The Participants of the COOPERATIVE RESEARCH CENTRE FOR LANDSCAPE ENVIRONMENTS AND MINERAL EXPLORATION through the COMMONWEALTH SCIENTIFIC AND INDUSTRIAL RESEARCH ORGANISATION as Centre Agent

AND

[
]
_____________________________________

RESEARCH PROJECT AGREEMENT
______________________________________

FRANCIS ABOURIZK LIGHTOWLERS
Commercial & Technology Lawyers

Level 17

240 Queen Street

BRISBANE QLD 4000

Tel:  (07) 3230 0210

Fax:  (07) 3230 0212

e-mail:  kja@fal-lawyers.com.au

THIS PROJECT AGREEMENT is made the       day of                                                 200 .

BETWEEN:

The Participants of the COOPERATIVE RESEARCH CENTRE FOR LANDSCAPE ENVIRONMENTS AND MINERAL EXPLORATION (“the Centre”) through the COMMONWEALTH SCIENTIFIC AND INDUSTRIAL RESEARCH ORGANISATION (ABN 26 980 905 034) a body corporate established pursuant to the Science and Industry Research Act 1949 and having its principal office at Limestone Avenue, Canberra, Australian Capital Territory as Centre Agent.

AND

[INSERT DETAILS] of 



(“the Commercial Party”).

WHEREAS:
A.
CSIRO is the Centre Agent for the Cooperative Research Centre for Landscape Environments and Mineral Exploration an unincorporated joint venture established by the Participants. 

B.
The Centre has expertise in the area of [

];

C.
The Commercial Party has requested that the Centre undertake a research project in relation to [

].

D.
The research project has been approved by the Centre in accordance with the Centre Agreement and the Centre Agent is authorised to enter into this Agreement on behalf of the Centre.

NOW IT IS AGREED:
1.
DEFINITIONS AND INTERPRETATION

1.1
Definitions
In this Agreement the terms below will apply, except where the context otherwise requires:

“Agreement" means this project agreement, the Project Schedule and any amendment agreed to in writing by the Parties;

"Application" means the application for which the Project Technology may be Commercialised and which is identified in the Project Schedule; 

"Background Intellectual Property" means the Confidential Information, inventions, discoveries and know-how identified in the Project Schedule which has been developed, obtained or invented by a Party prior to the Commencement Date and made available to the Research Project;

“Centre” means the Participants acting together in the unincorporated collaborative venture known as the Cooperative Research Centre for Landscape Environments and Mineral Exploration;
“Centre Agreement” means the agreement executed by the Centre Participants on [   ] for the establishment of the Centre and the conduct of its activities;

"Centre Resources" means the resources to be dedicated by the Centre to the Research Project and which are identified in the Project Schedule;

"Commencement Date" means the commencement date of the Research Project identified in the Project Schedule;

“Commercialise” in relation to Project Technology, means to manufacture, sell, hire or otherwise exploit a product or process, or to provide a service, incorporating that Project Technology, or to license, sub-license, joint venture or make any other similar arrangement with any third party to do any of those things, and “Commercialisation” will be similarly construed;

“Confidential Information” means all commercially valuable or private information (in whatever form) of a party including but not limited to technical, scientific, personal and financial information and which is disclosed by the party to the other party, excluding information which:

(a)
is or comes into the public domain otherwise than by disclosure in breach of the terms of this Agreement;

(b)
is or becomes available to the recipient party from a third party lawfully in possession thereof and who has the lawful power to disclose such information to the recipient party;

(c)
is rightfully known by the recipient party (as shown by its written record) prior to the date of disclosure to it under this Agreement; or

(d)
is independently developed by an employee of the recipient party who has no knowledge of the disclosure to it under this Agreement;
“Deliverables” means the reports and all other deliverables (if any) specified in the Project Schedule to be delivered to the Commercial Party;

“Governing Board” means the governing board of the Centre;

"Intellectual Property Rights" means statutory and other rights in respect of trade marks, patents, circuit layouts, copyrights, confidential information, know-how and all other Intellectual Property rights as defined in Article 2 of the Convention Establishing the World Technology Organisation of July 1967;

“Participants” means Commonwealth Scientific and Industrial Research Organisation, Australian National University, Curtin University of Technology, University of Adelaide, Commonwealth of Australia through Geoscience Australia, Minister For Minerals And Energy (South Australia), State of New South Wales and the Minerals Council of Australia;
"Parties" means the parties to this Agreement and their respective successors and permitted assigns and "Party" means either one of them;

“Project Leader” means the person identified as such in the Project Schedule;

“Project Participants” means the Participants and associates of the Centre (if any) participating in, or undertaking, the Research Project or part of the Research Project as identified in the Project Schedule;

"Project Participant Resources" means the resources to be dedicated by the Project Participants to the Research Project and which are identified in the Project Schedule;

“Project Schedule” means the project schedule for the Research Project attached to this Agreement;

"Project Technology" means all discoveries, inventions, information, improvements and innovations (whether or not patentable), and all Intellectual Property Rights therein, created during the course of and as a direct result of the carrying out of the Research Project and includes the Deliverables;

"Research Fee" means the fee payable to the Centre in consideration of the Centre undertaking the Research Project and which is identified in the Project Schedule;

"Research Plan" means the plan for the conduct of the Research Project identified in the Project Schedule; and

"Research Project" means the research project to be carried out by the Centre pursuant to this Agreement and which is identified in the Project Schedule.
2.
INTERPRETATION

In this Agreement, unless the context indicates to the contrary:

(a) the expression "person" includes an individual, a body corporate, a joint venture, a trust, an agency or other body;

(b) words importing the singular will include the plural (and vice versa) and words denoting a given gender will include all other genders;

(c) headings are for convenience only and will not affect the interpretation of this Agreement;

(d) all monetary amounts referred to in this Agreement will be deemed to be in Australian currency; and

(e) references to any legislation or to any provision of any legislation will include any modification or re-enactment of such legislation or any legislative provision substituted for and all legislation and statutory instruments issued under such legislation.

3.
DURATION

3.1
The Research Project will begin on the Commencement Date and continue until completed as provided in clause 5.2 unless terminated earlier as provided for in this Agreement.

3.2
By mutual written agreement between the Parties, the Research Project may be extended for a further period.

4.
CONDUCT OF THE RESEARCH PROJECT

4.1
Subject to the payment by the Commercial Party of the Research Fee, the Centre through the Project Participants will carry out the Research Project in accordance with the Research Plan and will contribute the Centre Resources and procure the contribution of the Project Participant Resources to the Research Project.

4.2
Representatives of the Commercial Party (the "Representatives") will have access at all reasonable times to such part of the Project Participants’ premises at which the Research Project is being carried out for the purpose of inspecting the progress of the Research Project subject to the following conditions:

(a) the Commercial Party will first give reasonable written notice to the Centre; such notice to provide adequate identification of the Representatives and their employment status within the Commercial Party's organisation;

(b) the Commercial Party undertakes to ensure that the Representatives comply with the directions of the Project Participant whilst on the Project Participant’s premises and do not cause any obstruction or nuisance to the activities or occupants of the Project Participant’s premises relating to the progress of the Research Project or any other work being conducted therein; 

(c) the Representatives will only gain access to those parts of the Project Participant’s premises where the Research Project is being conducted;  and

(d) the Commercial Party will procure that Representatives will, if required by the Centre or a Project Participant, sign a confidentiality agreement in favour of the Centre or the Project Participant to protect the secrecy of any of the Centre or Project Participant’s Confidential Information.

5.
REPORTING

5.1 The Centre will maintain full and accurate records of its performance of the Research Project.

5.2 The Centre will deliver to the Commercial Party the Deliverables at the times set out in the Project Schedule.   Unless the Research Plan otherwise provides, the Research Project will be deemed to have been completed upon delivery of the last of the Deliverables.

6.
RIGHTS TO TECHNOLOGY

6.1
All rights (including Intellectual Property Rights) to a Party’s or a Project Participant’s Background Intellectual Property will remain vested solely in that Party or Project Participant as the case may be.  The Commercial Party grants to the Project Participants a non-exclusive and royalty-free licence to use its Background Intellectual Property for the purpose of carrying out the Research Project.

6.2
All rights (including Intellectual Property Rights) to the Project Technology will vest in the Participants as tenants-in-common in accordance with their Participating Shares under the Centre Agreement.

6.3
Each Participant will have a royalty-free, non-exclusive licence to use the Project Technology for the purposes of the Activities of the Centre other than Commercialisation as approved by the Governing Board.

6.4
Subject to the receipt of the Research Fee and the confidentiality obligations in clause 9, the Commercial Party will have a non-exclusive, non-transferable, royalty-free right to use and reproduce the Project Technology for its internal business operations. ]

6.5
Subject to the receipt of the Research Fee the Centre grants to the Commercial Party a first option to negotiate a licence to the Commercial Party to Commercialise the Project Technology for the Application.  The option is to be exercised as follows:

(a)
The Commercial Party must within 30 days of receipt of the final Deliverables (“Option Period”) notify the Centre in writing that it wishes to negotiate a licence to commercialise the Project Technology for the Application (“Notice”).  If the Commercial Party does not so notify the Centre within the Option Period, the Option will lapse.

(b)
Upon receipt of the Notice, the Commercial Party and the Centre through its Governing Board (or its nominee) will immediately commence bona fide negotiations as to the terms of any such licence.

(c)
If after the expiry of 3 months from the receipt of the Notice by the Centre (the “Agreement Period”), no agreement on the terms of the licence has been reached documented and executed by the Centre and the Commercial Party, the Project Technology will be treated as Centre Intellectual Property under the Centre Agreement and the Centre will be free absolutely to Commercialise it in accordance with the Centre Agreement, without any further obligation to the Commercial Party.

(d)
If within the Agreement Period, the Commercial Party and the Governing Board have reached and documented the terms of an agreement for the licence, the Centre Agent on behalf of the Participants and the Commercial Party will execute that agreement and it will operate according to its terms.

6.6
The Commercial Party will have no right of use or any other rights with respect to:

(a) any applications of the Project Technology other than as specified in this clause 6; or

(b) any other technology of the Centre or a Project Participant, including without limitation any improvement, enhancement, modification or adaptation of the Project Technology.

6.7
If the Centre does not receive the Research Fee in full then the Commercial Party will have no rights whatsoever to the Project Technology and the Project Technology will be treated as Centre Intellectual Property under the Centre Agreement.

7.
PAYMENT

7.1
The Commercial Party will pay the Centre the Research Fee and make available its other in-kind contributions in the manner and at the times identified in the Project Schedule.  The Parties agree that time will be of the essence with respect to the payment of the Research Fee.

7.2 Without limiting any other rights available under this Agreement or at common law, in equity or pursuant to statute, failure by the Commercial Party to pay any part of the Research Fee when due will entitle the Centre, at its discretion, to terminate this Agreement according to clause 14 and the Parties agree that upon such termination all the Centre’s obligations under this Agreement will cease.

8.
PROJECT MANAGEMENT

The Research Project will be under the overall direction of the Project Leader.

9.
CONFIDENTIALITY

9.1
Each Party will treat all Confidential Information disclosed by the other Party as confidential and will not, without the prior written consent of the other Party, disclose or permit the same to be disclosed to any third person.

9.2
The Commercial Party will treat the Project Technology as confidential and will not, without the prior written consent of the Centre, disclose or permit the same to be disclosed to any third person.

9.3
It will be the responsibility of each Party to ensure that its employees, officers and agents comply with the obligations of confidentiality imposed upon it by this clause 9 as if personally bound by such obligations.

9.4
Each Party's obligations under this clause 9 will survive termination of this Agreement and continue until the Confidential Information disclosed to it lawfully becomes part of the public domain.

10.
INDEPENDENT RESEARCH

Each Party will have the right to conduct research independent of the Research Project free of any obligation to the other Party.

11.
SUB-CONTRACTING

11.1
The Centre may, at its discretion, if necessary in order for it to fulfil its obligations under this Agreement, sub-contract to third parties, including associates of the Centre, the carrying out of any of the tasks on its part required to be carried out under this Agreement.  The costs associated with such sub-contracting will be borne by the Centre. 

11.2
The Centre may disclose such of the Confidential Information owned by the Commercial Party as necessary for the conduct of the Project to any associate of the Centre identified as a Project Participant but will not disclose such Confidential Information to any other sub-contractors without obtaining the Commercial Party's consent to do so.  The Centre will obtain from any associate or sub-contractor's to whom it intends to disclose such Confidential Information its written agreement to observe the confidentiality of that Confidential Information in accordance with this Agreement.

12.
INSURANCE

It will be a term of any licence granted to the Commercial Party as contemplated by clause 6.5 that the Commercial Party will:

(a) use the Project Technology at its own risk;

(b) maintain or cause to be maintained adequate professional indemnity, product liability and third party liability insurance in respect of its use of the Project Technology;

(c) upon the request of the Centre, produce evidence of the currency of the insurance policies referred to in the preceding sub-clause.  Failure by the Commercial Party to produce such evidence of currency within thirty (30) days from the date notice of such request is served upon the Commercial Party will be treated as a breach by the Commercial Party of this clause 12 and the relevant provisions of clause 14 will apply; and

(d) undertake at all times to comply with the terms of the abovementioned insurance policies.

13.
INDEMNITIES AND ACKNOWLEDGMENTS

13.1
The Commercial Party releases and indemnifies and will continue to release and indemnify the Centre and each of the Project Participants and their officers, employees and agents from and against all actions, claims, proceedings or demands (including those brought by third parties) which may be brought against it or them, whether on their own or jointly with the Commercial Party and whether at common law, in equity or pursuant to statute or otherwise, in respect of any loss, death, injury, illness or damage (whether personal or property, and whether direct or consequential, including consequential financial loss) and any infringement of copyright, patents, trade marks, designs or other Intellectual Property Rights, howsoever arising out of:

(a) the Commercial Party's exercise of its rights under this Agreement;

(b) a breach of this Agreement by the Commercial Party; or

(c) any unlawful or negligent act or omission of the Commercial Party, its officers, employees or agents;

and from and against all damages, costs and expenses incurred in defending or settling any such action, claim, proceeding or demand.

13.2
The Commercial Party's obligation to indemnify the Centre, the Project Participants and their officers, employees and agents set out in clause 13.1 is a continuing obligation separate and independent of the Commercial Party's other obligations and will survive expiration or, where relevant, earlier termination of this Agreement.

13.3
The Commercial Party agrees and acknowledges that:

(a) its use of the Project Technology in accordance with clause 6.4 will be at its own risk;

(b) neither the Centre nor any of the Project Participants have made any and exclude all warranties, terms, conditions or undertakings, whether express or implied, written or oral, statutory or otherwise (including any implied warranty of merchantability or of fitness for a particular purpose) in respect of the Centre’s or the Project Participants’ Background Intellectual Property, the Research Project or the Project Technology.  To the full extent permitted by the laws of the Commonwealth of Australia or of any State or Territory of Australia having jurisdiction, any conditions or warranties imposed by such legislation are excluded.  In so far as liability pursuant to such legislation may not be excluded, such liability is limited at the exclusive option of the Centre to:

(i) the re-performance of the Research Project; or

(ii) the payment of the cost of having the Research Project performed again; and

(c) without limiting the generality of clause 13.1, to the full extent permitted by the laws of the Commonwealth of Australia or any State or Territory of Australia having jurisdiction, neither the Centre nor the Project Participants will be liable for any special, indirect or consequential damages arising pursuant to this Agreement.

13.4
Without limiting the generality of clause 13.3, the Commercial Party further acknowledges and agrees that:

(a) the Commercial Party will be responsible for obtaining any approvals, authorisations and accreditations necessary or desirable to enable the Project Technology to be used by it in accordance with this Agreement;

(b) while the Centre may discuss with the Commercial Party requirements for obtaining any approvals, authorisations and accreditations necessary or desirable to enable the Project Technology to be used by it in accordance with this Agreement, the Centre has not made and does not by entering this Agreement make any representations or give any warranties regarding the suitability of the Research Project or of the Project Technology for such purposes;

(c) subject to clause 27, if any Commonwealth or State taxes (including stamp duty) are payable in respect of this Agreement the payment of same will be the responsibility of the Commercial Party;

(d) the Centre has not made and does not by entering this Agreement make any representations or give any warranties that this Agreement or the Research Project are necessarily structured so as to entitle the Commercial Party to obtain any form of taxation relief or concession under the Income Tax Assessment Act 1936 (Cth), (whether pursuant to section 73B or otherwise) or any other Commonwealth or State legislation.  The Commercial Party agrees that it will be responsible for making its own inquiries with respect to these matters; and

(e) the Centre has not made and does not by entering into this Agreement make any representation or warranty, express or implied, that the Project Technology or the Centre’s or the Project Participants’ Background Intellectual Property do not infringe any third party's Intellectual Property Rights.  However, the Centre warrants that, to the best of its knowledge at the time of entering into this Agreement, the use of the Project Technology and the Centre’s and Project Participants’ Background Intellectual Property in accordance with this Agreement will not knowingly infringe a third party’s Intellectual Property Rights.

14.
TERMINATION

14.1
This Agreement will terminate upon termination of the Research Project pursuant to clause 5 unless terminated earlier under this clause 14.

14.2
Either Party may terminate this Agreement if the other Party commits or allows to be committed a breach of any of its obligations under this Agreement and does not within thirty days of receipt of notice in writing from the other Party make good the breach.

14.3
If any of the following events occur, this Agreement will terminate upon the Commercial Party's receipt of a written notice of termination from the Centre:

(a) execution is levied upon all or any part of the assets of the Commercial Party provided that no breach will take place hereunder if the execution is contested in good faith or if within seven (7) days after it is levied payment is made in full to the judgment creditor in question of all amounts owing to such judgment creditors; 

(b) the Commercial Party becomes or has become insolvent, bankrupt or is subject to the appointment of a mortgagee, a receiver or official manager or an inspector to investigate its affairs, enters into any arrangement or composition with its creditors generally, or is unable to pay its debts as and when they become due;

(c) the Commercial Party is the subject of winding up or liquidation proceedings, whether voluntary or compulsory, otherwise than for the purpose of and followed by, a reconstruction, amalgamation or reorganisation; or

(d) if the Commercial Party fails to pay any part of the Research Fee to the Centre when due and the Centre at any time after such due date serves upon the Commercial Party a notice terminating the Agreement.

15.
PUBLICATIONS

15.1 The Commercial Party will not use the name or logo of the Centre or a Project Participant without having obtained prior written consent from the Centre or the Project Participant as the case may be, and the use of the Centre or a Project Participant’s name or logo will be subject to any conditions attaching to such consent.

15.2 The Commercial Party will not knowingly make or permit to be made any inaccurate or misleading statement concerning the Research Project, the Project Technology, the Background Intellectual Property, or the Centre.

16.
RESOLUTION OF DISPUTES

16.1 If a dispute arises between the Parties (the “Dispute”), the Parties agree to negotiate in good faith to resolve the Dispute and will refer resolution of the Dispute to their respective chief executive officers or their nominees. 

16.2 If the Dispute has not been resolved by negotiation within a reasonable time then either Party may refer the Dispute to mediation and will do so before initiating proceedings in a court to resolve the Dispute.  

16.3 A Dispute which is referred to mediation will be referred to the Australian Commercial Dispute Centre Limited (“ACDC”) and be conducted in accordance with, in the case where the Commercial Party is an Australian organisation or person, the Conciliation Rules of ACDC, or, in the case where the Commercial Party is ordinarily resident outside Australia, the UNCITRAL Conciliation Rules (and in either case will be heard by one conciliator appointed under the relevant rules in Western Australia with the proceedings being in English).  

16.4 If the Dispute has not been resolved within sixty (60) days of referral to ACDC either Party is free to initiate proceedings in a court.  

16.5 Nothing in this clause will prevent a party from seeking interlocutory relief through courts of appropriate jurisdiction.

17.
NOTICES

17.1 Any notice, demand or other communication required to be given or made in writing under this Agreement will be deemed duly given or made if delivered or sent by prepaid post or facsimile transmission as follows:

(a)
in the case of the Centre:

[insert details]

(b)
in the case of the Commercial Party, to the contact person and address specified in the Project Schedule.

17.2 Either Party may change its nominated contact person, address or facsimile transmission number for the purposes of this Agreement by giving notice of such change to the other Party within fourteen (14) days of the change.

17.3 Any notice or other communication will be deemed to have been received by the Party to which it was sent:

(a) in the case of hand delivery, upon the date of such delivery;

(b) in the case of prepaid post within Australia, on the third day next following the date of dispatch; or

(c) in the case of facsimile transmission, at the time of transmission, provided that, following the transmission, the sender receives a transmission confirmation report unless in any such case it would be deemed to have been received on a day which is not a business day, or after 5 p.m. on such a business day, in which event it will be deemed to have been received on the next such business day.

18. GOVERNING LAW

This Agreement is governed by the laws of the State of Western Australia and each Party submits to the jurisdiction of the courts of that State and the courts of appeal therefrom.

19. SEVERABILITY

Any illegal or invalid provision of this Agreement will be severable and all other provisions will remain in full force and effect.

20. WAIVER

Any failure 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 to enforce those rights at a later time or to pursue remedies for any breach of those terms or conditions.

21. PARAMOUNTCY

In the event of any inconsistency between the terms of this project agreement and the Project Schedule, the terms of the project agreement will prevail over the Project Schedule to the extent of such inconsistency.
22. AMENDMENT AND ASSIGNMENT

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

22.2 The Commercial Party will not assign its rights under this Agreement without the prior written consent of the Centre.

23. ENTIRE AGREEMENT

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

24. RELATIONSHIP

Each Party enters this Agreement as an independent contractor and nothing in this Agreement will create any other relationship between them.

25. FORCE MAJEURE

The Centre will not 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 the Centre.
26. GOODS AND SERVICES TAX

26.1 When any consideration (whether expressed in money or otherwise) becomes due in respect of a Taxable Supply by a Party, the Party will provide the other Party with a Tax Invoice and any other documentation required under the GST Law.

26.2 If GST is applicable to a Supply made under this Agreement, then, to the extent that the consideration for that Supply is not already stated to include an amount in respect of GST, the Party making the Supply may increase the consideration payable in respect of that Supply by the applicable amount of GST and the other Party must pay that increased amount.

27.3
Where any expenses incurred by the Centre or a Project Participant are to be reimbursed by the Commercial Party under this Agreement, the reimburseable amount will be determined as follows:

(a) 
first, any amount which the Centre or Project Participant  is entitled to claim as an Input Tax Credit will be deducted from the cost to the Centre or Project Participant  of the expense item to arrive at an “Actual Cost”; and

(b) 
second, the Actual Cost will be increased by the amount of GST applicable to the Supply of the expense item to the Commercial Party. 

27.4
If the GST on a Taxable Supply is varied pursuant to any change in legislation, the consideration payable under this Agreement must be increased or decreased to reflect that variation of the GST.

27.5
For the purposes of this clause 27, GST, GST Law, Input Tax Credit, Supply, Tax Invoice and Taxable Supply have the meanings attributed to those terms in A New Tax System (Goods and Services Tax) Act 1999 (Cth) as amended from time to time. 

EXECUTED AS AN AGREEMENT BY THE PARTIES
Signed for and on behalf of

COMMONWEALTH SCIENCE AND INDUSTRIAL RESEARCH ORGANISATION as Centre Agent for the Participants of the 

COOPERATIVE RESEARCH CENTRE FOR LANDSCAPE

ENVIRONMENTS AND MINERAL EXPLORATION
by 

its duly authorised officer










)

______________________________________
)

[Print name]





)








)

______________________________________
)

[Title]








and signed in the presence of:












)

______________________________________
)

[Witness] [Print Name]



)








)

______________________________________
)

[Date]






Signed for and on behalf of [THE COMMERCIAL PARTY]
by:








)

______________________________________
)

[Print name]





)








)

______________________________________
)

[Title]








a duly authorised officer of [THE COMMERCIAL PARTY]

and signed in the presence of












)

______________________________________
)

[Witness] [Print Name]



)








)

______________________________________
)

[Date]








PROJECT SCHEDULE

1. RESEARCH PROJECT AND RESEARCH PLAN

[to be inserted prior to execution]


Project Leader

[to be inserted prior to execution]

Project Participants

[to be inserted prior to execution]

2.
COMMENCEMENT DATE

[to be inserted prior to execution].

3.
DELIVERABLES

[to be inserted prior to execution]

Delivery Schedule

[additional detail to be inserted prior to execution]

4.
RESEARCH FEE AND PAYMENT ARRANGEMENTS

The Commercial Party will make payments to the Centre Agent within 30 days of receipt of invoice from the Centre Agent in accordance with the following:  [amounts to be inserted prior to execution]

5. COMMERCIAL PARTY IN-KIND CONTRIBUTIONS

[to be inserted prior to execution]


6. CENTRE AND PROJECT PARTICIPANT RESOURCES


[to be inserted prior to execution]

7.
BACKGROUND INTELLECTUAL PROPERTY


 [to be inserted prior to execution] 

8.
APPLICATION  


 [otherwise  insert applicable Application]

9.
THE COMMERCIAL PARTY NOTICE DETAILS

[to be inserted prior to execution]
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