authorship as set out in Clauses 5.1 to 5.8 of that Code;
	(ii) National Statement on Ethical Conduct in Human Research (2023);
	(iii) Values and Ethics – Guidelines for Ethical conduct in Aboriginal and Torres Strait Islander Health Research (2003);
	(iv) AIATSIS Guidelines for Ethical Research in Australian Indigenous Studies (2012); and
	(v) Australian Code for the care and use of animals for scientific purposes (2013) as updated in 2021.
	4.2. Key personnel
	4.3. If the Receiving Organisation performs any of the Activities prior to, but in anticipation of, the execution of this Agreement, those Activities will be deemed to have been conducted pursuant to, and on the terms of, this Agreement.
	(a) The Receiving Organisation will ensure that its key personnel:
	(i) are appropriately qualified to perform the tasks indicated;
	(ii) have obtained the required qualifications, licences, permits, approvals or skills before performing any part of the Activity; and
	(iii) continue to maintain all relevant qualifications, licences, permits, approvals or skills for the duration of their involvement with the Activity.
	(b) The Receiving Organisation agrees to remove any personnel (including subcontractors, agents or volunteers) from the Project and Activities at the reasonable request of AFWI and will provide replacement personnel acceptable to and at no additional ...
	4.4. Work Health and Safety
	The Receiving Organisation agrees to:
	(a) carry out the Project in a safe manner and in accordance with at all times with all applicable work health and safety legislative and regulatory requirements;
	(b) establish and, where necessary, keep updated work health and safety management plans and processes and such other details of the arrangements it has in place, which must, as a minimum address:
	(i) any hazards arising from the Activity that present a risk to health and safety;
	(ii) the risks associated with those identified hazards and the elimination and mitigation strategies that will be implemented to address these;
	(iii) the Receiving Organisation’s approach to consulting, co-ordinating and co-operating with all relevant safety duty holders (including, but not limited to, subcontractors) during the term of the Agreement; and
	(iv) all other content required of such a plan in accordance with the applicable work health and safety Legislation; and
	(c) provide AFWI with written assurance about the Receiving Organisation’s ongoing compliance with the applicable work health and safety legislation upon request; and
	(d) when using the Commonwealth’s premises or facilities, the Receiving Organisation agrees to comply with all reasonable directions and procedures relating to work health and safety and security in effect at those premises or facilities, as notified ...
	4.5. Child Safety
	To the extent relevant to the Project and the Activity, the Receiving Organisation agrees to comply with the relevant clauses of the Grant Agreement as it relates to child safety (including without limitation Supplementary Term ST9 of the Grant Agreem...
	4.6. Establishment of PSC
	(a) The Receiving Organisation must establish a ‘Project Steering Committee’ (PSC), whose role will be to review and endorse Milestones, Reports, project progress and provide a mechanism for industry engagement and input into the Project.
	(b) Unless otherwise agreed with AFWI, the PSC will operate in accordance with such terms of reference as AFWI specifies, meet at least twice per year, and be comprised of:
	(i) a chairperson with significant industry experience, who is not the Project Lead;
	(ii) an ‘Industry Champion’, who is an industry representative whose role will be to actively assist in promoting and engaging across the relevant parts of the industry;
	(iii) such other industry representatives, contributors and research partners as the Receiving Organisation considers appropriate;
	(iv) a representative from the AFWI Management Group, who will participate as an observer.

	(c) The PSC chairperson will sign-off on all accepted Milestone Reports on behalf of the PSC.
	4.7. Variations to Milestones
	(a) The PSC is expressly authorised by the Parties under this clause to agree to extensions to Milestone Dates and to minor variations to the Milestones, provided that:
	(i) no extension longer than 12 weeks may be granted for any one Milestone Date, and no longer than 16 weeks collectively across all Milestone Dates;
	(ii) any variation to a Milestone is not, in the opinion of the PSC, a significant deviation from the Milestone originally contemplated at the Commencement Date.
	(b) All decisions referred to in clause 4.6(a) must be properly minuted, and agreed to at a PSC meeting where representatives of both Parties agree to the relevant decision.
	(c) All other changes to this Agreement (including to the Milestones) must be in accordance with clause 23.

	5. PROJECT FUNDING
	5.1 Payment of Grant Funds
	(a) AFWI agrees to pay the Grant Funds to the Receiving Organisation in accordance with the Agreement Details (including the Payment Terms).
	(b) Notwithstanding any other provision of this Agreement, AFWI may by notice withhold payment of any amount of the Grant Funds if it reasonably believes that:
	(i) the Receiving Organisation has not complied with this Agreement;
	(ii) any Milestones have not been achieved or Deliverables have not been provided by their required due dates in accordance with the Agreement Details;
	(iii) the Receiving Organisation is unlikely to be able to perform the Activity or manage the Grant Funds in accordance with this Agreement; or
	(iv) there is a serious concern relating to the Receiving Organisation or this Agreement that requires investigation.

	(c) A notice under clause 5.1(b) will contain the reasons for any action taken under that clause and, where relevant, the steps the Receiving Organisation must take to address those reasons.
	(d) AFWI must release the withheld Grant Funds once the Receiving Organisation has addressed the reasons contained in a notice under clause 5.1(b) to AFWI’s reasonable satisfaction.
	5.2 Accounts
	(a) The Receiving Organisation agrees to hold the Grant Funds in an account in the Receiving Organisation’s name and which the Receiving Organisation controls, with an authorised deposit-taking institution authorised by the Banking Act 1959 (Cth) to c...
	(b) The Receiving Organisation must keep separate financial accounts which must record:
	(i) any Other Contributions made pursuant to clause 5.5;
	(ii) any payments of Grant Funds made to it by AFWI under clause 5.1;
	(iii) all expenditure incurred by the Receiving Organisation from the Grant Funds in carrying out the Project; and
	(iv) any other expenditure associated with its carrying out the Project.

	(c) The Receiving Organisation agrees to keep the records for 5 years after the Completion Date or such other time specified by AFWI and provide copies of the records to AFWI upon request.
	5.3 Use of Grant Funds
	(a) any costs incurred prior to the Commencement Date or after the Completion Date;
	(b) activities that are unrelated to the Project and/or already funded on an ongoing basis by the Receiving Organisation but is not intended to exclude spend on academic salaries directly attributable to AFWI or similar;
	(c) purchase or acquisition of land or buildings;
	(d) construction costs in excess of $100,000 (GST incl.);
	(e) capital expenditure, unless, for hardware where the predominant use is for the Project; and the value is less than $100,000 (GST incl.), or the expenditure has been approved by the AFWI Board;
	(f) utilities and rent;
	(g) purchase of vehicles and long-term vehicle leasing;
	(h) activities funded by other Commonwealth bodies;
	(i) activities funded by State Territory or Local government bodies, except where that funding forms part of a matched funding contribution;
	(j) activities involving Political Activities;
	(k) litigation;
	(l) any other activities or costs that are not directly related to the performance of the Project in accordance with this Agreement.
	5.4 Residual Funds
	For any Grant Funds that become uncommitted as the Activities cannot be completed, the Receiving Organisation will:
	(a) notify AFWI in writing as soon as practicable; and
	(b) return the funds to AFWI in a timeframe directed by AFWI.
	5.5 Other Contributions
	(a) The Receiving Organisation agrees to provide, or to ensure the provision of the Other Contributions and to use them to undertake the Activity.
	(b) If the Other Contributions are not provided in accordance with clause 5.5(a) then AFWI may:
	(i) suspend payment of the Grant Funds until the Other Contributions are provided; or
	(ii) terminate this Agreement in accordance with clause 16.

	6. Reporting Obligations
	The Receiving Organisation must submit to AFWI all reports in accordance with this Agreement as listed in Schedule 2 and any additional deliverables detailed in the Project Details and Milestone Schedule.

	7. Publications and announcements
	7.1. Report Deliverables
	The Parties acknowledge that under the terms of the Grant Agreement, AFWI is required to provide to the Commonwealth, and to publish on the AFWI website:
	(a) a final project report of the results and findings of the Project (excluding any commercial in confidence material); and
	(b) a plain English summary report of the Project, which has been reviewed by AFWI Management Group prior to publication.
	7.2. Submission of Third Party Publications
	The Receiving Organisation agrees to provide the following to AFWI upon publication:
	(a) a manuscript submitted to a third-party journal or other academic publisher; and
	(b) a patent or design application.
	For the avoidance of doubt, the publications referred to in clauses 7.2(a) and (b) do not need to be submitted to AFWI as part of the final research report.
	7.3. Notwithstanding the other provisions of this clause 7, each Party will ensure that, prior to the publication or disclosure of  any material or information, consideration is given to the confidentiality of the information, and the potential prejud...
	7.4. The Receiving Organisation must, in all:
	(a) publications, presentations, or public-facing materials (including reprints, and despite whether published by AFWI or other persons) that are in connection to AFWI;
	(b) products (in the documentation, not the product), processes or inventions produced as a direct result of the Activities; and
	(c) promotional and advertising materials, public announcements, events and activities in relation to the Activities,
	acknowledge the financial support received from the Commonwealth in the form of AFWI funding by reference to any acknowledgement as otherwise notified by AFWI from time to time.
	7.5. The Receiving Organisation agrees that all public announcements and media releases, in connection with the awarding of the Grant, the Project or this Agreement must be made with AFWI’s prior approval and in accordance with any media/publication g...
	7.6. The Receiving Organisation must provide with such information and material as AFWI reasonably requests in order to promote AFWI, the Project and the researchers involved on the Project.

	8. INTELLECTUAL PROPERTY
	8.1. Ownership of IP
	(a) Existing Material continues to be owned by the party contributing that Existing Material;
	(b) Activity Material vests in the Receiving Organisation; and
	(c) Reporting Material vests in AFWI.
	8.2. Publishable Activity Material
	(a) The Receiving Organisation acknowledges that, as required under the Grant Agreement, the AFWI Management Group will:
	(i) (subject to paragraph (d)) publish on AFWI's website all of the Publishable Activity Material as soon as possible after completion of the relevant Project;
	(ii) make that Publishable Activity Material freely available under a Creative Commons attribution (CC BY) licence; and
	(iii) (if directed by the Commonwealth under the Grant Agreement) provide certain Publishable Activity Material to the Commonwealth's nominee (being, as at the commencement of this agreement, Forest and Wood Products Australia Limited) for archiving a...

	(b) If the Receiving Organisation that is to submit any Publishable Activity Material wishes to delay its publication on AFWI's website under paragraph (i) on the ground that such publication would disclose Activity Material that may be commercialised...
	(iv) prior to submitting that Publishable Activity Material; or
	(v) prior to the expiry of any previous withholding period approved by the AFWI Board under paragraph (d),

	(c) The AFWI Management Group must ensure that any request made under paragraph (b) is presented to the AFWI Board for review and decision prior to any publication of the affected Publishable Activity Material being made under paragraph (i).
	(d) The AFWI Board may approve the withholding of publication of Publishable Activity Material for a period of up to six months on the ground referred to in paragraph (b), and may grant extensions to the withholding of such publication.

	8.3. IP Warranties and indemnities
	(a) The Receiving Organisation warrants that the provision of Activity Material in accordance with the Agreement (and the use of specified Publishable Activity Material) will not infringe any subcontractor or third party’s Intellectual Property Rights.
	(b) The Receiving Organisation indemnifies AFWI against any claim, loss or damage arising directly or indirectly from any use by AFWI or the Commonwealth of the Reporting Material or the Activity Material in accordance with this Agreement including an...
	8.4. Licences
	(a) Where Receiving Organisation Existing Material is embodied in Reporting Material, the Receiving Organisation grants to AFWI a permanent, non-exclusive, irrevocable, royalty-free licence (including a right to sublicense) to use, modify, communicate...
	(b) AFWI grants the Receiving Organisation a non-exclusive, worldwide, perpetual, royalty-free licence to use, reproduce, copy and adapt Reporting Material (other than any Existing Material) for teaching and research purposes.
	(c) The Receiving Organisation provides AFWI and the Commonwealth a permanent, non-exclusive, irrevocable, royalty-free licence (including a right to sublicense) to use, modify, communicate, reproduce, publish, and adapt the Publishable Activity Mater...
	8.5. IP Register
	The Receiving Organisation will maintain a register recording all IP under this Agreement using the template set out in Schedule 5, and submit the register and any updates thereof to AFWI:
	(a) upon the completion of each Milestone or otherwise at agreed times during the Project; and
	(b) immediately prior to the end of the Project.
	8.6. Moral Rights
	8.7. Use of Name and Trademarks
	8.8. Student Theses
	(a) The Receiving Organisation must:
	(i) notify the AFWI Management Group of the completion of any Student Thesis that incorporates any Material created or developed as a result of the Activities;
	(ii) ensure that the Student is required to comply with clause 8.2 in so far as the Student Thesis includes any Publishable Research Activity Material.

	8.9. Patent or Design Protection
	(a) not apply for patent or design protection in respect of any invention or design that was generated as part of the conduct of the Project, unless it has first complied with clause 8.4 in so far as relevant to the delay in publishing any Publishable...
	(b) notify the AFWI Management Group promptly after a patent or design application is published by the relevant patent or design office where the invention or design that is the subject of the application was generated as part of the conduct of the Pr...


	9. COMMERCIALISATION
	9.1. Where the Receiving Organisation proposes to Commercialise Activity Material, or to authorise or permit another person to Commercialise the Activity Material, it must seek consent from AFWI and submit a Commercialisation Plan, following guideline...
	9.2. AFWI will provide consent to Commercialisation of Activity Material where in AFWI’s view, acting reasonably, the Commercialisation is likely to:
	(a) maximise the impact of that Activity Material;
	(b) constitute a valuable use of any underlying Intellectual Property Rights; and
	9.3. AFWI must not unreasonably withhold or delay its approval under clauses 9.1 or 9.2 but may seek information from the Receiving Organisation as reasonably required to assess the impact of the proposed Commercialisation, which it is permitted to sh...
	9.4. The Receiving Organisation must keep AFWI informed of the progress of all Commercialisation of Activity Material, in non-confidential terms in accordance with the Commercialisation Plan, including without limitation in any Milestone and final pro...
	9.5. The AFWI Management Group and the AFWI Board may provide a written standing position or policy on particular Activity Material ownership or licensing arrangements (such as where Activity Material constitutes an improvement to Existing Material) a...
	9.6. Subject to the agreed and endorsed Commercialisation Plan, equity in commercialisation revenue will be negotiated between AFWI, the Receiving Organisation and its project partners.
	9.7. AFWI's share of Net Commercialisation Income
	(a) As a condition of any Commercialisation of Activity Material, the Receiving Organisation must negotiate and agree in writing with the AFWI Management Group (or, after AFWI ceases to exist, UTas) a proportion of Net Commercialisation Income that wi...
	(b) The proportion of Net Commercialisation Income payable to AFWI will be agreed based on cash,
	(c) able in-kind and intellectual contributions (including Existing Material) to the creation of the Activity Material together with the state of ‘commercial readiness’ of the subject Intellectual Property Rights and likely risk, time and cost associa...
	(d) On the expiry or any termination of the Grant Agreement, the Receiving Organisation and UTas will negotiate with each other in good faith to agree:
	(i) how the proportion of Net Commercialisation Income contemplated by paragraph (a) will be used for forest and forest products research after that date, consistent with the objectives of AFWI; and
	(ii) whether the Receiving Organisation, UTas or a third party will be responsible for receiving (if applicable) and using that share of Net Commercialisation Income for that purpose.


	9.8. Payment of Net Commercialisation Income
	(a) Within 20 Business Days after the end of each Financial Year in which it has received any income from the Commercialisation of Activity Material and a share of Net Commercialisation Income is due to AFWI or UTas, the Receiving Organisation must pa...
	(b) At the same time that the Receiving Organisation makes a payment under paragraph 9.8(a) (or would have been obliged to make such a payment were it not for the incurring of Commercialisation Costs causing there to be no Net Commercialisation Income...


	10. Confidentiality
	10.1. Prohibition on disclosure
	10.2. Exceptions to obligations
	(a) is disclosed by a Party to its advisers or employees solely in order to comply with obligations, or to exercise rights, under this Agreement;
	(b) is disclosed to a Party’s internal management personnel, solely to enable effective management or auditing of activities related to this Agreement;
	(c) is disclosed by a Party that is a State, Territory or Commonwealth agency or Minster to that Party’s Minister, Parliament, Cabinet or a parliamentary committee;
	(d) is legally required to be disclosed;
	(e) is disclosed to a Related Entity of the Party, provided such disclosure:
	(i) is not inconsistent with the performance of this Agreement; and
	(ii) is made in accordance with clause 10.3;
	(f) is disclosed to the Commonwealth for the purposes of the Activities; or
	(g) is in the public domain otherwise than due to a breach of this Agreement.
	10.3. Obligation on disclosure
	(a) notify the receiving person that the information is Confidential Information; and
	(b) not provide the information unless the receiving person agrees to keep the information confidential.
	10.4. Additional confidential information
	(a) The Parties may agree in writing during the Agreement Period that certain additional information is to constitute Confidential Information for the purposes of this Agreement.
	(b) Where the Parties agree in writing during the Agreement Period that certain additional information is to constitute Confidential Information for the purposes of this Agreement, that information is incorporated into, and becomes Confidential Inform...
	10.5. Period of confidentiality
	10.6. Secret and Sacred Indigenous Material

	11. pREMISES OF A PARTY
	11.1. Each Party (Host) will provide the other Party or its nominee (including in the case of AFWI, a representative of the Commonwealth as required under the terms of the Grant Agreement) with reasonable access at reasonable times to the Host’s premi...
	11.2. When attending the premises of the Host, the other Party will comply with the reasonable directions of the Host, including with respect to relevant security and workplace health and safety procedures, and will treat all information to which the ...

	12. WARRANTIES
	In addition to any other warranties provided under this Agreement, the Receiving Organisation warrants that:

	13. Indemnities
	13.1. Mutual indemnity
	Subject to clauses 13.2, 13.3 and 13.5, each Party (indemnifying Party) indemnifies and agrees to keep indemnified each of the other Parties, and their Personnel and Related Entities (indemnified entities) from and against any and all liability, loss,...
	13.2. Reduction of indemnity
	The indemnities given by an indemnifying Party pursuant to clause 13.1 will be reduced proportionately to the extent that the liability, loss, harm, damage, cost or expense was caused or contributed to by any unlawful or negligent act or omission by a...
	13.3. Direct losses
	The Parties agree that, except where clause 13.4 applies, a Party’s liability under this Agreement for any breach or negligence by that Party or any of its Personnel is, to the extent permitted by law, limited to the direct, proximate and foreseeable ...
	13.4. No limitations for fraud, gross negligence or wilful misconduct
	(a) To the extent any claim or liability arises under this Agreement as a result of, in connection with or in respect of any fraud, IP infringement or Wilful Misconduct, the limitation on liability in clauses 13.2, 13.3 and 13.5 will not apply.
	(b) For the purposes of this clause 13.4:
	(i) Wilful Misconduct means an act or omission that is a reckless and intentional disregard of:
	(A) any provision of this Agreement or the Grant Agreement;
	(B) the Project Budget; or
	(C) any law required to be observed in connection with the Activities,
	but does not include any error of judgement or mistake made by a Party or any of its Personnel in the exercise, in good faith, of any function, authority or discretion conferred upon that Party.
	13.5. No consequential loss
	Except where clause 13.4 applies, a Party shall not have any liability for any consequential loss or damages (being loss of income or profits, loss of use, loss of opportunity, or loss of expectation of income or profits) arising under or pursuant to ...
	13.6. Notification of acts
	Each indemnified Entity must promptly notify every indemnifying Party of any event or circumstance that may reasonably give rise to the indemnified Entity relying upon the indemnities in clause 13.1.
	13.7. Survival
	The indemnities provided under clause 13.1 are continuing obligations, separate and independent of each Party's other obligations and shall survive the expiration or, where relevant, earlier termination of this Agreement.

	14. INSURANCE
	14.1. Requirements
	The Receiving Organisation must:
	(a) conduct a risk assessment to identify the risks associated in connection with this Agreement; and
	(b) for as long as any obligations remain under this Agreement, have and maintain all appropriate and necessary insurances (including public liability and professional indemnity insurance) to cover the Receiving Organisation’s and its officers, employ...
	14.2. Provision of certificates of currency
	Within 10 Business Days of a request from AFWI but not more frequently than annually, the Receiving Organisation must provide AFWI with a certificate of currency of its relevant insurance policies as required under clause 14.1.

	15. Dispute resolution
	15.1. If there is a dispute between the Parties then:
	(a) the Parties must discuss the dispute with a view to settling the dispute amicably;
	(b) if the Parties fail to settle within 14 days of the dispute arising, then the Parties must refer the dispute for mediation to a person appointed by agreement between the parties who has at least two years’ experience as a mediator;
	(c) if the Parties cannot agree within a further 14 days regarding the appointment of a mediator then the President for the time being of the Law Society of Tasmania shall be requested to nominate a suitably qualified person to mediate the matter;
	(d) the parties must co-operate to the extent necessary to enable the mediator to mediate the dispute within 30 days of his or her appointment; and
	(e) the fees of the mediator shall be paid by both parties in the proportion determined by the mediator.
	15.2. Referral of a dispute for mediation under the preceding clause shall not prevent a Party from undertaking proceedings in court in relation to this Agreement after the referral and participation under clauses 15.115.1(a) to 15.1(e).
	15.3. In the event that any dispute has not been resolved within 30 days of first arising, either Party is then entitled to resort to any means of redress it deems appropriate.
	15.4. Confidentiality
	Any information or documents disclosed by a party under this clause 15:
	(a) must be kept confidential; and
	(b) may only be used to attempt to resolve the dispute.
	15.5. Costs
	Each party to a dispute must pay its own costs of complying with this clause 15.
	15.6. Termination of process
	A party to a dispute may terminate the dispute resolution process by giving Notice to each other party after it has complied with clauses 15.1 to 15.2. Clause 15.4 survives termination of the dispute resolution process.

	16. Termination or extension
	16.1. Termination by AFWI
	AFWI may reduce, suspend or terminate this Agreement upon 30 days’ written Notice to the Receiving Organisation if:
	(a) a Milestone or Deliverable is not achieved or delivered by the date by which it was required to be achieved or delivered and remains not achieved after 30 days following a Notice from AFWI to the Receiving Organisation;
	(b) the Receiving Organisation has not met its Other Contributions obligations in accordance with this Agreement and has not provided the Other Contributions after 30 days following a Notice from AFWI to the Receiving Organisation.
	16.2. Termination by the Receiving Organisation
	16.3. Automatic termination
	This Agreement will automatically terminate:
	(a) on the Completion Date, unless otherwise agreed by the Parties; or
	(b) if the Grant Agreement expires or is terminated for any reason.
	16.4. Extension
	This Agreement may be extended by written agreement provided by both Parties.
	16.5. If this Agreement is terminated
	(a) The Receiving Organisation will deliver any Activity Material created before the termination of the Agreement to AFWI and will strictly maintain the confidentiality of the Activity Material in accordance with clause 10;
	(b) rights granted by Receiving Organisation to AFWI (and the Commonwealth) with respect to Existing Material and Deliverables will continue;
	(c) such termination is without prejudice to the continuing enforceability of any rights or obligations of the Parties accrued at the time of the termination and any rights and obligations which under the terms of this Agreement are expressed to survi...
	(d) each Party will continue to strictly maintain the confidentiality of the other Party’s Confidential Information and Existing Material and will not permit the disclosure of any such information to any third party or make or permit to be made any us...


	17. GST
	17.1. Meaning of words
	In this clause 17:
	(a) GST exclusive consideration means the consideration payable or to be provided for a Supply, but for the application of this clause 17;
	(b) Recipient means a party to whom a Supply is made;
	(c) Supply means a supply made under or in connection with this Agreement;
	(d) Supplier means a party making a Supply; and
	(e) words or expressions that are defined in the A New Tax System (Goods and Services Tax) Act 1999 (Cth) have the same meaning when used in this clause 17.
	17.2. Presumption
	Any consideration to be paid or provided for a Supply, unless specifically described in this Agreement as 'GST-inclusive', does not include an amount on account of GST.
	17.3. Gross-up
	Despite any other provision in this Agreement, if a Supplier makes a Supply on which GST is imposed (not being a Supply the consideration for which is specifically described in this Agreement as 'GST-inclusive'):
	(a) 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
	(b) the amount by which the GST-exclusive consideration is increased under clause 17.3(a)  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 payab...
	17.4. Reimbursement or indemnification
	If a payment to a Party under this Agreement is a reimbursement or indemnification, calculated by reference to a loss, cost or expense incurred by that Party, then the payment will be reduced by the amount of any input tax credit to which that Party i...
	17.5. Tax invoices
	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.

	18. Notices
	18.1. Service of notices
	A Notice must be:
	(a) in writing, in English and signed by a person duly authorised by the sender; and
	(b) hand delivered or sent by prepaid post or electronic transmission to the recipient's address for Notices specified in the Details, as varied by any Notice given by the recipient to the sender.
	18.2. Effective on receipt
	A Notice given in accordance with clause 18.1 takes effect when taken to be received (or at a later time specified in it), and is taken to be received:
	(a) if hand delivered, on delivery;
	(b) 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); and
	(c) if sent by email, as provided under sections 14 and 14A of the Electronic Transactions Act 1999 (Cth) or State and Territory equivalents,
	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.

	19. GOVERNING LAW
	20. RELATIONSHIP
	21. SEVERANCE
	22. WAIVER
	23. AMENDMENT
	24. APPROVALS AND CONSENTS
	25. ENTIRE AGREEMENT
	26. FORCE MAJEURE
	27. NO ASSIGNMENT
	28. SUBCONTRACTING
	Except where this Agreement expressly states otherwise, the Receiving Organisation will not subcontract the performance of its obligations under this Agreement except with the written consent of AFWI (such consent not to be unreasonably withheld).

	29. WARRANTY OF AUTHORITY
	(a) it has full power and authority to enter into and to perform this Agreement;
	(b) such execution and performance does not contravene any contractual, legal or other obligations of that Party of any nature whatsoever;
	(c) the person(s) executing this Agreement on behalf of the Party are duly authorised to do so; and
	(d) this Agreement constitutes a legal, valid and binding obligation on that Party.

	30. FURTHER ACTS
	31. NO AUTHORITY
	32. NO MERGER
	The rights and obligations of the Parties under this Agreement do not merge on completion of any transaction contemplated by this Agreement.

	33. COUNTERPARTS
	(a) This Agreement may be executed in counterparts. All executed counterparts constitute one document. Counterparts may be exchanged and relied on in facsimile or digital scanned form.
	(b) Each Party agrees that this Agreement may be executed by electronic signature (regardless of the form of electronic signature utilised) and that this method of signature is conclusive of the Parties’ intention to be bound by this Agreement as if p...

	34. COSTS AND EXPENSES
	Schedule 1 – Grant Agreement Provisions
	Schedule 2 – Reporting Schedule
	Schedule 3 – Milestone Report Template
	Schedule 4 – Audited Final Financial Report Template
	Schedule 5 – IP Register
	Schedule 6 – Contract Documents

