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Research Licence (CogDrisk Tool) Agreement
	DETAILS

	DATE
	INSERT DATE

	PARTIES 
	University of New South Wales a body corporate established pursuant to the University of New South Wales Act 1989 (NSW)  ABN 57 195 873 179 (UNSW)
UNSW industry and Innovation, Level 2, Rupert Myers Building South Wing, UNSW Sydney NSW, 2052, Australia. 

Contact: 
Director, Business Development & Commercialisation


Industry & Innovation

Level 2, Rupert Myers Building South Wing


Gate 14 Barker Street


UNSW Sydney NSW 2052, Australia

Email: 
contracts.manager.kex@unsw.edu.au

Phone: 
+61 (2) 9385 5008

	
	Neuroscience Research Australia (trading as NeuRA) ABN 94 050 110 346 (NeuRA)
139 Barker St, Randwick

NSW, 2031, Australia
Contact:
Deborah McKay
Phone:
9399 1676
Email: 
d.mckay@neura.edu.au

	
	[insert Legal Name, ABN, company number or equivalent] (Licensee)
Contact:
[insert]
Phone:
[insert]
Email: 
[insert email address]

	TERM
	2 years 

	TOOL
	CogDrisk is a validated assessment of risk factors for dementia. The questionnaire tool known CogDrisk Questionnaire and Rubric includes the word document of the questionnaire and the rubric for scoring the questionnaire. UNSW internal reference TechID:  2023-034

	LICENSED USE
	For non-commercial education and research purposes at Licensee for the Term of this Agreement and limited to calculating dementia risk.

	SITES
	[insert details of sites]

	SPECIAL CONDITIONS
	Refer to Special Conditions Schedule 

	BACKGROUND
	(a) UNSW and NeuRA have created the Tool and associated intellectual property rights. UNSW is responsible for managing and commercialising the Tool.  

(b) The Licensee wishes to be granted a licence to use the Tool for the conduct of non-commercial internal education and training purposes.

(c) UNSW and NeuRA agree to grant to the Licensee, and the Licensee agrees to accept, a licence to use the Tool for the Licensed Use and the parties agree to accept certain other rights and obligations, on the terms and conditions of this Agreement.  


	EXECUTED AS AN AGREEMENT 

	Signed for and on behalf of the University of New South Wales
_________________________________
Signature of Authorised Officer
_________________________________
Print Name
_________________________________
Position
_________________________________
Date
The signatory warrants that they are authorised to execute this Agreement on behalf of the University of New South Wales.
	Signed for and on behalf of [insert Licensee name] 
_________________________________

Signature of Authorised Officer 
_________________________________

Print Name
_________________________________

Position
_________________________________

Date
The signatory warrants that they are authorised to execute this Agreement on behalf of the Licensee. 

	Signed for and on behalf of Neuroscience Research Australia 
_________________________________

Signature of Authorised Officer

_________________________________

Print Name

_________________________________

Position

_________________________________

Date

The signatory warrants that they are authorised to execute this Agreement on behalf of Neuroscience Research Australia


	


GENERAL TERMS


1 Licence
1.1 Grant of licence

UNSW and NeuRA grant to the Licensee during the Term a non-exclusive, non-transferable, non-sublicensable, revocable licence to install, access and use one copy the Tool on the Licensee’s equipment solely for the Licensed Use at the Sites. The Licensee also agrees to comply with the Special Conditions.
1.2 Back-up copies 

The Licensee may make one copy of the Tool solely for backup purposes but must not otherwise copy the Tool, or permit the Tool to be copied, except as permitted by law, the provisions of this Agreement, or with UNSW’s prior written consent.  Whenever the Licensee is permitted to copy or reproduce all or any part of the Tool, all titles, trade marks, copyright notices, legends, and other proprietary markings must be reproduced without modification.

1.3 Licensee's acknowledgments

The Licensee acknowledges that:

(a) UNSW and NeuRA remain the owners of all right, title or interest the Tool;

(b) UNSW and NeuRA are under no obligation to continue to develop, update, maintain or support the Tool or release a commercial version of the Tool, and any such commercial version may not be backward compatible; and

(c) each of UNSW and NeuRA have the right unilaterally to abandon development of the Tool at any time and without any obligation or liability to the Licensee or any third party.

1.4 Restrictions on Use 

The Licensee must not, whether itself or through agent or other third party, except as expressly permitted by this Agreement or with UNSW’s prior written consent:

(d) use the Tool for any purpose other than the Licensed Use;

(e) sell, lease, licence, sub-license, rent, loan, timeshare, encumber or otherwise transfer any part of the Tool to any other person;

(f) use the Tool or any part of it to provide outsourcing or computer bureau services;

(g) decompile, disassemble, reverse engineer, attempt to derive the source code for, modify, adapt, translate or copy the Tool in whole or in part;

(h) provide, disclose, divulge, make available to, distribute, sub-licence or permit use of any part of the Tool by any third party (including by directly or indirectly providing access to the Tool via any internet-based application or any other form of file sharing mechanism) without the prior written consent of UNSW;

(i) write or develop any software or create derivative works based upon the Tool or any other Confidential Information;

(j) disclose the Licensee’s personal password or licence file to any person who is not an authorised user, or allow them to be used for any purpose except for the use of the Tool as permitted by this Agreement;

(k) remove, tamper with, seek to override or otherwise interfere with any security or technological protection measure forming part of the Tool; or

(l) remove, obliterate, or obscure from view any copyright, trade mark or confidentiality notice or legend appearing on or within the Tool.

1.5 Licensee equipment

The Licensee acknowledges and agrees that it is solely responsible for obtaining, operating and maintaining all software, hardware and other elements of the Licensee’s equipment upon which the Tool is installed and for all computer functionality, operating systems, network services and daily data backup.

2 Intellectual Property

2.1 No transfer

The Licensee acknowledges that the Tool and all Intellectual Property in the Tool remain the the property of UNSW and NeuRA, and that the Licensee acquires no right, title or interest in or to the Tool or any Intellectual Property in the Tool by virtue this Agreement other than as expressly set out in this Agreement.

2.2 Disclosure of Improvements

The Licensee must disclose all Improvements (if any) to UNSW promptly upon their creation.

2.3 Ownership of Improvements

All right, title and interest in all Improvements vests in and is hereby assigned to each of UNSW and NeuRA with effect from its creation. All Improvements will be automatically included in the Tool and licensed to the Licensee on the terms of this Agreement with effect from their creation.

2.4 Ownership of Research IP

Provided the Licensee is not otherwise in breach of any provision contained in this Agreement, all right, title and interest in the Research IP vests in and is hereby assigned to the Licensee with effect from its creation.

2.5 Research licence to UNSW and NeuRA
The Licensee grants to each of UNSW and NeuRA a non-exclusive, royalty-free, perpetual, irrevocable, transferable licence to use the Research IP for research and education purposes, including the right to sublicense.

2.6 Assistance

Upon request, each party must at its cost sign all documents and do all things (including requiring its officers, employees and contractors to sign documents) as may be necessary or desirable to vest, confirm, perfect and record the ownership rights of the other party under this clause 2.

2.7 No challenge
The Licensee must not directly or indirectly engage in any conduct which may endanger the capacity of any Intellectual Property in the Tool to be protected or challenge its ownership or validity.

3 Commercialisation

3.1 Commercialisation prohibited

The commercialisation of the Tool by the Licensee is strictly prohibited under this Agreement. 
4 Feedback

4.1 Feedback on request

Upon UNSW’s request, the Licensee will provide UNSW with its comments, evaluation and other feedback in written or oral form regarding the operation of the Tool, including any defects and potential improvements.
5 Confidentiality

5.1 Permitted use
The Licensee may use and disclose UNSW’s and NeuRA’s Confidential Information comprised in or related to the Tool to the extent necessary for the Licensed Use, in accordance with this Agreement.

5.2 Obligations of confidentiality
Subject to clause 5.1, each party must:

(a) not use, and ensure that its Personnel do not use, any Confidential Information of the other party for any purpose other than compliance with its obligations under this Agreement; and
(b) take all action necessary to maintain the confidential nature of the Confidential Information of the other party, including keeping all records of that Confidential Information: 

(i) under lock and key or password protection; and
(ii) within its possession, power, custody and control; and 
(iii)  secure and properly stored to protect it from unauthorised access, disclosure, use, loss, damage or destruction;
(c) not to directly or indirectly disclose any of the Confidential Information of the other party to any person other than those of its Personnel who need to have access to that Confidential Information for the purposes of compliance with its obligations under this Agreement, or in connection with the Licensed Use of the Tool, who are aware of the requirements of this Agreement, and who are bound by an enforceable obligation of confidentiality; and

(d) immediately notify UNSW and NeuRA if it becomes area of any actual or suspected breach of this Agreement, and use reasonable endeavours to prevent or remedy any breach of this Agreement; and

(e) destroy or return all documents and other materials in whatever form in its possession, power or control which contain or refer to any Confidential Information of the other party, on the earlier of expiry or termination of this Agreement, demand by the other party or the time they are no longer required for the purposes of this Agreement and where requested certify compliance with this clause.
5.3 Uncertainty
If it is uncertain as to whether:

(f) any information is Confidential Information; or

(g) any Confidential Information is publicly available,

that information will be taken to be Confidential Information and not generally available to the public unless the disclosing party advises the recipient party in writing to the contrary or a court declares it to be publicly available.

5.4 Disclosure required by law
Notwithstanding anything in this Agreement to the contrary, each party may disclose Confidential Information of the other party if legally compelled to do so by a judicial or administrative body provided it:

(h) takes all reasonably available legal measures to avoid such disclosure and 
(i) notifies the other party as soon as practicable after such disclosure is ordered so that the other party may seek an appropriate protective order or other remedy; and 

(j) consults with the other party as to the form of disclosure to be made and takes account of any reasonable comments of the other party. 
5.5 Acknowledgement
Each party acknowledges that due to the proprietary and competitively-sensitive nature of the Confidential Information of the other party, the other party would be irreparably harmed by any actual or threatened breach of this clause 5, and that monetary damages would be insufficient to remedy such actual or threatened breach.
6 Media and publications
6.1 Statements and use of name
(k) A party may not make press or other announcements or releases relating to this Agreement or the matters the subject of this Agreement without the prior written consent of the other party, such consent not to be unreasonably withheld.

(l) Where UNSW have provided the Licensee with written consent in accordance with clause 6.1 (a), in any publication, press release, advertising or other promotional material relating to the Tool:

(i) the Licensee must give due credit to UNSW and NeuRA as owner and/or licensor (as applicable), but must not otherwise use or permit to be used UNSW’s or NeuRA’s name without having previously obtained the consent in writing of UNSW and/or NeuRA (as applicable); and

(ii) must not intentionally make or permit to be made any inaccurate or misleading statement in relation to the Tool.

6.2 Publication of Papers
The Licensee must not publish any Paper without the prior written consent of UNSW and NeuRA. Where the Licensee wishes to obtain UNSW’s consent for the publication of a Paper:

(m) the Licensee must provide to UNSW and NeuRA a copy of the proposed Paper at least 30 days prior to the proposed date of publication (or submission for publication where applicable);

(n) each of UNSW and NeuRA may within 21 days of receipt of a proposed Paper reasonably object to or request a delay of the publication of the Paper in whole or in part, providing reasons, in which case the Licensee must not publish, or must delay the publication of, the Paper (as applicable). If both UNSW and NeuRA fail to object or request a delay within this period, UNSW and NeuRA will be deemed to have consented to the publication of the Paper; and

(o) each of UNSW and NeuRA must not unreasonably withhold its consent to the publication of a Paper, provided that it may withhold consent if it reasonably believes the publication will adversely affect the protection or commercialisation of any Tool or Intellectual Property owned by it.

6.3 Acknowledgements
The Licensee must acknowledge the roles of UNSW and NeuRA in any Paper and must, where any significant advice or recommendations have been provided by an employee of UNSW and NeuRA, appropriately acknowledge the authorship of that person, in each case in accordance with usual academic practice.

6.4 Student theses
This clause 6 does not prohibit the examination of any student thesis provided that where a party validly objects to the publication of the thesis in accordance with clause 6, the examination of the thesis must be undertaken by examiners bound by written obligations of confidentiality, and the thesis may not be deposited in any library or otherwise made available to the public other than in accordance with this clause 6.

7 Warranties 
7.1 Mutual warranties
Each party warrants that as at the date of execution of this Agreement:

(p) it has the power and authority to enter into and perform its obligations under this Agreement and that the execution of this agreement by it has been duly and validly authorised by all necessary corporate action;

(q) its obligations under this Agreement are valid and binding and enforceable against it in accordance with their terms; and

(r) this Agreement and its performance do not contravene its constituent documents or any law, or any of its obligations or undertakings by which it is bound, or cause a limitation on the powers of its corporate officers to be exceeded.

7.2 No warranties by UNSW and NeuRA
The Licensee acknowledges and agrees that the Tool is provided under this Agreement as an educational and research tool and that, to the extent permitted by law, neither UNSW nor NeuRA have made and do not make any warranty or representation whatsoever with respect to the Tool or its performance.

7.3 Licensee acknowledgements

The Licensee acknowledges and agrees that:
(m) Neither UNSW nor NeuRA have made or given, nor has any person on behalf of them made or given, any warranty, representation, undertaking or understanding whatsoever that is not expressly set out in this Agreement;

(n) the Tool may not be in final form or fully functional and it is expected that it may contain errors, design flaws or other problems which cannot or will not be corrected by UNSW or NeuRA;

(o) the Tool and its use may result in unexpected results, loss of data, project delays or other unpredictable loss or damage to the Licensee; and

(p) the Licensee must not use the Tool in any application or for any purpose requiring continuous or fail-safe operation for the avoidance of personal injury, death or illness of any person.

7.4 Exclusion of warranties

To the extent permitted by law, neither UNSW nor NeuRA warrant that:

(a) the operation of the Tool will be uninterrupted or error free;

(b) the Tool is fit for any particular purpose or function or will operate in combination with any other software or any particular equipment or system; or

(c) the Tool or its use does not infringe the rights of any person.

8 Liability

8.1 Consequential loss
To the extent permitted by law, a party will have no liability to the other party, however arising and under any cause of action or theory of liability, in respect of special, indirect or consequential damages, loss of profit (whether direct or indirect) or loss of business opportunity arising out of or in connection with this Agreement.

8.2 Indemnity
The Licensee releases and indemnifies each of UNSW and NeuRA and their officers, employees, consultants and agents from and against all actions, claims, proceedings and demands (including those brought by third parties) which may be brought against it or them, whether on their own or jointly with another party, and whether at common law, under tort (including negligence), in equity, pursuant to statute or otherwise, in respect of any loss, death, injury, illness or damage, arising out of:

(s) a breach by the Licensee of its warranties or obligations under this Agreement; or

(t) any negligent act or omission or wilful misconduct of the Licensee or its officers, employees, consultants or agents,

and from and against all damages, reasonable costs and expenses incurred in defending, satisfying or settling any such action, claim, proceeding or demand.

9 Term and termination

9.1 Term

The term of this Agreement is the term set out in the Details.

9.2 Termination for convenience 

UNSW may immediately terminate this Agreement by providing written notice to the Licensee. 
9.3 Termination for breach or insolvency
A party may terminate all or part of this Agreement by giving the other party notice if:

(a) the other party breaches a term of this Agreement and fails to rectify the breach within 30 days after receiving notice requiring it to do so; or

(b) an event referred to in clause 9.3 happens to the other party.

9.4 Insolvency events

A party must give the other party notice immediately if:

(a) it disposes of the whole or any part of its assets, operations or business except in the normal course of business;

(b) a step is taken to enter into an arrangement between the party and its creditors;

(c) it cannot pay its debts as they become due;

(d) stops carrying on business;

(e) a mortgagee takes a step to enter into possession or dispose of the whole or any part of its assets or business;

(f) a step is taken to appoint a receiver, a receiver and manager, a trustee in bankruptcy, a liquidator, a provisional liquidator, an administrator or other like person of the whole or any part of its assets or business; or

(g) there is any change in the direct or indirect beneficial ownership or control of the party.
9.5 Effect of Termination 

Upon the termination of this Agreement:

(a) the Licensee’s right to use the Tool, including all Improvements to the Tool and Confidential Information will end; and

(b) except for copies made in accordance with clause 1.2 of this Agreement, any copies of the Tool (whether made in breach of this Agreement or otherwise) must be returned to UNSW; and 

(c) the Confidential Information of the parties will be either destroyed or returned to the other party in accordance with clause 5.2 (e) of this Agreement

10 Dispute resolution

10.1 No court proceedings unless procedure followed
A party must not start court proceedings (except proceedings seeking interlocutory relief) unless it has complied with clause 10.

10.2 Notice of Dispute
A party claiming that a dispute, difference or question arising out of this Agreement, including a question as to whether certain services are in scope or not, has arisen (Dispute) must give the other party notice of the details of the Dispute (Dispute Notice).

10.3 Negotiated resolution
When a Dispute Notice is given, the parties must refer the Dispute for mediation by the Australian Commercial Dispute Centre Limited for resolution in accordance with the Conciliation Rules of the Australian Commercial Dispute Centre.

10.4 Court proceedings if procedure fails
If the parties cannot resolve a Dispute in accordance with the escalation procedure in clauses 10.2 and 10.3, each party may commence court proceedings.

10.5 Release if other party breaches
If a party breaches clause 10.1 in relation to a Dispute, the other party need not comply with clause 10.1 in relation to that Dispute.

10.6 Obligations continue
The parties must continue to perform their respective obligations under this Agreement pending the resolution of a Dispute.

10.7 Costs
Each party must pay its own costs of complying with this clause 10.
11 General 
11.1 Amendment 

This Agreement may be altered only in writing signed by each party.

11.2 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.

11.3 Approvals and consents

Except where this Agreement expressly states otherwise, a party may, in its discretion, give conditionally or unconditionally or withhold any approval or consent under this Agreement.

11.4 NeuRA Consent and Communications

NeuRA consents to the grant of the licence pursuant to this Agreement and for UNSW to receive material, notices and communications on its behalf pursuant to this Agreement.
11.5 Further action

Each party must do, at its own expense, everything reasonably necessary (including executing documents) to give full effect to this Agreement and the transactions contemplated by it.
11.6 Assignment

Neither party may assign its rights or obligations under this Agreement without the prior written consent of the other party which may not be unreasonably withheld. Any assignment will only be effective if it is made by way of a deed of assignment and assumption between the assigning party, the continuing party and the incoming party.  

11.7 Severability

A term or part of a term of this Agreement that is illegal or unenforceable may be severed from this Agreement and the remaining terms or parts of the term of this Agreement continue in force.

11.8 Survival

Any indemnity or any obligation of confidence under this Agreement is independent and survives termination of this Agreement. Any other term by its nature intended to survive termination of this Agreement survives termination of this Agreement.

11.9 Entire agreement

This Agreement consists of these General Terms, the Details and any annexures or schedules to this Agreement and constitutes the entire Agreement of the Parties about its subject matter and supersedes all previous agreements, understandings and negotiations on the subject matter.

11.10 Inconsistency

If there is an inconsistency between any provision of the Details, the General Terms, a schedule or an annexure of this Agreement, then the Details prevail over the General Terms, the General Terms prevail over any schedule, and a schedule will prevail over any annexure, each only to the extent of the inconsistency.
11.11 Relationship
Except where this Agreement expressly states otherwise, it does not create a relationship of employment, trust, agency or partnership between the parties.
11.12 Remedies cumulative

Unless otherwise stated, the rights, powers and remedies provided in this Agreement are in addition to and not exclusive of the rights, powers and remedies given by law independently of this Agreement.  

11.13 Force majeure

If force majeure prevents a party from fully or partly performing any obligation under this Agreement (except an obligation to pay money), the affected party’s obligation to perform that obligation is suspended while the force majeure continues.

11.14 Counterparts

This Agreement may be executed in counterparts.  All counterparts when taken together are to be taken to constitute one instrument.

11.15 Governing law

This Agreement is governed by the law of the State of New South Wales and each party irrevocably and unconditionally submits to the non-exclusive jurisdiction of the courts of New South Wales.

12 Interpretation

12.1 Definitions

The following words have these meanings in this Agreement unless the contrary intention appears:

Agreement means this Agreement between UNSW, NeuRA and the Licensee once executed. 
Commencement Date means the date set out in the Details, or where no date is provided, the date of the last signature on this Agreement.

Confidential Information means all know how, Intellectual Property, business, financial, technical and other commercially valuable or sensitive information of a party in whatever form, including inventions (whether or not reduced to practice), trade secrets, methodologies, formulae, graphs, drawings, samples, biological materials, devices, models, business plans, policies and any other materials or information which a party regards as confidential, proprietary or of a commercially sensitive nature that may be in the possession of that party or its affiliates or its or their Personnel including the terms of this Agreement and including, in the case of UNSW and NeuRA, all information in or relating to the Tool, in each case whether disclosed visually, orally, in writing or by electronic means, directly or indirectly by a party (including by an Affiliate) and whether disclosed before or after the Commencement Date, but excluding information which:

(a)
is now in the public domain, or enters the public domain after the Commencement Date, through no fault of the recipient;

(b)
can be shown by contemporaneous records of the recipient to have been known to the recipient at the time it is received pursuant to this Agreement;

(c)
is provided to the recipient by a third party after the Commencement Date, lawfully and without violating any restriction on its disclosure; or

(d)
can be shown by contemporaneous records of the recipient to have been independently developed by the recipient without reference to the Confidential Information of the other party.

Details means the section of this Agreement headed “Details”.

Improvements means any development, modification, adaptation, translation, enhancement or improvement of the Tool or any Intellectual Property rights in the Tool created, conceived, developed or reduced to practice by or on behalf of the Licensee (whether in breach of this Agreement or otherwise) and includes all Intellectual Property rights in the foregoing.

Intellectual Property means statutory and other proprietary rights in respect of copyright and neighbouring rights, all rights in relation to inventions, patents, plant varieties, registered and unregistered trademarks, registered and unregistered designs, circuit layouts and rights to require information to be kept confidential, and all other rights as defined by Article 2 of the Convention establishing the World Intellectual Property Organization of July 1967, and all rights to apply for any of the above, but does not include moral rights that are not transferable.
Licensed Use means the licensed use set out in the Details.

Paper means publishing by way of a paper, article, manuscript, report, poster, internet posting, presentation slides, abstract, video, outline, instruction material or other disclosure, in printed, electronic, oral or other form.

Personnel means any employee, officer, principal, agent, contractor, student or volunteer of a Party.

Research IP means all Intellectual Property created, conceived, developed or reduced to practice in the course of the Licensed Use but does not include Improvements to the Tool.

Sites means the sites set out in the Details.

Special Conditions means those conditions set out in the Special Conditions Schedule.
Tool means the materials described in the Details.
Term means the term of this Agreement set out in the Details.

12.2 Interpretation

In this Agreement, except where the context otherwise requires:

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

(b) another grammatical form of a defined word or expression has a corresponding meaning ;

(c) a reference to a clause or schedule is to a clause of, or schedule to, this Agreement, and a reference to this Agreement includes any schedule;

(d) a reference to a document or instrument includes the document or instrument as novated, altered, supplemented or replaced from time to time;

(e) a reference to dollars, $ is to Australian currency;

(f) 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 assigns and substitutes;

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

(h) 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;

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

(j) any Agreement, representation, warranty or indemnity by two or more parties (including where two or more persons are included in the same defined term) binds them jointly and severally;

(k) any Agreement, representation, warranty or indemnity in favour of two or more parties (including where two or more persons are included in the same defined term) is for the benefit of them jointly and severally; and

(l) a rule of construction does not apply to the disadvantage of a party because the party was responsible for the preparation of this Agreement or any part of it.

12.3 Headings

Headings are for ease of reference only and do not affect interpretation.
SPECIAL CONDITIONS SCHEDULE

1 Foreign Arrangements Act 
1.1 Defined terms
Terms used in this Special Condition Clause 1 have the meaning given to them in Australia’s Foreign Relations (State and Territory Arrangements) Act 2020 (Cth) (Foreign Arrangements Act). 

1.2 Foreign arrangement notification
(a) If UNSW reasonably determines this agreement is a “foreign arrangement” or “subsidiary arrangement” under the Foreign Arrangements Act, and that a party is a “State/Territory entity”, they may notify the Minister about this agreement and any arrangement contemplated by it.

(b) The parties acknowledge that the Minister may make a declaration under the Foreign Arrangements Act requiring this agreement to be varied or terminated (FA Declaration).

(c) If the Minister makes an FA Declaration, each party must (at its cost):

(i) take the actions it considers necessary to comply with the FA Declaration, to the extent that the FA Declaration applies to that party; and

(ii) promptly cooperate with the other party to do everything reasonably necessary to give effect to the FA Declaration. This includes negotiating in good faith to enter into any variation or termination required by the FA Declaration that results in a fair, equitable and orderly outcome for the parties and avoids unreasonable harm or unjust enrichment for either party.

1.3 Liability and release
(a) A party will not be:

(i) in breach of this agreement; or

(ii) liable to the other party or any other person,

for action taken to comply with the Foreign Arrangements Act or any FA Declaration. 

(b) Each party releases the other parties (and the other party’s officers, employees and agents) from any liability for action taken to comply with the Foreign Arrangements Act or any FA Declaration.

1.4 Warranties

(a) Each party represents and warrants to the other party that any information it provides at any time (whether before or after the date of this agreement) related to the Foreign Arrangements Act is true, accurate and complete. This includes information to determine if a party is a “foreign entity”. 

(b) Each party must promptly notify the other party if it becomes aware of anything (including changes to its circumstances) that causes, or could cause, any information provided in relation to the Foreign Arrangements Act to be incorrect.
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