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LHD/SHN Material Transfer Agreement -Terms and Conditions

1. Formation of Agreement

1.1 These terms and conditions apply to each MTA Quote+ for the provision of Material to a Local Health
District (LHD) or Specialty Health Network (SHN) by NSW Health Pathology (NSWHP) for research
consistent with each Project Protocol.

1.2 LHD/SHN is taken to accept a MTA Quote+ upon signing and returning it to NSWHP. When this occurs, a
binding agreement is formed between LHD/SHN and NSWHP for the provision of the Material and/or
Services stated in that MTA Quote+. The terms of that agreement (the Agreement) are:

(@) any Additional Conditions;

(b)  these terms and conditions;

(c) the MTA Quote+;

(d) any documents annexed or incorporated by reference in the MTA Quote+.

1.3  If there is any ambiguity in or inconsistency between the documents at 1.2, the order of priority will be as
listed above.

1.4  The Agreement supersedes all prior representations, agreements, statements and understandings
between NSWHP and LHD/SHN relating to the subject matter of the Agreement.

2. Term

The Agreement commences on the day NSWHP receives the signed MTA Quote+ and (subject to current HREC
approval) continues for the term specified therein unless terminated earlier in accordance with clause 13.

3. Supply of Material and Data

3.1 NSWHP will use best endeavours to supply the Material or Data to LHD/SHN in accordance with the MTA
Quote+. LHD/SHN acknowledges that NSWHP may supply Material and Data to other parties in
accordance with applicable HREC approvals.

3.2 Theresponsibilities of the parties with respect to the transportation or collection of the Material from
NSWHP are specified in the MTA Quote+. All risk in the Material transfers to LHD/SHN upon collection or
dispatch.

Use of Material and Data

41 LHD/SHN is solely responsible for ensuring that all necessary authorisations, consents and approvals
(including without limitation informed participant consents and relevant HREC approvals) have been
obtained for the collection and use of the Material and Data in accordance with these terms and
conditions.

4.2 LHD/SHN may use the Material and Data only:
(@) atthe Location;
(b)  for the Permitted Use;
(¢)  under the direction of the Key LHD/SHN Personnel; and
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4.3

4.4

4.5

4.6

4.7

5.

(d) inaccordance with the Additional Conditions (if any).

LHD/SHN agrees to use, and ensure the use of, the Material and Data in accordance with all applicable
laws (including without limitation those relating to privacy, the Human Tissue Act 1983 (NSW) and the
Customs (Prohibited Imports) Regulations 1956 (Cth)) and standards (including the National Statement and
any relevant standards issued by the NHMRC or equivalent), and the HREC approval for the Project.

LHD/SHN acknowledges that the Material may have hazardous properties (including infectious diseases).
NSWHP accepts no responsibility for the transmission of any disease as a result of the supply or use of
any Material.

LHD/SHN must not transfer Material or Data to any third party unless they are either:

(@) specified as an Approved Transferee in the MTA Quote+ Additional Conditions; or

(b)  approved by NSWHP in writing.

and in all cases, subject to clause 4.6.

Where the transfer of Material and/or disclosure of Data is permitted under clause 4.5, LHD/SHN must
ensure:

(@) it has obtained the prior written approval of a HREC, or equivalent; and

(b) the terms and conditions of the transfer from LHD/SHN to the recipient are in writing and give
effect to, and are not inconsistent with, this Agreement.

Unless otherwise specified in the Additional Conditions, LHD/SHN must not export the Materials from
Australia or store them in a biobank. If LHD/SHN is permitted to transfer Materials out of Australia or
store them in a biobank, it must be in accordance with a current HREC approval and applicable laws.
LHD/SHN must not use the Materials to create a product for human use or consumption.

Fees

LHD/SHN must pay the Fees to NSWHP in the amounts and manner specified in the MTA Quote+.

6.

Custodianship of Material and Intellectual Property Rights

The parties acknowledge and agree that:

(@)
(b)

7.

NSWHP remains the custodian of and owns all intellectual property rights in the Material and Data; and

as between NSWHP and LHD/SHN, LHD/SHN will own modifications and other substances it creates
through the use of the Material or Data which do not contain or incorporate the Material or Data.

Publications

LHD/SHN must acknowledge NSWHP in all publications by LHD staff arising from LHD investigator-initiated
research using the Material and/or Data, in the manner specified in the MTA Quote+.

8.
8.1

8.2
(@)

Services

Where applicable NSWHP will perform Services to professional standards and in accordance with all
applicable laws (including without limitation those relating to privacy and work health and safety) and the
standards and guidelines for pathology laboratories issued by the National Pathology Accreditation
Advisory Council.

Where the Services include the collection of biospecimens by NSWHP:

LHD/SHN must ensure that a Research Request Form is provided in respect of each participant, which is
signed by a requesting medical practitioner and contains sufficient information to enable NSWHP to
clearly identify the participant (including first name, surname, date of birth and sex); and
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(b) NSWHP personnel may terminate the collection at any time that a participant becomes aggressive or
abusive.

9. Records

LHD/SHN must keep and maintain full and accurate of the performance of its obligations and notify the NSWHP
Key Contact immediately of any adverse event, serious incident or incidental finding in relation to the Material
and Data supplied under the Agreement.

10. Confidentiality

Both parties must hold the confidential information of the other in strict confidence and not disclose or permit it
to be disclosed to any person other than those of its personnel who require the confidential information for the
purposes of the Project. Notwithstanding this, either party may disclose the other’s confidential information
where required by law.

11.  Privacy

Both parties must ensure that they comply with their obligations under the Privacy and Personal Information
Protection Act 1998 (NSW), Health Records and Information Privacy Act 2002 (NSW) and NSW Health Privacy
Manual for Health Information in connection with the Agreement.

12. End of Project

LHD/SHN Key Contact must notify the NSWHP Key Contact on completion of the Project.

13. Termination

This Agreement can be terminated by either party in writing at any time with cause (e.g. for material breach), or
without cause by giving at least 14 days’ written notice to the other.

14. Return or disposal of Material

Upon termination or expiry of the Agreement or end of the Project (whichever occurs first), LHD/SHN must
return or dispose of Material in accordance with the instructions specified in the MTA Quote+.

15. Dispute Resolution

15.1 Inthe event of a dispute arising out of or in connection with the Agreement, the parties will first attempt
to resolve the dispute by good faith, informal discussions between the Key Contacts. If the Key Contacts
are unable to resolve the dispute, they will refer the dispute to the respective Chief Executive of each
party for resolution.

15.2 Disputes relating to compliance with NSW Government or NSW Ministry of Health policy will be referred
for resolution to the NSW Ministry of Health.

16. Variation

The Agreement cannot be varied by either party without the written agreement of the other.
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