MEMORANDUM OF UNDERSTANDING
This Memorandum of Understanding (“MOU”) is made as of [DATE] (the “Effective Date”)

BETWEEN:

INSTITUTION (hereinafter referred to as the “Institution”)

AND:

THE TERRY FOX RESEARCH INSTITUTE, a corporation established pursuant to the Canada Not-for-Profit Corporations Act, having its administrative offices at 675 West 10th Avenue, Vancouver, British Columbia, V5Z 1L6, Canada (hereinafter referred to as the “TFRI”)

(hereinafter referred to collectively as the “Parties”).

BACKGROUND

WHEREAS the Terry Fox Foundation (“TFF”) established, and provides funds to TFRI, a not-for-profit federal Canadian corporation with a mission to work collaboratively to support cancer research based on excellence and impact;
AND WHEREAS the Institution and TFRI recognize the vital importance of cancer research, the new knowledge and applications it creates, and the knowledgeable and skilled human resources developed through the process of conducting research;
AND WHEREAS TFRI and the Institution wish to set out the terms which shall govern awards of funding (“Grants”) provided by TFRI to the Institution;

NOW THEREFORE, in consideration of the mutual premises and covenants contained in this MOU, the Parties agree as follows:

1. TFRI Responsibilities.  TFRI will:
a.  Only review applications to fund research projects to be carried out at the Institution which have been submitted to TFRI by a qualified person employed by, or affiliated with, the Institution in response to requests for applications published by TFRI from time to time; and
b. Provide both the investigator awarded a Grant (hereinafter the “Investigator”) and the Institution with the standard terms and conditions that apply to Grants, which may include, but are not limited to policies regarding research and financial reporting, budgetary changes, conflict of interest, equipment ownership, industry-related research, publicity, and required certifications – as published at www.tfri.ca and revised from time to time (the “Terms and Conditions”).
2. Institutional Responsibilities.  The Institution will:
a. Administer the Grant funds solely for the purposes set out in TFRI’s letter of offer or notification of award which accompanies the Grant;
b. Provide, maintain and supervise adequately trained personnel and maintain suitable facilities and organizational infrastructure for the conduct of research funded by the Grant;

c. Ensure that Grant funds are not applied to any operational costs of the Institution, regardless of whether these operational costs could be considered indirect costs of research.  For greater certainty, operational costs include the costs associated with maintaining premises, utilities, information technology infrastructure, insurance, intellectual property management and compliance with regulatory requirements;
d. Ensure that any approvals or certificates required to conduct the research funded by any Grants pursuant to any applicable law, regulation, Institutional policy or the Terms and Conditions,  including certificates from committees governing experiments in human subjects, animal care, biohazards and environmental assessment, are obtained prior to expenditure of any applicable Grant funds;
e. Implement appropriate and effective policies, administrative systems and controls to ensure that the research is conducted in compliance with all applicable laws, ethical standards, scientific integrity, and appropriate financial management standards including, but not limited to, policies regarding conflict of interest;
f. Implement and maintain a policy regarding ownership of intellectual property, which policy shall not result in TFRI being liable for any costs associated with intellectual property;
g. Comply with the Terms and Conditions and, as well, with any additional terms and conditions which TFRI may establish for specific Grants, such compliance to  include withdrawing approval of expenditures that contravene either of the foregoing;
h. Provide Investigators with effective administrative support, timely and clear financial information and assistance complying with the Terms and Conditions and any additional terms and conditions  applicable to a specific Grant; 
i. Collaborate with TFRI in public announcements relating to the Grant, or the research funded thereby, and acknowledge funding from the TFRI in a manner acceptable to TFRI;
j. Inform TFRI immediately of any changes in eligibility of Investigators , instances of misconduct in research or scholarship, serious adverse events and any other material change which may affect the research funded by the Grant, 
k. Inform TFRI of any financial interests which the Institution or the Investigator may have in the research conducted pursuant to the Grant; and

l. Submit financial statements and other reports on a timely basis in accordance with TFRI Terms and Conditions.
3. The Institution acknowledges that Grants are subject to availability of funds and that TFRI may terminate any Grant at any time without cause.

4. The Institution acknowledges that Grants are made to the Institution and not to the Investigator.  Accordingly, Grants may not be transferred to another institution.   In the event that an Investigator leaves the Institution, or is otherwise unable or unwilling to carry out the research which is the subject of the Grant, the Institution shall notify TFRI immediately and TFRI may, in its discretion, terminate the Grant.
5. The Institution agrees that the TFRI and its officers, directors, employees, independent contractors, subcontractors and agents shall not be liable to the Institution or Institution’s staff for any losses, expenses, costs, claims, damages or liabilities arising out of any Grants, any research funded by any Grants or the performance by the Institution of its obligations under this MOU to the extent that such are not caused by the negligence, willful misconduct or fraud on the part of the TFRI.

6. The Institution shall indemnify and save harmless TFRI and its directors, officers, employees, independent contractors, agents and assigns from all costs, losses, expenses (including legal costs) or damages (“Damages”) arising from any judgements, claims, demands, suits, actions, causes of action or other proceedings of any kind arising from, or related to, this MOU, any Grant or any research funded by a Grant, except to the extent that any such Damages are the result of negligence, willful misconduct or fraud on the part of the TFRI . 

7. The Institution shall maintain an adequate comprehensive / commercial general liability insurance policy written in the amount of not less than $5 million per occurrence, or it shall be a member of a similar self-insured scheme, until such time as all research funded by all Grants is completed.

8. This MOU shall not be assigned by the Institution without the prior written consent of TFRI.
9. This MOU shall be in effect from the Effective Date for a renewable term of five years, which renewal shall occur automatically if any research projects funded by any Grants are ongoing on the date that the initial term, or any renewal thereof, expires.
10. Either Party may terminate this MOU by written notice to the other Party provided that no research funded by any Grants is ongoing, and no applications for Grants from the Institution are outstanding, on the date of termination.
11. The Parties confirm that it is their wish that this MOU, as well as any other documents relating to this MOU, including notices, schedules and authorizations, have been and shall be drawn up in the English language only. Les parties aux présentes confirment leur volonté que cette convention, de même que tous les documents, y compris tous avis, cédules et autorisations s’y rattachant, soient rédigés en langue anglaise seulement. 
12. This MOU shall be governed by, and interpreted in accordance with the laws of the Province of Ontario, and the federal laws in force therein, save and except for any conflicts of laws principles which may have the effect of referring the interpretation of this MOU to the laws of another jurisdiction.  Each Party attorns to the jurisdiction of the courts of the Province of Ontario.
TO WITNESS THEIR AGREEMENT, THE PARTIES HAVE DULY SIGNED THIS MOU AS OF THE EFFECTIVE DATE
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