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A Where projects (involving humans as participants and/or their data) are to be conducted by an Institution using a Human Research Ethics Committee (HREC) (established and maintained by another Institution for the purposes of the National Statement on Ethical Conduct in Human Research 2023 (the National Statement)), Section 5.1.24 of the Code requires that such arrangements are to be subject to formal agreement. 
B The Parties to this Deed are Institutions for the purposes of the National Statement.

C The Organisation has requested that the University allow the HREC to be the accredited human research ethics committee for the Organisation for the purposes of the National Statement and Australian Code for the Responsible Conduct of Research 2018 (the Code).

D The University agrees that the HREC might act as the accredited human research ethics committee for the Organisation for the purposes of the National Statement and the Code subject to the terms and conditions set out in this Deed.
E This Deed is made in accordance with the National Statement and the Code .
TERMS AND CONDITIONS


The Parties to this Deed agree as follows:

1. DEFINED TERMS & INTERPRETATION

1.1 Defined terms

In this Deed, unless the contrary intention appears: 
‘Approval’ means any approval or permit provided by the Indemnified to the Organisation in its role as the accredited human research ethics committee for the Organisation for the purposes of the National Statement, whether under the National Statement or in accordance with the Code, or otherwise.
‘Business Day’ means a weekday other than a public holiday in the place specified or, if no place is specified, in the Northern Territory.
‘Claim’ means all claims, suits, demands, proceedings or actions whatsoever and includes all losses, expenses, damages and costs, including (but not limited to) on a solicitor and own client basis and whether incurred by or awarded against the Indemnified.
‘Code’ means the Australian Code for the Responsible Conduct of Research, 2018 as published by the National Health and Medical Research Council of Australia (as amended and replaced from time to time). 
‘Confidential Information’ means:
(a) in relation to the Organisation, all correspondence and applications from the Organisation or Investigators of the Organisation to the University or the HREC in connection with this Deed; and
(b) in relation to the University, all information, documents and data provided to the Organisation by the University or the HREC in connection with this Deed,
but excludes correspondence, applications, information, documents and data that is in the public domain otherwise than due to a breach of this Deed. 
‘Deed’ means this deed.
‘Emergency’ includes (but is not limited to) unexpected adverse events where there is a significant impact on human wellbeing. 
‘GST’ has the meaning that it has in the A New Tax System (Goods and Services Tax) Act 1999 (Cth).
‘HREC’ means the Human Research Ethics Committee established and maintained by the University for the purposes of the National Statement, including each of its members as may be on the HREC from time to time.
‘Indemnified’ has the meaning given in clause 4.1(a).
‘Institution’ has the same meaning given in the Code.
‘Investigator’ means any person who uses human participants and/or their data and includes researchers, teachers, undergraduate and postgraduate students involved in a Project.
‘Monitor’ means measures undertaken to assess, or to ensure the assessment of, the wellbeing of participants and/or their data used for a Project, including (but not limited to) routine monitoring, as well as monitoring and responding to all adverse incidents, and any other unforeseen event.
‘National Statement’ means the National Statement on Ethical Conduct in Human Research, 2023 as published by the National Health and Medical Research Council of Australia (as amended and replaced from time to time).
‘Organisation’ means the Party entering into this Deed with the University.
‘Party’ means a party to this Deed.
‘Project’ means any research, teaching or activity conducted by the Organisation involving the human participants and/or their data that is subject to the National Statement or the Code, including (but not limited to) research projects, product testing, interviews, focus groups and surveys. 
‘Services’ includes the responsibilities outlined in Chapter 5.1 of the National Statement.
‘University’ means Charles Darwin University.


1.2 Interpretation

In this Deed, unless the contrary intention appears:
	
(a) words importing a gender include any other gender;
(b) words in the singular include the plural and words in the plural include the singular;
(c) clause headings are for convenient reference only and have no effect in limiting or extending the language of provisions to which they refer;
(d) words importing a person include a partnership and a body whether corporate or otherwise;
(e) a reference to any legislation or legislative provision includes any statutory modification, substitution or re-enactment of that legislation or legislative provision;
(f) if any word or phrase is given a defined meaning, any other part of speech or other grammatical form of that word or phrase has a corresponding meaning; and
(g) a reference to writing is a reference to any representation of words, figures or symbols, whether or not in a visible form.

2. ORGANISATION’S USE OF THE HREC

2.1 The University agrees to the HREC:
(a) acting as the accredited human research ethics committee for the Organisation for the purposes of the Act; and
(b) providing the Services to the Organisation, as requested by the Organisation and required by the National Statement or the Code from time to time, which are not limited to being in relation to a particular Project but may be in respect of various Projects as and when they arise.

2.2 The Organisation agrees to comply with the University’s and the HREC’s administrative processes and procedures and to do all things necessary to enable the HREC to comply with the University’s and the HREC’s administrative processes and procedures adopted in accordance with the National Statement, including (but not limited to):
(a) providing contact details of a responsible person or persons as a point of contact for the receipt of communications from the HREC (including communications in relation to this deed) as under clause 8.15;
(b) providing contact details for the Registered person for the receipt of notices under the National Statement as under clause 9.1.
(c) complying with the University’s or the HREC’s complaints, grievance and non-compliance policies and procedures developed in accordance with Section 5.3 of the National Statement;
(d) providing all necessary assistance, including (but not limited to) providing information and documentation, to enable the University and the HREC to perform their obligations under the National Statement;
(e) if requested by the University, providing feedback and commentary to assist with the University’s annual review of the HREC or any independent external review undertaken by the University;
(f) [bookmark: _Hlk166657203]facilitating any reasonable request by the HREC for the HREC, its members, its delegates, or any other person required by the University or the HREC to Monitor or inspect any Project, including the sites and facilities where any Project is being conducted;
(g) fulfilling all administrative and reporting requirements stipulated by the HREC for any Projects, including (but not limited to) routine reporting and the reporting of any adverse incidents and any action taken in relation to those incidents; and
(h) fulfilling all requirements for competency and training of persons associated with any Projects, in accordance with the requirements of the HREC.

2.3 The Organisation agrees to abide by the directions of the HREC acting as the accredited human research ethics committee for the Organisation and providing the Services to the Organisation.

2.4 The University agrees to ensure that:

(a) the HREC provides the Organisation with any report that the HREC is required by the National Statement to provide to the Organisation; and
(b) the HREC communicates with the Organisation’s Investigators in the same manner and in accordance with the same procedures as the HREC communicates with persons performing similar roles for the University.

3. RESPONSIBILITIES THE ORGANISATION

3.1 The Organisation agrees that it will not and will ensure that Investigators do not commence a Project until the HREC has approved the Project by providing the Organisation with a written certificate of approval.


4. INDEMNITY & RELEASE

4.1 [bookmark: _bookmark0]Indemnity


(a) The Organisation agrees to defend, indemnify and hold harmless each of the University, its agents, servants, employees, successors and assigns and the HREC collectively and any members of the HREC (each an ‘Indemnified’) from and against any and all liability for all Claims, which any of the Indemnified may suffer or incur, arising out of, related to or connected with:

(i) the Organisation's use, care or interaction with human participants and/or their data in relation to any Approval; and

(ii) any breach by the Organisation of the National Statement or the Code, including (but not limited to) in relation to any Approval. 

(b) Each of the Indemnified, whether or not a Party to this Deed, will be entitled to the benefit of clause 4.1(a) and that clause may be enforced on behalf of the Indemnified by the University.

4.2 Release

(a) The Organisation releases and discharges each of the Indemnified from all Claims whether known or unknown arising out of or related to or in connection with the matters referred to at clauses 4.1(a)(i)-4.1(a)(ii), except where such Claim arises solely or is caused solely by a negligent act or omission of one or more of the Indemnified.

(b) The Organisation agrees that the Indemnified may plead the terms of this Deed as a full and complete defence to any Claims which the Organisation now or at any time in the future may make against them arising out of, related to or in connection with the matters referred to at clauses 4.1(a)(i)-4.1(a)(ii).

(c) Each of the Indemnified, whether or not a Party to this Deed, will be entitled to the benefit of clauses 4.2 (a) and 4.2(b) and these clauses may be enforced on behalf of the Indemnified by the University.

5. DISPUTE RESOLUTION

5.1 If a dispute between the Parties arises in relation to the obligations, rights and entitlements of the Parties under this Deed, the Parties agree that it will be dealt with as follows:
(a) the Party raising the dispute must notify the other Party in writing, giving details of the dispute;
(b) within 5 Business Days (or such other period as agreed by the Parties in writing), each Party must nominate a representative with authority to settle the dispute;
(c) the representatives must meet to seek to resolve the dispute by direct negotiation between them;
(d) failing settlement within a further 10 Business Days or such other period as agreed by the Parties in writing (or failure of one or both Parties to nominate a representative within the period set out in clause 5.1(b)), the Parties may agree to refer the dispute to an independent third person with power to:
(i) intervene and direct some form of resolution, in which case the Parties will be bound by that resolution; or 
(ii) mediate and recommend some form of non-binding resolution;
(e) the Parties will co-operate fully with any process instigated under clause 5.1(d) in order to achieve a speedy resolution; and
(f) if the Parties have been unable to agree to refer the dispute to an independent third person, or they have agreed and a resolution is not reached within a further 20 Business Days (or such other period as the Parties may agree in writing), either Party may commence legal proceedings.

5.2 Each Party will bear its own costs of complying with this clause 5, and the Parties will bear equally the cost of any third person engaged under clause 5.1(d).

5.3 This clause 5 does not apply to an action by a Party under or purportedly under clause 7 or legal proceedings by either Party seeking urgent interlocutory relief.

6. TERM 

This Deed will come into force on [date] for a term of 5 (five) years or its early termination in accordance with clause 7. 

7. TERMINATION 

7.1 Either Party may terminate this Deed by giving the other Party 30 days written notice.  

7.2 Either Party may terminate this Deed immediately by giving written notice to the other Party if:

(a) the other Party breaches any provision of this Deed and fails to remedy the breach within 30 days after receiving a written notice from the Party requiring it to do so; or
(b) the other Party breaches a material provision of the Act or the Code.

7.3 If this Deed is terminated whilst approved human research activity is being undertaken, any projects approved by the HREC will be closed and ethics approval withdrawn, from the date of termination

7.4 Termination of this Deed under this clause 7 does not affect any accrued rights or remedies of either Party.

8. [bookmark: _Hlk172796623]MISCELLANEOUS

8.1 Authority
Each Party warrants and undertakes to the other Party that it has the power to execute, deliver and perform its obligations under this Deed, and all necessary corporate and other action has been taken to authorise that execution, delivery, and performance.
8.2 Alterations
This Deed may only be altered in writing and signed by each Party.
8.3 Review
The Parties will review this Deed every five years, or more regularly if requested by either Party. The Parties will negotiate any proposed changes to this Deed in good faith.
8.4 Costs
Each Party must pay its own costs of negotiating, preparing, and executing this Deed.
8.5 Stamp duty
Any stamp duty, duties, or other taxes of a similar nature (including fines, penalties, and interest) in connection with this Deed or any transaction contemplated by this Deed, must be paid by the Organisation.
8.6 Survival
Any indemnity, release or obligation of confidence under this Deed survives the termination of this Deed and any other term which by its nature is intended to continue survives the termination or expiry of this Deed.
8.7 Counterparts
This Deed may be executed in counterparts and all such executed counterparts will constitute one document.
8.8 Entire agreement
This Deed constitutes the entire agreement between the Parties in connection with its subject matter and supersedes all previous agreements or understandings between the Parties in connection with its subject matter.
8.9 Further action
Each Party must do, at its own expense, everything reasonably necessary (including executing documents) to give full effect to this Deed and any transaction contemplated by it.
8.10 Severability
As far as possible all terms of this Deed will be construed so as not to be void or otherwise unenforceable. A term or part of a term of this Deed that is illegal or unenforceable may be severed from this Deed and the remaining terms or parts of the term of this Deed continue in force.
8.11 Waiver
A Party does not waive a right, power, or remedy if it fails to exercise or delays in exercising the right, power, or remedy. A single or partial exercise of a right, power or remedy does not prevent another or further exercise of that or another right, power or remedy. A waiver of a right, power or remedy must be in writing and signed by the Party giving the waiver.
8.12 Parties’ rights and remedies not affected
The rights, powers, and remedies provided in this Deed are cumulative with and not exclusive of the rights, powers or remedies provided by law independently of this Deed.
8.13 Governing law and jurisdiction
This Deed is governed by the law of the Northern Territory of Australia and each Party irrevocably and unconditionally submits to the non-exclusive jurisdiction of the courts of the Northern Territory.
8.14 [bookmark: _Hlk24618026]Confidential Information
(a) A Party (the ‘Receiving Party’) must not, without the prior written consent of the other Party (the ‘Disclosing Party’), disclose any Confidential Information of the Disclosing Party to a third party, other than to any natural person who is an officer, employee, agent or professional advisor of the Receiving Party solely in order to comply with its obligations, or to exercise its rights, under this Deed, unless the disclosure is required by law.  In giving its consent, the Disclosing Party may impose such conditions as it thinks fit, and the Receiving Party agrees to comply with these conditions.
(b) Where the Receiving Party is required by law to disclose the Confidential Information of the Disclosing Party, the Receiving Party must use its best endeavour to notify the Disclosing Party prior to disclosing the Confidential Information, provide to the Disclosing Party full details of the relevant legal requirement and information to be disclosed, and take any reasonable action requested by, and reasonably cooperate with any action taken by, the Disclosing Party to challenge, prevent or limit such disclosure. 
(c) The Receiving Party agrees to secure all Confidential Information of the Disclosing Party against loss and unauthorised access, use, modification or disclosure.
8.15 Notices
(a) 	Notices under this Deed are to be sent to the relevant Party to the following name and address, or as otherwise notified in writing by the relevant Party:
	Charles Darwin University
	Address: Ellengowan Drive, Darwin NT 0909
	Email: humanethics@cdu.edu.au 	
	Contact Person: Ms Hayley Germaine, Research Ethics and Integrity Coordinator

[bookmark: _Hlk172797208]The Organisation 
	Address:
	Email:
	Contact Person:

(b) A notice is to be delivered by hand, sent by pre-paid post or transmitted electronically
(c) A notice will be deemed to be received:
(i) 	if delivered by hand, upon delivery;
(ii) if sent by pre-paid ordinary post within Australia, upon delivery; or
(iii) if transmitted electronically, upon actual receipt by the addressee.
(d) A notice received after 5.00 pm, or on a day that is not a Business Day in the place of receipt, is deemed to be effected on the next Business Day in that place.
8.16 Service fee
(a) The University reserves the right to impose a service fee on the Organisation for the Services rendered under this Agreement.
(b) The applicable fees are as follows:
	Service Type
	Price (excl GST)

	Full ethics application
	$700.00

	Full First Nations application **
	$1100.00

	Full resubmission
	$300.00

	First Nations Sub Committee review only ***
	$500.00

	Substantive variation
	$200.00

	Administrative variation and reports
	No charge


** includes review by the CDU First Nations Subcommittee and CDU-HREC
*** CDU First Nations Subcommittee review only. Recommendations provided for review for a non-CDU-HREC


(c) The Organisation must pay the applicable service fee within 30 days of receiving a tax invoice from the University.
(d) The service fee agreed in writing by the parties under this clause shall form part of this Deed. 
8.17 GST
(a) Unless otherwise indicated, the fees and all other considerations for any supply made under this Deed are exclusive of any GST imposed on the supply.
(b) If one Party (the ‘Supplier’) makes a taxable supply to the other Party (the ‘Recipient’) under this Deed, on receipt of a tax invoice from the Supplier, the Recipient will pay without setoff an additional amount to the Supplier equal to the GST imposed on the supply in question.
(c) No Party may claim or retain from the other Party any amount in relation to a supply made under this Deed for which the first Party can obtain an input tax credit or decreasing adjustment.
8.18 Relationship of the Parties
Nothing contained in this Deed will be construed so as to constitute either Party an officer, employee, partner or agent of the other Party. Each Party does not have any power or authority to bind or represent the other Party.
8.19 Compliance with laws
· Each Party agrees to comply with all applicable laws relating to any Project or/and Services under this Deed including, but not limited to, National Statement on Ethical Conduct in Human Research 2025 (National Statement), the Information Act 2002 (NT), the Act, and the Privacy Act 1988. 

9. REGISTERED PERSON

9.1 	Notices under the National Statement are to be sent to the Registered Person.  The Registered Person must be a person at a senior executive level who has oversight of all activities conducted under the Registration and persons engaged by the Registered Person.   Notices under the National Statement are to be sent to the following person:
	 
Registered Person:
Role/Position:
Contact phone number:
Address:
Email:

SIGNING PAGE
EXECUTED AS A DEED 

	Executed as a deed
for and on behalf of Charles Darwin University by:
	Executed as a deed
for and on behalf of
[Insert name of Organisation] by:

	

Signature
	

Signature

	

Full Name
	

Full Name

	

	/	/ 202_ 
Date
	

	/	/ 202_ 
Date

	

Witness signature
	

Witness signature

	

Witness name
	

Witness name

	

Position
	

Position



