
CONTRACT Research Agreement

Introductory Note
There are four research agreement templates dealing with quite different types of research relationships, and therefore containing very different terms (although there are also many similarities).

You need to ensure that you select the right template to use, on each different occasion.

The Guidelines will help you choose which of the four research agreement templates is the most suitable for you for a specific occasion.

The four different research agreement templates are:

1.
Contract Research Agreement

This is suitable for a contract research relationship between a university (or other research organisation) and a company where the company will pay a full commercial fee for the contracted research, and expects to own all the intellectual property arising from the research.

2.
Sponsored Research Agreement

This is suitable where a company will sponsor some (but not all) the cost of the research to be undertaken, with the university or research organisation also contributing to the cost of the research.

3.
Collaborative Research Agreement with Company

This is suitable where a university (or other research organisation) and a company will each participate in the undertaking of the research, so that new intellectual property might be created by each of them.

4.
Collaborative Research Agreement between Research Organisations.

This is suitable where two research organisations (such as universities) will each participate in the undertaking of the research, so that new intellectual property might be created by each of them.
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CONTRACT Research Agreement

THIS AGREEMENT is made on the                 day of



        two thousand and [year] 

	BETWEEN


	* of *
 (“P1”)



	AND
	* of *
 (“P2”)




BACKGROUND
A.

P1 has the skills and resources to undertake the Research Program.
B.

P2 has requested P1 to undertake the Research Program.

C.

The parties have agreed that the Research Program will be undertaken in accordance with the terms of this Agreement.

THIS AGREEMENT PROVIDES
1.
DEFINITIONS AND INTERPRETATION

1.1
Definitions



In this Agreement:


Commercialise means:
(a)
in relation to a product, to use, make, manufacture, have made or manufactured, sell, advertise, promote, distribute, hire, or otherwise dispose of the product, or to keep it for the purpose of doing any of those things

(b)
in relation to a method or process, to use the method or process or do any act referred to above in respect of a product resulting from such use


Confidential Information: 

(a)
means a fact, data, an opinion, a secret, an idea, a process, a methodology, know how, a model, a formulation communicated by one party to another and at the time of communication identified as Confidential Information by the Discloser, and

(b)
includes copies of the Confidential Information, whether such copies are tangible copies, or stored by any electronic or computer assisted medium, including disk, diskette, or tape or stored in any other manner whatsoever, and


Discloser means a party to this Agreement which discloses Confidential Information


Intellectual Property means:

(a)
an invention or discovery; manner, method or process of manufacture; method or principle of construction; chemical composition or formulation; biological material; computer program; integrated circuit, circuit layout or semiconductor chip layout or design; plan, drawing or design; or scientific, technical or engineering information or document

(b)
improvement, modification or development of any of the foregoing

(c)
patent, application for a patent, right to apply for a patent or similar rights for or in respect of any intellectual property referred to in sub-paragraphs (a) or (b)

(d)
trade secret, know-how, or right of secrecy or confidentiality in respect of any information or document or other intellectual property referred to in sub-paragraphs (a) or (b)

(e)
copyright or other rights in the nature of copyright subsisting in any works or other subject matter referred to in sub-paragraphs (a) or (b)

(f)
circuit layout rights

(g)
plant breeders rights


Key Personnel means the persons so described in the Research Program
 


Milestone means an event described as a milestone in the Research Program


Project IP means Intellectual Property arising from the carrying out of the Research Program, but excludes the copyright subsisting in any Student Thesis


Proposed Publication means:


(a)
a manuscript or abstract intended for publication; or


(b)
a paper or abstract intended to be orally presented, or


(c)
any poster presentation,



that includes any reference to the Project IP


Recipient means a party to this Agreement to whom Confidential Information is disclosed


Research Funds means the funds referred to in Schedule 2


Research Program means the program of research described in Schedule 1


Student Thesis means a thesis by a student that is required to be examined to complete the academic requirements for the making of an academic award, which includes any reference to the Project IP.
1.2
Interpretation


(a)
A reference to a party to this Agreement includes a reference to that party's executor, administrator, heirs, successors, permitted assigns, guardian, and trustee in bankruptcy, all of whom, respectively, are bound by the provisions of this Agreement.

(b)
Headings in this Agreement are inserted for guidance only, and shall not affect the meaning and interpretation of the remaining provisions of this Agreement.

(c)
Words in this Agreement importing the singular number or plural number shall include the plural number and singular number respectively.

(d)
Words in this Agreement importing persons include all persons, entities and associations, including companies, trusts, bodies corporate, statutory bodies, partnerships, and joint venturers.

(e)
Where a word or phrase is given a particular meaning in this Agreement, other parts of speech and grammatical forms of that word or phrase have corresponding meanings.

(f)
Where a party to this Agreement is more than one person the covenants and obligations on their part contained in this Agreement are binding upon each of them jointly and severally.

2.
DURATION 

(a)
This Agreement commences on the date of this Agreement.

(b)
Unless terminated earlier, this Agreement ends when each party has completed the performance of its obligations under this Agreement.

3.
RESEARCH PROGRAM

3.1
Carrying out the Research Program


(a)
P1 shall carry out the Research Program. 

(b)
P1 cannot sub-contract the carrying out of any part of the Research Program to another person, without P2’s prior written consent.

(c)
P1 must not include any student in the undertaking of the Research Program, without P2’s prior written consent.

(d)
P1 must keep P2 informed of all progress in the carrying out of the Research Program.

(e)
If the Research Program refers to any Intellectual Property to be made available by P2 to P1 to enable the carrying out of the Research Program, P2 grants to P1 a non-exclusive license to use that Intellectual Property solely for the purpose of the carrying out of the Research Program, and solely for the duration of this Agreement. 

3.2
Diligence


The Research Program must be carried out:

(a)
diligently and competently

(b)
expeditiously

(c)
by properly qualified persons

(d)
in accordance with accepted scientific and ethical principles and standards and laboratory procedures

(e)
in accordance with any applicable codes adopted by any research council

(f)
in accordance with any applicable research conventions, and

(g)
in accordance with all applicable laws, regulations and legal requirements.

3.3
Ethical and regulatory requirements


If the carrying out of the Research Program requires any consent, license, permit or approval of any ethics or similar committee or regulatory authority:

(a)
this Agreement is conditional upon that consent, license, permit or approval being obtained

(b)
the parties will use their reasonable efforts to obtain that consent, license, permit or approval

(c)
the Research Program will commence only after that consent, license, permit or approval has been obtained

(d)
the parties must comply with any condition of any such consent, license, permit or approval

(e)
no party makes any warranty or representation as to whether that consent, license, permit or approval can be obtained

(f)
no party will be liable to the other if that consent, license, permit or approval is not obtained

(g)
if that consent, license, permit or approval is not obtained within [period]
 from the date of this Agreement, or such other time as the parties may agree in writing, either party may terminate this Agreement by written notice to the other, and

(h)
if this Agreement is terminated under this clause, no party will have any liability or obligation to the other. 

3.4
Variations to the Research Program


The Research Program must not be varied unless the variation is agreed upon in writing by the parties.

3.5
Milestones
 

(a)
The parties must use their reasonable endeavours to achieve the Milestones upon or before the respective dates for the achievement of those Milestones set out in the Research Program.

(b)
No Milestone may be varied unless the variation is agreed upon in writing by the parties.

(c)
No date for the achievement of a Milestone may be varied by unless the variation is agreed upon in writing by the parties.

4.
RESEARCH FUNDS

4.1
Research Funds

(a)
P2 shall pay the Research Funds to P1, in the manner and by the instalments described in Schedule 2.
(b)
The Research Funds are inclusive of any taxes or charges that may apply.

4.2
Invoices for Research Funds

(a)
P1 shall provide an invoice to P2 for each instalment of the Research Funds referred to in Schedule 2.


(b)
P2 must pay each invoice:

(i)
within 30 days of the date of receipt of the invoice, or


(ii)
upon the due date for payment set out in Schedule 2


whichever is the later.

4.3
Interest


If any amount due to be paid by P2 to P1 pursuant to this Agreement is unpaid, P2 must pay interest on the unpaid amount, from the due date for payment, until payment is made, at the rate of *
 per annum.

5.
KEY PERSONNEL

5.1
Use of Key Personnel


P1 must ensure that its Key Personnel participate in the Research Program.

5.2
Replacing Key Personnel that cease to participate in Research Program


If:


(a)
a person that is Key Personnel for any reason ceases to participate in the Research Program:


(b)
P2 requires that that person be replaced with a person of similar expertise


P1 must do so within a reasonable time, otherwise P2 may terminate this Agreement on giving 30 days written notice.

6.
REPORTS

6.1
Interim Reports

(a)
If the Research Program has an expected duration of six months or more, P1 must ensure that the Key Personnel submits to P2 an interim report throughout the duration of the Research Program, at no less a frequency than once in each period of three months.

(b)
An interim report must address:

(i)
the progress in the achievement of the objectives of the Research Program

(ii)
the anticipated progress in undertaking and completing the Research Program

(iii)
any new Project IP that has arisen in the Research Program, and
(iv)
anything else that P2 reasonably requests.

6.2
Final Report

(a)
P1 must ensure that the Key Personnel submits a final report to P2:

(i)
if the duration of the Research Program is six months or less, within 21 days of the conclusion of the Research Program, or

(ii)
if the duration of the Research Program is greater than six months, within 42 days of the conclusion of the Research Program.

(b)
The final report must address:

(i)
the progress in the achievement of the objectives of the Research Program

(ii)
the anticipated progress in undertaking and completing the Research Program

(iii)
any new Project IP that has arisen in the Research Program, and

(iv)
anything else that P2 reasonably requests.

7.
INTELLECTUAL PROPERTY

7.1
Ownership of Intellectual Property 
(a)
The Project IP shall be solely owned by P2, from the time of its creation.

(b)
The parties acknowledge that the copyright in any Student Thesis is owned by the student who is the author of the Student Thesis.

7.2
Further documents

(a)
P1 must, at P2’s request, sign any further document that P2 may reasonably request to record P2’s ownership of the Project IP. 

(b)
P1 must procure that its employees sign any documents that P2 may reasonably require to record P2’s ownership of the Project IP.

7.3
Patenting and protection of Project IP


The parties acknowledge that the Project IP being solely owned by P2, that P2 shall solely decide all matters concerning the patenting and protection of the Project IP. 
7.4
Use and commercialisation of Project IP


The parties acknowledge that the Project IP being solely owned by P2, that P2 shall solely decide all matters concerning the use and Commercialisation of the Project IP. 

8.
CONFIDENTIAL INFORMATION

8.1
Use and disclosure of Confidential Information 


The Recipient must:

(a)
use the Confidential Information solely for the purpose for which it was disclosed, and for no other purpose, 
(b)
keep the Confidential Information secret and confidential, and not, disclose, communicate, or otherwise make known to any person any part of the Confidential Information

without the prior written consent of the Discloser, which the Discloser may give or to decline to give in its discretion.

8.2
Relief to Recipient

(a)
The Recipient is relieved from the Recipient's obligations contained in clause 8.1 in respect to any Confidential Information which:

(i)
the Recipient can show was in the possession of the Recipient as at the date of the disclosure, and that it was not already known subject to an obligation of confidentiality, or

(ii)
becomes part of the public domain otherwise than by a breach of this Agreement, or

(iii)
the Recipient can show was received in good faith from a person without any obligation of confidentiality.

(b)
The Recipient is also relieved from the Recipient's obligations contained in clause 8.1 to the extent that the Recipient has a legal obligation to disclose the Confidential Information, and in this case the Recipient must:



(i)
notify the Discloser of the legal obligation, and

(ii)
if possible, postpone the disclosure to enable the Discloser, if it decides to do so, to seek relief for the Recipient from that legal obligation to disclose. 

8.3
Survival of obligations 


The termination of this Agreement shall not affect the continuation of each party’s obligations in clause 8.
9.
USE AND DISCLOSURE OF PROJECT IP 

9.1
Use and disclosure of Project IP 


P1 must:

(a)
use the Project IP solely for the purpose of undertaking the Project, and for no other purpose, 

(b)
keep the Project IP secret and confidential, and not, disclose, communicate, or otherwise make known to any person any part of the Project IP
without the prior written consent of P2, which P2 may give or to decline to give in its discretion.

9.2
Relief to Recipient

(a)
P1 is relieved from P1's obligations contained in clause 9.1 in respect to any Project IP which becomes part of the public domain otherwise than by a breach of this Agreement.
(b)
P1 is also relieved from P1's obligations contained in clause 9.1 to the extent that P1 has a legal obligation to disclose the Project IP, and in this case P1 must:



(i)
notify P2 of the legal obligation, and

(ii)
if possible, postpone the disclosure to enable P2, if it decides to do so, to seek relief for P1 from that legal obligation to disclose. 

9.3
Research license
 


Notwithstanding clause 9.1, P2 grants to P1 a perpetual worldwide royalty free non-exclusive license to use the Project IP for research purposes, with the ability to grant a license on similar terms to its research collaborators.

9.4
Survival of obligations 


The termination of this Agreement shall not affect the continuation of each party’s obligations in clause 9.
10.
ACADEMIC PUBLICATION

10.1
Publications to be provided


P1 must serve upon P2 a copy of any Proposed Publication.

10.2
P2 may object to publication


P2 may, within 30 days of a Proposed Publication being served upon it, object to the publication of the Proposed Publication.

10.3
When P1 may authorise publication


P1 may publish or authorise the publication of a Proposed Publication if:

(a)
P2 consents in writing to the Proposed Publication, or

(b)
the Proposed Publication was served upon P2 in accordance with clause 10.1, but P2 did not object to publication within the time required by clause 10.2.

10.4
Other Party’s Confidential Information 


A Proposed Publication must not contain another party’s Confidential Information without its prior written consent.

10.5
Precedence 


This clause takes precedence over clause 9.
11.
EXCLUSION OF WARRANTIES

11.1
Research is uncertain


P2 acknowledges the fundamental uncertainty with respect to the undertaking of research.

11.2
Acknowledgments 


Each party acknowledges that:

(a)
except for such warranties on the part of P1 as are expressly set out in this Agreement there are no other terms or warranties binding upon P1 or between P1 and P2
(b)
P1 has not made, nor has any person on behalf of P1 made any term, warranty, undertaking, or understanding whatsoever that is not expressly set out in this Agreement

(c)
to the full extent permitted by law, there are no statutory warranties binding upon P1, and

(d)
no representation or promise of any description, not expressly included in this Agreement, was made before this Agreement was entered into.

11.3
No other warranties


P2 acknowledges that P1 has not made and does not make any warranty or representation whatsoever as to: 

(a)
the safety of the Project IP

(b)
the Commercialisation of the products derived from the Project IP

(c)
the marketability of such products

(d)
the profits or revenues that may result from the Commercialisation of such products

(e)
the Commercialisation prospects of any part of the Project IP

(f)
any, or any particular research outcome

(g)
whether any patent application may be granted, or granted with the claims sought, or any reduced claims

(h)
whether any patent granted may be declared invalid or cease to be registered


(i)
whether any Milestone will be achieved, or is capable of being achieved.

12.
LIABILITIES 
12.1
Limit on liability

(a)
Notwithstanding anything to the contrary in this Agreement, a party’s entire liability under this Agreement, regardless of the basis on which the other party is entitled to claim damages (including fundamental breach, negligence, misrepresentation or other contract or tort claim), will be limited in the aggregate for all claims and causes of action to actual direct damages in an amount equal to:


(i)
the amount paid to that party under this Agreement and received by it, and


(ii)
$10.00


whichever is the higher amount.

(b)
Paragraph (a) does not apply when a party breaches its obligations of confidentiality in this Agreement. 

(c)
If practicable, and at P1’s election, P1 may elect to reperform the Research Program, rather than paying to P2 its actual direct damages limited pursuant to paragraph (a). 

12.2
Indemnity 

(a)
Each party indemnifies and shall continue to indemnify each other party its officers, employees, sub-contractors 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, in respect of any loss, death, injury, illness or damage (whether personal or property) arising out of that party’s own use of the Project IP, including its own Commercialisation of the Project IP (if applicable).

(b)
The obligation to indemnify P1 and its officers, employees, sub-contractors and agents set out in paragraph (a) is a continuing obligation separate and independent of other obligations, and shall survive the expiration or termination of this Agreement.

13.
DISPUTE RESOLUTION

13.1
When this clause applies

(a)
A party to this Agreement must not commence legal proceedings against another party to this Agreement, unless that party wishing to commence proceedings has complied with clauses 13.2 to 13.5.

(b)
Clauses 13.2 to 13.5 shall not apply where a party seeks urgent interlocutory or equitable relief from a Court.

13.2
Notice of dispute


When a party claims that a dispute has arisen under this Agreement, that party must serve written notice of that dispute to each other party.

13.3
Appointment of representative

(a)
Following the notification of a dispute pursuant to clause 13.2, the parties must each within three days appoint a representative to resolve the dispute.

(b)
The representative appointed pursuant to paragraph (a) must have authority to resolve the dispute in all respects, and to bind the party the person represents to any resolution of the dispute.

(c)
The representatives appointed pursuant to paragraph (a) must use their best endeavours to resolve the dispute.

13.4
Mechanism for resolution of dispute

(a)
If a dispute has not been resolved within 10 days of the first notification of the dispute, or such further period as the parties or the representatives appointed pursuant to clause 13.3 shall allow, those representatives must use their best endeavours to reach agreement upon a mechanism for the resolution of the dispute.

(b)
The mechanism for resolution of a dispute for the purposes of paragraph (a) may include, but need not necessarily be: further negotiations, mediation, conciliation, arbitration, litigation, and expert determination.

(c)
The agreement upon a mechanism for the resolution of a dispute pursuant to paragraph (a) must include agreement with respect to such of the following as are applicable:

(i)
a timetable for the taking of all necessary steps relating to the mechanism

(ii)
a procedure for the selection of any person to be appointed to act as a mediator, conciliator, or arbitrator

(iii)
that person's remuneration, and

(iv)
who shall be responsible for the payment of that remuneration.

13.5
Commencement of legal proceedings


If:

(a)
the parties have not reached agreement upon a mechanism for the resolution of a dispute within 15 days after the notification of the dispute or any additional period agreed upon pursuant to clause 13.4(a), or

(b)
any party (other than the party notifying the dispute) shall fail to observe the timetable referred to in clause 13.4(c), or

(c)
the mechanism for the resolution of the dispute does not resolve the dispute,


any party may commence proceedings in any court of competent jurisdiction in relation to that dispute.

14.
TERMINATION

14.1
Termination for default 


If:

(a)
one party is in default of any obligation contained in this Agreement;

(b)
that default has continued for not less than 14 days;

(c)
the non defaulting party serves upon the defaulting party notice in writing requiring the default to be remedied within 30 days of the date of such notice, or such greater number of days as the non defaulting party may in its discretion allow; and

(d)
the defaulting party shall have failed to comply with the notice referred to in paragraph (c).


the non defaulting party may immediately terminate this Agreement by notice in writing to the defaulting party.

14.2
Termination for event of default


If an Event of Default shall occur the non-defaulting party may by notice in writing terminate this Agreement immediately.

14.3
Events of Default


For the purposes of this Agreement, each of the following shall be an Event of Default:

(a)
if a party assigns or sub-contracts the performance of this agreement to another person without the other party’s prior written consent, or

(b)
if a party becomes insolvent or subject to administration or liquidation.

14.4
Termination does not affect prior rights or obligations or accrued rights

(a)
The termination of this Agreement by any party shall not relieve the other party from performing all obligations which:



(a)
fell due to be performed before the effective termination of this Agreement, or



(b)
fall due to be performed as a result of that termination.

(b)
The termination of this Agreement will not affect any rights which accrue to any party before the termination, or which arise connected with the termination, which are preserved.

15.
TERMINATION AND CONFIDENTIAL INFORMATION

15.1
Return of confidential information


Immediately upon the termination of this Agreement, however that arises, unless the parties shall enter into a further Agreement in respect to the Confidential Information, the Recipient must immediately upon being so requested in writing by the Discloser, deliver to the Discloser:

(a)
all Confidential Information in its possession

(b)
all Confidential Information which it has provided to any other person

(c)
all notes, memoranda, correspondence, reports, summaries, and all other matters or things brought into existence by the party which in any manner refers to any part of the Confidential Information, and

(d)
all notes, memoranda, correspondence, reports, summaries, and all other matters or things brought into existence by any person which in any manner refers to any part of the Confidential Information.

15.2
Destruction of confidential Information

(a)
Any part of the Confidential Information which cannot conveniently be returned to the Discloser by the Recipient must be completely destroyed in that manner that the Discloser directs.

(b)
The Discloser shall be entitled to appoint a person to oversee and verify the performance by the Recipient of its obligations pursuant to paragraph (a).

(c)
Upon the performance by the Recipient of its obligations contained in paragraph (a), the Recipient must certify in writing to the Discloser that performance has been completed.

(d)
The certificate provided by the Recipient to the Discloser pursuant to paragraph (c) is agreed by the parties to be a warranty by the Recipient that the Recipient has performed all the Recipient's obligations contained in paragraph (a).

16.
SERVICE OF NOTICES

16.1
Manner of Service of Notices


Any notice to be given or served by one party upon the other pursuant to this Agreement shall be sufficiently served if:


(a)
sent by pre-paid post to the office of the party appearing upon this Agreement, or to the address of the party last known to the party serving such notice

(b)
sent by facsimile transmission, or

(c)
delivered personally to the party or the party's address appearing upon this Agreement, or to the address of the party last known to the party serving notice.

16.2
When service by post is effective


Where service is effected by prepaid post, service shall be deemed to have taken place two business days after the document to be served has been placed in a postal receptacle, and the document shall be deemed to have been received by the addressee on the day that it is deemed to have been served.

16.3
When service by facsimile transmission is effective


Where service is effected by facsimile transmission, service shall be deemed to have taken place upon the completion of that transmission if the sender’s facsimile machine produces a written report confirming the completion of a successful transmission of all pages in the notice, to the recipient’s facsimile machine.

16.4
When personal service is effected


Where service is effected personally, service shall be deemed to have taken place at the time of actual delivery.

17.
GENERAL

17.1
No Assignment or sub-contracting 


No party may assign, sub-contract, or transfer, any of its rights or obligations in this Agreement to any person, without the prior written consent of the other party.

17.2
Relationship between the parties 


No party may at any time, without the prior written consent of the other act as or represent that it is the agent, partner, joint venturer or representative of the other. 

17.3
Counterparts 


This Agreement may be executed in separate counterparts, and all those counterparts together constitute one agreement.

17.4
Legal Costs


Each party shall be responsible for its own legal fees and costs in connection with the preparation, negotiation and execution of this Agreement.

17.5
Warranty of Authority


Where this Agreement is signed by a person for and on behalf of a party to this Agreement, that person: 

(a)
warrants that the person is the authorised agent of that party with express authority to enter into and sign this Agreement for and on behalf of that party, and thereby to bind that party to the obligations upon that party contained in this Agreement; and

(b)
acknowledges that the other party to this Agreement would not have entered into this Agreement but for the warranty of authority contained in paragraph (a).

17.6
Whole Agreement


The parties acknowledge that solely in relation to the subject matter of this Agreement: 

(a)
this Agreement merges all discussions between the parties, up to the date of this Agreement

(b)
the whole of the agreement between the parties is contained in this Agreement, and 

(c)
there are no agreements, understandings, other terms whether express or implied, or collateral agreements in force or effect between the parties that are not contained in this Agreement. 

17.7
Variations


No variation to this Agreement shall be binding upon the parties unless that variation is in writing, and is signed by all the parties to this Agreement.

17.8
Waiver 


Any waiver shall be an effective waiver only if the waiver is expressly set out in writing and signed by the party making the waiver.

17.9
Applicable Law

(a)
The parties agree that this Agreement is made and entered into in *
.

(b)
The parties agree to submit themselves to the non-exclusive jurisdiction of the laws in force for the time being in *.

17.10
Severance 


If it is held by a court that:

(a)
any part of this Agreement is or would be void, voidable, illegal or unenforceable, or

(b)
the application of any part of this Agreement to any person or circumstances shall be or become invalid or unenforceable


unless any part of this Agreement were severed from this Agreement, that part shall be severable and shall not affect the continued operation of the remaining terms of this Agreement.

SCHEDULE 1: RESEARCH PROGRAM

SCHEDULE 2: RESEARCH FUNDS

SIGNATURES OF PARTIES

	SIGNED

for [NAME OF PARTY A]
in the presence of
	)

)

)

)
	_________________________________

Signature

_________________________________

Signatory print full name

_________________________________

Signature of witness

_________________________________

Witness print full name



	SIGNED 

for [NAME OF PARTY A]
in the presence of
	)

)

)

)
	_________________________________

Signature

_________________________________

Signatory print full name

_________________________________

Signature of witness

_________________________________

Witness print full name 




� Insert the name and address of the university or research organisation that will be undertaking the research.


� Using Word’s Replace command, replace “P1” with the abbreviated name of the university or research organisation that will be undertaking the research.


� Insert the name and address of the other party.


� Using Word’s Replace command, replace “P2” with the abbreviated name of the other party.


� Are there any critical personnel whose inclusion in the team undertaking the research is critical, so that their inability to participate, for example, as a result of illness, should justify the early termination of the Agreement. Key personnel may be not just researchers, but might also be a key person employed by the other party. If there are key personnel, identify them in the Research Program and call them Key Personnel, otherwise delete this definition


� Delete this definition if the Research Program does not refer to milestones


� Insert a suitable period to obtain any required ethics or similar approval, such as “30 days”, “3 months” or whatever period is appropriate.


� Delete this clause if there are no Milestones mentioned in the Research Program.


� Consider any taxes or charges that may be applicable and amend accordingly.


� Insert an appropriate rate of interest.


� If you decided to delete the definition of Key Personnel from clause 1, delete the whole of this clause as well.


� This clause, whereby P2 grants a research license to P1 is not consistent with absolute obligations of confidentiality, and so it should be anticipated that P2 will not agree to this clause. 


� Delete this sub-clause if the Research Program does not refer to Milestones.


� Change amount to a modest sum in your own currency.


� Customise these phrases to refer to applicable insolvency terms in your own country.


� Insert the state, province or country that the parties agree to be the governing law for this Agreement.






