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ANNEX A

DEFENCE/DOHA PROJECT ARRANGEMENT

Title:
Number:
DATE
This Arrangement is made on the day of <insert month> <insert year>.
PARTIES

This Amangement is made between the following Parties:

68 706 8]4 3]2}, ("DSTO"}, ond

THE DEPARTMENT OF HEALTH AND AGEING (ABN 83 605 426 759) of Woden, ACT, (“DoHA”)

BACKGROUND

A. DSTO has technical expertise and knowledge in a range of areas relating to
national defence, including <insert field in which collaborative activities is to
occur> (the “Arrangement Area").

B. DoHA has expertise in health protection in the areas of epidemiology. pathogen
security, laboratory capacity, stockpiling of emergency-use pharmaceuticals and
health emergency planning

€. The Parties have entered into a Memorandum of Understanding on <insert day>
<insert month> 2012 by which the Parties have agreed that they will combine their
skills and expertise and work together to undertake collaborative activities where
it is in the national interest for them to do so, including in the Arrangement Area.

D. The Parties now agree to undertake the work specified in this Annex A, (the

"Project”) on the following terms and conditions of this non-exclusive Arrangement.
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THE PARTIES AGREE AS FOLLOWS

The Parties to this Project Arangement agree as follows:

14 INTERPRETATION

14.1.1 Unless the contrary intention appedairs, in this Project Arangement:

Background IP/ medans any Intellectual Property or Material that existed
Background Material | prior to the execution of the Amangement

Confidential any information held by a Party {or any agent or
Information employee of such) in any form or medium which is or

may be disclosed to the other Party for their functions
and the purposes of this Arrangement.

Such information includes, but is not limited to: trade
secrets, know-how, information, research protocols and
methodology, processes, techniques, software,
computer records, business and marketing plans and
projections, details of Amangements and arrangements
with third Parties, customer and product information
and lists, designs, plans, drawings and models, but does
not included:

a.. information which is publicly available at the
commencement of this Arrangement;

b. information which becomes publicly available
after the commencement of this Amangement,
other than as a result of a breach of this
Arrangement by the recipient or disclosure by
any other person contrary to this Arangement;
or

c. information obtained from third Parties outside
the context of this Arrangement;

Defence Use means any use for Australian defence, national security
or strategic purposes by the Department of Defence
including (without limitation) for the purpose of:

a. permitting third party contractors to provide, or
offer to provide, goods or services to or for the
Commonwealth for defence, national security
or strategic purposes; or

b. fulfiling Australia’s obligations under
international law including (without limitation)
any treaties, conventions or international
Arrangements to which Australia may be a
party or have adopted;
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DoHA use means any use for public health or national health
emergency response purposes by DoHA including
(without limitation) for the purpose of:

a. permitting third parties to provide, or offer to
provide, goocds or services to or for the
Commonwealth for public health, health
emergencies or other strategic purposes; or

b. fulfiling Australia's obligations under
international law including (without limitation)
any treaties, conventions or international
Arrangements to which Australio may be a
party or have adopted;

Foreground means any Intellectual Property or Material created
IP/Developed Material | under or otherwise in connection with the performance
of this Arangement

Home Organisation means the Department which is the permanent
employer of a Secondee

Intellectual Property means all industrial and intellectual property rights
conferred by statute, common law or equity in orin
relation to copyright, frade marks, designs, patents,
circuitlayouts, plant varieties, business and domain
names, inventions and confidential information, and
other results of intellectual activity in the industrial,
commercial, scientific, literary or artistic fields, whether
or.not registrable, registered or patentable;

Material Includes documents, equipment, software (including
source code and object code), goods, information and
data stored by any means including all copies and
extracts of the same;

mou means the Memorandum of Understanding signed
between the parties on <insert day> <insert month>
2012;

Parties means the Parties to the MOU and Project

Amrangement and their respective successors or
permitted assigns and “Party" shall have the
corresponding meaning;

Project Arrangement means an Arrangement to undertake an Activity
pursuant to the terms and conditions in the MOU signed
by the parties, the additional terms and conditions for
which are specified in this Annex A.

Project Manager means the project manager appointed under
Schedule 2, ltem 4;

PAGE 3
DEFENCE/DoHA PROJECT ARRANGEMENT NO:
Page 21 of 34



FOI-5269 Document 1

UNCLASSIFIED

Secondee means the person or persons who may be seconded to

the Seconding Party as specified in Schedule 2;

Seconding Party means the Department where the person or persons

carries out the Secondment

Secondment means the secondment of an person or persons at the

Seconding Parties premises for the term specified in
Schedule 2 to this Project Arrangement

14.1.2  Unless the contrary intention appears, in this Project Arangement

a.

b.

words importing a gender include any other gender;
words in the singular include the plural and words in the plural include the singular;

clause headings are for guidance only and have no effect on the interpretation
of the clauses to which they refer;

words importing a person include a partnership and a body whether corporate or
otherwise;

a reference to any legislation or legislative provision includes any statutory
modification substitution or re-enactment of such legislation or legislative
provision;

where any word or phrase is given a defined meaning, any other part of speech
or other grammatical form in respect of that word or phrase has a corresponding
meaning; the Schedules and any attachments form part of this Arrangement; and

where any conflict arises between the terms and conditions contained any part
of the Project Arrangements, the terms and conditions of the MOU clauses prevail.

15 CONFIDENTIAL INFORMATION AND INTELLECTUAL PROPERTY

15.1.1  All Confidential Information provided or developed during the course of a Project will be
subject to the same terms and conditions specified in Clause 5 of the MOU.

15.1.2 Intellectual Property in all Developed Material brought into existence under a Project
vests in the Commonwealth and shall be managed by the party which brought the
Intellectual Propenty into being.

15.1.3 DSTO shall have unrestricted rights to use the Developed Material for Defence Uses.

15.1.4 DoHA shall have unrestricted rights to use the Developed Material for Health uses.

15.1.5 Any commercialisation of Developed Material created under the Project Arrangement
will be the subject of separate Agreement between DoHA and DSTO.
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15.1.11

15.1.12

15.1.13
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Clause 2.2 does not affect the ownership of Intellectual Property in Background Material.

Subject to clauses 2.8 and 2.9, a party which receives Background Material from the
other party in the course of a Project will not, without the prior express written approval of
the other party, directly or indirectly disclose, copy or use it.

In the case of Background Material owned by DSTO which is provided to DoHA in the
course of a Project, DSTO grants to DoHA a perpetuadl, irevocable, non-exclusive, hon-
transferable and royalty-free right to use the Background Material only for DoHA use,

subject to clause 2.10.

In the case of Background Material owned by DoHA which is provided to DSTO in the
course of a Project, DoHA grants to DSTO a perpetual, irevocable, non-exclusive, non-
transferable and royalty-free right to use the Background Material for Defence Uses,
subject to clause 2.10.

A party which receives Intellectual Property in Background Material or in Material
developed under a Project from the other party will only use that Intellectual Property in
accordance with any condition, limitation or restriction nofified in writing by the other
party or specified in a Project Arangement.

All Background Material intended to be provided for a Project Arrangement will be
registered at Schedule 2, ltem 11A at the commencement of the Project. If additional
Background Material is provided for a Project Arrangement an amended Schedule 2,
Item 11A will be prepared.

All Developed Material created as aresult of a Project Arrangement will be registered at
Schedule 2, Item 11B-at the end of the Project.

The provisions of this clause survive the termination or expiry of both the MOU and the
Project Arrangement

PUBLICATION

16.1.1

If a party or any of its employees wishes to publish or otherwise disclose the results of a
Project Arrangement by way of:

a. written publication including departmental, annual or other reports; or
b.  wiitten or oral disclosure at any seminar, lecture or other meeting; and
C. via any media;

the following procedures will be observed:

d. the party wishing to publish will submit to the other party details of the Project
results proposed fo be published or disclosed. The other party must reply in
writing within one month stating whether it approves or does not approve the
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publication or disclosure. If the other party does not reply within the time
specified the other party is deemed to have approved the publication or
disclosure; and

c. the other party must not withhold such approval unless it reasonably believes
that such publication or disclosure would harm, prejudice or in any other way
injure the interests which the other party has in the Project results.

f. To ensure adequate time for both parties to analyse outcomes and evaluate the
implications of publication, a request for agreement to publish will not be made
until at least three (3) months following finalisation of the work undertaken as

part of this Project Arrangement.

Where either party publishes or discloses the results of the work performed under the
Project Arrangement, the party undertaking the publication or disclosure will
acknowledge the source of the Material so published or disclosed:

A party may not use the name of the other party without having first obtained the prior
written consent of the other party. The use of such name will be subject to any conditions

attaching to such consent.

COSTS AND EXPENSES

17.1.1

17.1.2

17.1.3

18

Unless otherwise agreed by the Parties, each Party will be responsible for all costs and
expenses incurred by it in performing its obligations under this Project Arangement.

If one Party requires the other Party to perform services which are beyond the scope of
the Project as defined in the Project Arrangement, the Parties will negotiate a fee
payable to the relevant Party for the additional work required. The Parties agree that
ownership of the results generated from the additional work will vest in the Party paying

for the additional work.

All fees payable under clause 4.2, will be specified in Schedule 2, ltems 9 and 10.

OUTPOSTING AND SECONDMENT

18.1.1

18.1.2

18.1.3

The Parties acknowledge that a project may involve a Secondee being outposted or
seconded to the other party for the purposes of providing consultancy services for the
project. The details of any secondment will be specified in Schedule 2, ltem 12.

The Project Manager will be responsible for the Secondee while engaged in the work
described in each Project Arrangement,

The Secondee remains an employee of the home organisation throughout the
secondment and subject to his/her employment conditions with the home organisation.
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The Seconding Party will provide such facilities, materials and equipment as are
reasonably required for the proper conduct of the Project Arangement.

Arrangements for the costs involved in an outposting or secondment, such as moving
expenses, reimbursement of salary, travel costs, etc will be negotiated on a case-by-case
basis between the parties. Any Arrangement as to the sharing or apportionment of these
costs must be included in Schedule 2, Item 12.

The parties hereby grants to each Secondee a non-exclusive, personal and non-
transferable licence to enter in and remain on its premises for the Term and for the roles
and responsibilities as specified in Schedule 2, ltem 12.

The home organisation will ensure that the Secondee complies with all policies, rules,
regulations and codes applying to the Seconding party premises and obeys the
Seconding Party’s lawful instructions relating to matters such as occupational health and
safety and protective security.

The home organisation will accept any liabilities for personal injury or loss or damage to
personal property which might be sustained by an employee in connection with a
Secondment wherever the work relating to the Secondment is undertaken.

The liability and indemnity applicable to the home organisation under clause 5.8 does
not apply o the extent that any such injury orloss of or damage to property is caused by
the negligence or wrongful act or omission of the Seconding Party or its officers,
employees, agents or subcontraciors.

SUBCONTRACTORS

19.1:1

19:1.2

19.1.3

20

The Parties may only subcontract its obligations under this Agreement to a subcontractor
listed in Itemé of Schedule 2, subject to any conditions specified in ltem 6 of Schedule 2.

The Party subconiracting its obligations must ensure that each subcontract for the
performance of any part of the Project is in writing, and imposes obligations on the
subcontractor no less onerous than the provisions of the MOU and Project Arrangement.

The Party subcontracting its obligations is fully responsible for the performance of the
Project and compliance with this Project Arrangement, and will not be relieved of that
responsibility because it has subcontracted the performance of any part of the Project.

NOTICES

20.1

20.2

A Notice is to be delivered by hand, sent by prepaid post or transmitted by facsimile to
the persons named and to the address provided for the relevant Party identified at

Schedule 2, Item 13.

A Notice will be deemed to be received:
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a. if delivered by hand, upon delivery;
b. if sent by prepaid post within Australia, upon the expiration of two (2) Business

Days after the date on which it was sent; or

C. if fransmitted by facsimile, on the Business Day next following the day of dispatch
providing that the sender receives an “OK” code in respect of the transmission
and is not notified by the recipient by close of business on the next Business Day
following the day of despatch that the transmission was illegible.

21 ASSIGNMENT

21.1 This Project Arrangement is personal to the parties and neither party may assign its
benefits or obligations under this Project Arrangement unless mutually agreed in writing
by the parties.

22 VARIATION

22.1 This Project Arrangement may not be varied or modified unless executed in writing in the
same manner as this Project Arrangement.

23 APPLICABLE LAW

23.1 This Project Amangement is governed by the laws of the Australian Capital Territory set
and each party irrevacably and unconditionally submits to the non-exclusive jurisdiction
of the Courts of that Territory.

24 DISPUTES

24.1 If there is a dispute between the Parties about the Project Arangement, the Party
claiming that ‘a dispute or difference has arisen will give notice to the other Party,
including:
a. detdils of the matters in dispute;
b. nominating a person with authority to settle the dispute; and
C. request that the other Party promptly nominate a person with authority to settle the

dispute.

24.2 The Parties agree that the nominated persons will meet within 21 days of the date of the
notice referred to in clause 7.1 to seek to resolve the dispute.

243 If the nominated persons cannot resolve the dispute, the Parties will refer the dispute to

their respective Agency head and failing this to the relevant Ministers.
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In WITNESS WHEREOF the Parties have executed this Project Arrangement on the date first above

written

SIGNED for and on behalf of
COMMONWEALTH OF AUSTRALIA
Represented by the Defence Science
and Technology Organisation

of the Department of Defence

(ABN 68 706 814 312)

by:

(name and position)
an officer duly authorised to sign
on its behdlf in the presence of ;

.....................................................

(name of witness)

SIGNED for and on behalf of

THE COMMONWEALTH OF AUSTRALIA
Represented by the Department of Health
and Ageing (ABN 83 405 424 759)

by:

(name and position)
an officer duly authorised to sign
on its behalf in the presence of:

.....................................................

{(name of witness)

DEFENCE/DoHA PROJECT ARRANGEMENT NO:
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SCHEDULE 2

SCOPE OF THE ARRANGEMENT AREA AND ROLE OF EACH PARTY

1. Project - <insert Classification>
A. BACKGROUND

<Insert>

B. AIMS/OBJECTIVES

<Insert>

C. METHODS/DESCRIPTION OF THE PROJECT
<Insert - This should be reasonably detailed statement of the work to be undertaken.

Include timing of tasks, division of responsibilities between the organisations, the location of
work, etc>

D. DELIVERABLES

<Insert>
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2. Project Purpose
<Insert>
3. Period of Project

Commencement Date:

Term:
4, Project Managers
DSTO: <Insert>

DoHA: <Insert>

5. Specified Personnel
DSTO: <Insert>

DoHA: <lnsert>

é. Subcontractor

<Insert details.and from which organisation>

7. Equipment

<Insert details and from where sourced>

8. Other Resources to be Provided

<Insert details and from where sourced>
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<Insert whether the Project Arrangement is DSTO or DoHA funded>

FOI-5269 Document 1

Instalment When instalment becomes Due Date Amount {excluding
Number payable G3T)
1 XXIXX/20XX | $
2 XXIXX[20XX | $
3 XXIXXS20XX | $
Total (excluding GST) $
10. Heads of Expenditure Table
Categories of GST Exclusive GST Component GST Inclusive
Expenditure Amount Amount
Salaries $ $ $
Stakeholder $ $ $
Overheads
Travel $ $ $
Other $ $ $
Total {including $
G3T)

DEFENCE/DoHA PROJECT ARRANGEMENT NO:
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11. INTELLECTUAL PROPERTY

<Insert any variation to Clause 2 of the Project Arrangement>

A.  DSTO-DoHA BACKGROUND INTELLECTUAL PROPERTY REGISTER

Entry Title of Description of Type of Owner of Security Document Restrictions/ Encumbrances
No. | Background Background IP Background | Classification Located/
Material Material Material File
Reference

The Parties agree that to the best of their knowled
Project Amangement No: ..... between DSTO and DoHA

Signed for on behalf of DSTO by: Signed for on behalf of DoHA by:

..................................................

ge this is a true and cormrect record of the Background IP contributed as at

............ . under the
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B. DSTO-DoHA FOREGROUND/DEVELOPED INTELLECTUAL PROPERTY REGISTER
Entry Title of Description | Type | Contributors | Date Where | Purpose Security Document | Owner Restrictions/
No. | Developed | Developed | of IP Created | was the Classification | Located/ Encumbrances
Material Material Material File
created Reference
The Parties agree that to the best of their knowledge this is a true and correct record of the Developed Intellectual Property as at ............, under

the Project Arangement No: XXX executed under the MOU between DSTO and DoHA

Signed for on behalf of DSTO by:

..................................................

Signed for on behalf of DoHA by:

..................................................

DEFENCE/DoHA PROJECT ARRANGEMENT NO:
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12, OUTPOSTING OR SECONDMENT

A. DSTO/DoHA Secondee:

B. Supervisors:
DSTO Supervisor:

Contact Details:

DoHA Supervisor:

Contact Details:

C. Term of Secondment:
Start Date:
End Date:
D. Location of Secondment:
E. Position Description:

To carry out the project as described in Schedule 2

F. Role and Responsibilities:

<Insert as much detail as possible regarding the contribution of the Secondee to
the project, and the need to be stationed at the Seconding Organisation>

G. Any Special conditions for the secondment

<Could be related to the costs as described in clause 5.5>
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13. NOTICES
DSTO:
Director
Business and Commercialisation Office
DSTO

506 Lorimer Street
Fishermans Bend, VIC 3207
Tel: 522

Fax: 822

DoHA:

Director

Health Emergency Countermeasures Section
Office of Health Protection

Department of Health and Ageing
Scarborough House

Atlantic Street

Woden ACT 2601

Tel: 02 6289 54

Fax: 02 6289544
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