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Purpose 
This document provides basic information about contracts and some of the key issues to consider when 
reviewing a contract. 

It is general guidance only and does not constitute legal advice.  

What is a contract? 
A contract is a legally binding agreement between two or more people (or parties) that involves an exchange 
of legally enforceable promises. 

Contracts can exist in many different forms, such as formal agreements and deeds, purchase orders, letter 
and email exchanges and even orally. 
 

Whose contract should you use? 
When a formal agreement is to be entered into, each party may have a preference for the base document. 

UQ’s preferred position is to use a UQ Standard Agreement or other form of agreement prepared by Legal 
Services as the starting point. 

In certain cases, such as funding arrangements, the other party will insist that its form of agreement be used. 

In either case, the key consideration is not the document that you start with, but the terms and conditions that 
you finish with. 
 

Key Issues to consider when reviewing a contract 
Parties  
Only legal entities can enter into contracts.  

Legal entities include: 

• individuals; 

• companies; 

• incorporated associations; 

• statutory entities (e.g. UQ); 

• the State of Queensland; and 

• the Commonwealth of Australia 

Trusts and business names are not legal entities, but in each case there will be a legal entity behind them (a 
trustee in the case of a trust and a proprietor in the case of a business name). 
 
Term 
Contracts should be clear about when rights and obligations start and finish. 

Look out for defined terms such as ‘Term’, ‘Commencement Date’ and ‘Expiry Date’ and make sure that they 
fit together and are consistent with what has been agreed. 
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Core Obligations 
A contract should generally provide for: 

• who is going to perform the contract (in some cases, that will involve identifying key personnel); 

• what needs to be delivered or performed; 

• when delivery or performance is required (eg. a fixed deadline, series of milestones etc); 

• where performance is to happen (if this is relevant); and 

• how these things are to be delivered or performed (eg. does a particular protocol, standard or method 
need to be followed). 

Liability 
Contracts often contain clauses that change the general law on liability. 

Clauses referring to liability limitation, indemnity, exclusion of liability and consequential loss need to be 
carefully reviewed to ensure that the overall liability position is fair and reasonable and consistent with 
commercial terms agreed by the parties. 

Intellectual Property 
The ownership and use of intellectual property (IP) is often an important issue for UQ. 

Clauses dealing with existing/background IP, new/project IP, improvements to existing IP and the 
commercialisation of IP need to be carefully reviewed to ensure that what the contract provides for is consistent 
with the parties’ ‘meeting of minds’ on the issue. 

For detailed information on IP, please refer to our IP Basics and IP Key Issues fact sheets. 

Termination 
A contract should provide for when and how it can be terminated. 

Options that are available to parties include: 

1. Termination for breach – allows a party to terminate the contract if another party violates the terms 
of the contract. 

2. Termination in case of specified events – allows for termination on the happening of a certain event 
e.g. there is a change in control. 

3. Termination for convenience – no specific event or conduct is required to allow a party to terminate. 

Options 1 and 2 are generally more common and readily accepted than option 3, but what is desirable and 
appropriate for a particular arrangement will depend on all of the relevant circumstances. 

UQ’s preferred position is to have a right to terminate for convenience (i.e. without a reason), but parties are 
often reluctant to agree to that. 
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Dispute Resolution  
In some cases, it may be appropriate for a contract to provide for a dispute resolution process that it outside 
the traditional court system. 

By way of some examples, contracts can provide for disputes to be resolved via: 

• mediation, where the parties appoint an independent mediator to facilitate a resolution; or 

• arbitration, where the parties appoint an independent arbitrator to make a final and binding decision 
on the matter(s) in dispute. 

Again, whether one of these alternative processes is appropriate for a particular arrangement will depend on 
all of the relevant circumstances. 
Governing Law 
A contract should stipulate the laws that will apply to it and the legal jurisdiction in which any court proceedings 
must be brought. 

UQ’s preferred position that contracts be governed by the laws of Queensland and that the parties submit to 
the jurisdiction of the courts of Queensland. 

Interstate or international parties may not agree to those preferences and propose alternatives.  Each proposal 
needs to be considered on its merits and in the light of all of the circumstances.  The issues can be numerous 
and complex and you should contact Legal Services for advice and assistance in such cases. 
 

More Information 
If you have any questions or require more information, please contact Legal Services: 

P: (07) 3365 2078 

E: legalservices@uq.edu.au 

W: https://legalservices.app.uq.edu.au/ 
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