



Placement Contract

	#insert name and address of placement provider/placement recipient (as applicable)#

	#insert date#


Dear #name#,

Researchers in Business placement contract
We have been awarded a Researchers in Business grant to contribute to the funding of a placement of a researcher.

We are offering you the opportunity to be involved in the Placement on the terms of this letter and the attached standard terms (Standard Terms) (together, the Agreement).

	DETAILS

	Item
	
	

	1 
	Parties
	The Placement Provider and the Placement Recipient

	2 
	Placement Provider
	#insert name, ABN/ACN and address of Placement Provider#
Address for notices:

#insert address, facsimile number and email (if email notice is accepted) address for notices#

	3 
	Placement Recipient
	#insert name, ABN/ACN and address of Placement Recipient#
Address for notices:

#insert address, facsimile number and email (if email notice is accepted) address for notices#

	4 
	Funding Recipient
	# insert the words “Placement Provider” or “Placement Recipient”, as appropriate (being the party who has entered into the Funding Agreement with the Commonwealth)#

	5 
	Commencement Date
	# insert commencement date (please ensure this date allows sufficient time for the Department to execute the funding agreement).# 

	6 
	Term
	The period starting on the Commencement Date and ending on the earlier of the day that occurs #insert number of months # months after the Commencement Date.

	7 
	Researcher
	#insert the name of the Researcher#

	8 
	Placement Term
	The Placement will be for a term of #insert# months. [Note: The Placement must not be more than 12 months]

	9 
	Placement Location
	The Researcher will undertake the Placement at #insert location#.

Unless otherwise agreed in writing by the parties, the Researcher will attend the Placement Location for #insert period, eg 4 days a week# for the duration of the Placement Term.

	10 
	Placement Provider Contribution
	The Placement Provider must contribute #insert details of any resources or other assistance to be contributed by the Placement Provider#.

	11 
	Placement Recipient Contribution
	The Placement Recipient must contribute #insert details of any resources or other assistance to be contributed by the Placement Recipient#.

	12 
	Placement Fees
	#insert the total amount payable by the Placement Recipient for the Placement (exclusive of GST).  This should reflect the salary of the Researcher and any other costs charged by the Placement Provider#

	13 
	Payment Method
	The Placement Recipient will pay the Placement Fees to the Placement Provider by #insert details of method of payment and details of when the payment/payments must occur (eg, in instalments or a lump sum at the Commencement Date)#

	14 
	Intellectual Property
	Ownership of, and all Intellectual Property Rights in, the Developed Material will vest in #insert party name#.

#If the owner of the Developed Material is granting the other party a licence to use the Developed Material (whether for the duration of the Placement Term or for a longer period of time), insert details here#

	15 
	Insurance
	Public Liability - $#insert amount# to be maintained for the Term.

Professional Indemnity - $#insert amount# to be maintained for the Term and a period of #insert number of years# years afterwards.

[Note: If different insurance policies are required for each party, please provide the above information for each party]

	16 
	Reports
	#insert details of any reports either party must provide the other#


To accept these terms, please sign and return the attached copy of this letter.  

If you have any queries, please do not hesitate to contact 
#insert contact details#
Yours faithfully,

#insert name and position#
	EXECUTED by #COMPANY NAME (UPPERCASE)# in accordance with section 127(1) of the Corporations Act 2001 (Cwlth) by authority of its directors on (date):
Signature of director

Name of director (block letters)
	
	Signature of witness
Name of witness
	………………..

Date

………………..

Date


	SIGNED for #BODY CORPORATE’S NAME (UPPERCASE)# by its duly authorised representative on (date)

Signature of authorised representative
Name of authorised representative (block letters)
	
	Signature of witness
Name of witness
	………………..

Date

………………..

Date


Standard Terms

1. Performance of the Placement

1.1 Placement Provider’s obligations 
During the Placement Term, the Placement Provider agrees to:

(a) provide the Researcher to the Placement Recipient to perform the RIB Project at the Placement Location, in accordance with Item 9 of the Details; 
(b) ensure that the Researcher performs the RIB Project:

(i) in accordance with this Agreement and the Funding Agreement; 

(ii) diligently and with reasonable care and skill; and

(iii) cooperatively with the Placement Recipient; 
(c) continue to pay the Researcher’s salary and any other benefits the Researcher is entitled to under his or her terms of employment and maintain appropriate workers compensation insurance in respect of the Researcher; and 
(d) provide the Placement Provider Contribution (if any) described in Item 10 of the Details to the Researcher and/or the Placement Recipient (as applicable). 
1.2 Placement Recipient’s obligations 
During the Placement Term, the Placement Recipient agrees to provide:

(a) the Placement Recipient Contribution (if any) described in Item 11 of the Details to the Researcher; and 
(b) reasonable access and assistance to the Researcher to permit the Researcher to perform the RIB Project in accordance with this Agreement and the Funding Agreement.

1.3 New placement

The parties agree that the Placement does not involve the replacement of a former or existing researcher or other employee, officer or agent of the Placement Recipient previously or currently employed or otherwise engaged by the Placement Recipient for similar purposes to those for which the Placement Recipient intends to obtain the Placement.

2. Placement Fees
2.1 Placement Recipient contribution

(a) The Placement Recipient must pay the Placement Fees to the Placement Provider in accordance with Item 13 of the Details.  

(b) Where the Placement Recipient is the party receiving the Commonwealth Funding from the Commonwealth, the Placement Recipient will be able to use the Commonwealth Funding as part of the payment of the Placement Fees.

(c) Where the Placement Provider is the party receiving the Commonwealth Funding from the Commonwealth, the Placement Provider will accept the Commonwealth Funding as part payment for the Placement Fees.

2.2 Tax Invoices 
(a) The Placement Provider must provide the Placement Recipient with a Tax Invoice for any supply made by the Placement Provider under this Agreement.  
(b) All Tax Invoices issued by the Placement Provider must be paid by the Placement Recipient within 30 days of the invoice date.  
(c) If the Placement Recipient fails to pay an invoice within 30 days of the invoice date as required under clause 2.2(b), the Placement Recipient must pay interest on the outstanding amount (excluding any amount that the Placement Provider has received from the Commonwealth), calculated daily at the #insert rate# per annum from the due date until the date the outstanding amount is paid. 
3. Commonwealth Funding Agreement

3.1 Acknowledgment of Commonwealth funding

The parties acknowledge and agree that:

(a) subject to the terms of the Funding Agreement, the Commonwealth will provide the Commonwealth Funding in order to fund up to 50% of the salary payable to the Researcher for the performance of the Placement, up to a maximum of $50,000 (excluding GST), by paying that amount to the Funding Recipient; and

(b) the Commonwealth may vary, withhold, cease or requirement repayment of the Commonwealth Funding under clauses 2(d) and (e) of the Funding Agreement.

3.2 Effect of breach of the Agreement on Funding Agreement

The parties acknowledge that if either party breaches this Agreement or the Researcher acts in a manner inconsistent with this Agreement or the Funding Agreement:

(a) the Funding Recipient must notify the Commonwealth immediately; and 

(b) the Commonwealth may decide to terminate the Funding Agreement.

3.3 Assistance to enable Funding Recipient to comply with the Funding Agreement

The Placement Recipient or Placement Provider (as applicable) agrees to provide the Funding Recipient with all reasonable assistance to enable the Funding Recipient to comply with its obligations under the Funding Agreement.

4. Intellectual property

4.1 Intellectual Property Rights

(a) Each party agrees that:

(i) any Background Material of a party, and all Intellectual Property Rights in any such material, will remain the property of that party; 

(ii) each party grants to the other party a non-exclusive, world wide and loyalty-free licence to use, modify, exploit that party’s Background Material for the purposes of performing the RIB Project during the Placement Term; and
(iii) all Intellectual Property Rights in the Developed Material will vest in the party described in Item 14 of the Details on creation and will be subject to any licence arrangements described in Item 14 of the Details in favour of the other party.
(b) The parties must do all things necessary to ensure that the ownership of the Developed Material, and all Intellectual Property Rights in that Developed Material, vests in accordance with clause 4.1(iii).

(c) Each party warrants that it is entitled to provide the licences contemplated by this clause.

4.2 Commonwealth Material 
The parties acknowledge that:

(a) Commonwealth Material, and the intellectual property rights in Commonwealth Material, remain the property of the Commonwealth.  Immediately on the expiry or termination of this Agreement the parties must return all Commonwealth Material to the Commonwealth, or deal with it as otherwise directed by the Commonwealth.

(b) Agreement Material and the intellectual property rights in Agreement Material, vests in the Commonwealth on its creation in accordance with clauses 4(b) and (c) of the Funding Agreement.
5. Audit and access
5.1 Access to Commonwealth auditors
The parties must give the Commonwealth, the Auditor-General and persons authorised by the Commonwealth (collectively, “those permitted”) access to premises at which records are stored or work in connection with the Placement is undertaken at all reasonable times and allow those permitted to inspect and copy records in their possession or control for purposes associated with this Agreement or the Funding Agreement or any review of performance under this Agreement or the Funding Agreement, including without limitation, to audit the performance of the RIB Project.

5.2 Reasonable assistance

The parties must provide all reasonable assistance to those permitted for the purposes of performing the audits contemplated in clause 5.1

6. Publicity and promotion 
The parties agree that:

(a) each party and the Researcher must make the details and outcome of the Placement available to the Commonwealth for use as an Enterprise Connect Program case study and for other purposes relating to the Commonwealth’s evaluation of the Researchers in Business program; 
(b) each party will comply with the requirements and obligations regarding publicity and promotion set out in the Enterprise Connect Program Guidelines; and 
(c) without limiting clause 6(b), each party must ensure that the Commonwealth Funding is acknowledged when carrying out any publicity or promotional activities regarding the RIB Project. 

7. Termination

7.1 Termination

Either party has the right to terminate this Agreement by notice in writing to the other party if:

(a)
the Funding Agreement is terminated; or

(b)
#insert any other events which the parties wish to give rise to terminate, such as where the other party becomes insolvent or commits a material breach of this Agreement#.
7.2 Parties’ obligations on termination 
On termination of this Agreement, each party will:

(a)
stop participation in the Placement as specified in the notice of termination;

(b)
take all available steps to minimise loss resulting from that termination;

(c)
protect Commonwealth Material, Agreement Material and the Developed Material and Background Material of the other party (if any) and:

(i) deal with Commonwealth Material and Agreement Material as reasonably directed by the Commonwealth; and

(ii) deal with the Developed Material, Background Material and Confidential Information of the other party (if any), as reasonably directed by that party; and

(d)
return all the Commonwealth’s Confidential Information to the Commonwealth.

8. GST
(a) The consideration specified in this Agreement does not include any amount for GST.

(b) If a supply under this Agreement is subject to GST, the recipient must pay to the supplier (at the same time as the consideration for the supply is payable or is to be provided) an additional amount equal to the amount of the consideration multiplied by the applicable GST rate, provided that the supplier gives the recipient a tax invoice .

(c) If a party is entitled to be reimbursed or indemnified under this Agreement, the amount to be reimbursed or indemnified does not include any amount for GST for which the party is entitled to an input tax credit.

9. Insurance 
(a) Each party must maintain the insurance policies specified in the Details.

(b) Each party must provide evidence of insurance promptly on request by the other party.

10. Records and reporting 
Without limiting clause 3.3, the Placement Recipient or Placement Provider (as applicable) agrees to provide the Funding Recipient with all reasonable assistance required by the Funding Recipient in order to satisfy the Funding Recipient’s record keeping and reporting obligations under the Funding Agreement, including by providing any Reports specified in Item 16 of the Details. 
11. General 
(a) Clauses 5, 6 and 7 #insert any other relevant clauses# survive the expiry or termination of this Agreement. 
(b) A party may only assign its rights or novate its rights and obligations under this Agreement with the prior written consent of the other party.

(c) This Agreement is governed by the law of the Australian Capital Territory.

12. Definitions and interpretation

12.1 Definitions

In this Agreement, except where the contrary intention is expressed, the following definitions are used in addition to the terms defined in the Details:

	Agreement Material 
	has the meaning given in the Funding Agreement

	Background Material
	means material which existed prior to the Commencement Date or any material which is, or has been, created independently of the RIB Project and Placement #and includes any modification, enhancement or improvement made to that material as a result of the RIB Project#.

	Commencement Date
	means the date on which this Agreement commences, as specified in the Details.

	Commonwealth
	means the Commonwealth of Australia as represented by the Department of Innovation, Industry, Science and Research ABN 74 599 608 295.

	Commonwealth Funding
	means the funding provided by the Commonwealth to the Funding Recipient under the Funding Agreement

	Commonwealth Material 
	has the meaning given in the Funding Agreement

	Confidential Information
	means information that is by its nature confidential and:

(a) is designated by a party as confidential; or

(b) a party knows or ought to know is confidential,

but does not include:

(c) information that is or becomes public knowledge otherwise than by breach of this Agreement or any other confidentiality obligation.

	Developed Material
	means material developed during the Placement Term by the Researcher or any other person in the course of performing the RIB Project.

	Enterprise Connect Program
	has the meaning given in the Funding Agreement.

	Enterprise Connect Program Guidelines
	has the meaning given in the Funding Agreement.

	Funding Agreement
	means the agreement between the Funding Recipient and the Commonwealth under which the Commonwealth provides the Funding Recipient funding for the placement of the Researcher with the Placement Recipient.  A copy of the Funding Agreement is set out in Annexure A to this Agreement.

	Intellectual Property Rights
	means all intellectual property rights including current and future registered and unregistered rights in respect of copyright, designs, circuit layouts, trade marks, trade secrets, know-how, confidential information, patents, invention and discoveries and all other intellectual property as defined in article 2 of the convention establishing the World Intellectual Property Organisation 1967.

	Placement
	means the placement of the Researcher with the Placement Recipient for the purpose of performing the RIB Project, on the term and conditions set out in this Agreement.

	Researchers in Business Client Guidelines
	has the meaning given in the Funding Agreement.

	RIB Project
	means the project described in Schedule 1 of the Funding Agreement.


12.2 Interpretation

In this Agreement, except where the contrary intention is expressed: 

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

(b) a reference to a party is to a party to this Agreement, and a reference to a party to a document includes the party's executors, administrators, successors and permitted assignees and substitutes;

(c) a reference to a person includes a natural person, partnership, body corporate, association, governmental or local authority or agency or other entity; 

(d) a reference to a statute, ordinance, code or other law includes regulations and other instruments under it and consolidations, amendments, re‑enactments or replacements of any of them;

(e) the meaning of general words is not limited by specific examples introduced by including, for example or similar expressions;

(f) headings are for ease of reference only and do not affect interpretation.

12.3 Priority of Agreement documents

If there is inconsistency between any of the documents forming part of this Agreement, those documents will be interpreted in the following order of priority to the extent of any inconsistency:

(a) Standard Terms;

(b) the Schedule;

(c) the Details; and

(d) the Researchers in Business Client Guidelines. 
Annexure A – Funding Agreement
� This contract is intended for use where the Placement Provider OR the Placement Recipient is the person receiving funding from the Commonwealth.
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