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Delivery Agreement 

This Delivery Agreement is executed  on this 12th day of September 2022 (“Effective Date”) between the 
following parties: 

1.1 INSEARCH LIMITED (ACN 001 425 065) is controlled entity of the University of Technology Sydney 
(UTS) and a registered private higher education provider of pathways to UTS and having its registered 
office at Level 9, 187 Thomas Street, Haymarket NSW 2000,Sydney, Australia (hereafter referred to as 
“UTS College”)(which expression shall unless it be repugnant to the context or meaning thereof shall 
mean and include the said college, its successors and assigns) of the FIRST PART; and 

1.2 GLS University a statutory private university established under Gujarat Private Universities Act, 2009, 
having its office at GLS campus opp. Law Garden, Netaji Road, Ellisbridge, Ahmedabad, 380006, 
Gujarat, India (GLS University) (hereafter referred to as “GLS University”) (which expression shall 
unless it be repugnant to the context or meaning thereof shall mean and include the said University, its 
successors and assigns) of the SECOND PART 

UTS College and GLS University are individually referred to as the Party and collectively as a Parties.  

RECITALS: 

A. UTS College is an education Institution providing education services in Australia and internationally. 

B. GLS University is a private university established under the Gujarat Private Universities Act, 2009 in 
Ahmedabad, India which teaches undergraduate and graduate programs, post graduate and doctoral 
level studies. GLS University intends to deliver the Programs to students at the Delivery Centre i.e the 
GLS campus to allow students to qualify for admission to the nominated UTS undergraduate and post 
graduate degrees. 

C. The Program is an enabling program designed and approved by UTS (an Australian university) to 
prepare students for study in Australian higher education Institutions, including UTS College courses. 

D. The Parties now wish to reduce their understanding into writing and this Agreement set forth the 
terms and conditions of the understanding between the parties. 

E. This Agreement supersedes all the previous agreements between the Parties in respect of the 
subject matter hereinafter contained. 

NOW THIS AGREEMENT WITNESSETH AS UNDER: 

1. Definitions and interpretation 

1.1 In this Agreement, including the Recitals, except to the extent that the context otherwise requires, the 
following expressions shall have the following meanings. 

Academic English means the English language programs delivered by UTS College that prepares 
students for successful study at university and included levels that are recognised as meeting the 
language requirements for entry into the Diploma Programs, UTS Foundation Studies and Graduate 
Certificate Programs and UTS undergraduate degrees and postgraduate degrees. Academic English 
levels taught by UTS College at the time of this agreement are in Schedule 2. 

Agreement means this Agreement and all Schedules to this Agreement. 
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ACE means the Australian International Education and Training Agent Code of Ethics, available at 
https://www.ieaa.org.au/charters/agent-code-of-ethics.%20. It builds on the framework established by the 
London statement signed by Australia, Ireland, New Zealand and the UK in 2012 and provides a set of 
standards specific to Australia education agents. 

Articulation means a formal arrangement approved by UTS that enables students to progress to a 
particular UTS undergraduate degree and/or postgraduate degree and/or UTS College course after 
satisfactory completion of a Program. 

Australian Qualifications Framework means the framework governing and regulating qualifications in 
the Australian education and training system. 

Business Day means a day that is not a Saturday, Sunday or public holiday in the Territory or  Sydney, 
Australia. 

Certificate Programs means the graduate certificates offered by UTS College that are compliant with 
the Australian Qualifications Framework and have been accredited by Tertiary Education Quality and 
Standards Agency (TEQSA) and approved by UTS for Articulation with specified UTS award courses. 
Certificate Programs taught by UTS College at the time of this agreement are in Schedule 2. 

CRICOS means the Commonwealth Register of Institutions and Courses for Overseas Students. This is 
the official Australian Government website that lists all Australian education providers that offer courses 
to people studying in Australia on student visas and courses offered. 

Contract Materials means all content and materials that GLS (or its representatives) create in 
performing their GLS Obligations under this agreement, including all marketing materials, website 
content, audio-visual and visual content, logos, images, documentation, reports and any other materials. 

Confidential Information means confidential, proprietary and commercially-sensitive information 
(irrespective of the form or the manner in which the information is disclosed, or the time of such 
disclosure) including information which: 

(a) is identified as confidential or ought to have been known to be confidential; and

(b) relates to the business affairs and practices, including financial information, business opportunities,
business plans, business processes and methodologies,

but does not include information which is in, or comes into, the public domain other than by a breach of 
this Agreement, or which is independently known to the other party as evidenced by its written record. In 
the case of UTS College, Confidential Information also includes any such information that  relates to 
UTS. 

Consequential Loss also known as indirect loss means any Loss that does not arise naturally in the 
ordinary course of things from the event or circumstance giving rise to the Loss. 

Curriculum Materials means the curriculum materials licensed and provided by UTS College to GLS   as 
part of the UTS College Obligations for the purposes of delivering the Program including structure and 
contents of the Program, including structure, admission requirements, graduate profile and subject 
outlines, and class and reading materials, course books, lesson plans, lecture materials, lab manuals, 
assessment and examination documents, in digital format. 

Delivery Centre means the teaching premises where GLS University operates a private university at the 
GLS campus, opp. Law Garden, Ellisbridge, Ahmedabad, 380006, Gujarat, India or as approved by UTS 
College. 

https://www.ieaa.org.au/charters/agent-code-of-ethics.
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Diploma Programs means the diplomas offered by UTS College that are compliant with the Australian 
Qualifications Framework and have been accredited by TEQSA and approved by UTS for Articulation 
with specified UTS award courses. Diploma Programs taught by UTS College at the time of this 
Agreement are in Schedule 2.  

Dispute Notice means a notice issued by a party claiming a dispute has arisen, which is issued to the 
other party setting out the nature of the dispute and all other information relevant to the dispute. 

Effective Date means the date set out at the beginning of this Agreement. 

Entity means any person, firm, company, consortium, partnership, joint venture or other legal entity. 

ESOS Act means the Education Services for Overseas Students Act 2000 and associated  regulations. It 
is a framework that protects the right of international students studying in Australia. 

Fees means the fees payable by GLS University to UTS College in accordance with Schedule 1 of this 
Agreement. 

Force Majeure Event means any act, event or cause including earthquakes, cyclones, floods, fires, 
lightening, storms or other acts of God, strikes or industrial disputes, riots, war, explosions, terrorist acts, 
civil disturbances, epidemics, breakages of machinery, or industrial conditions, or arising out of any other 
unexpected and exceptional cause, delays in transportation and dispositions or orders of governmental 
authority, which: 

(a) directly or indirectly results in a party being prevented from or delayed in performing any of its
obligations under this Agreement; and

(b) is beyond the reasonable control of that party.

Framework and Quality Documents means the UTS College Transnational Education Policy, UTS 
College Transnational Course Quality Management Manual and any other frameworks, policies, quality 
management materials provided by UTS College to GLS University from time to time during the Term, 
including guides, reporting requirements, forms and any other such materials and documents. 

Further Term has the meaning given to that term in clause 2.1. 

GLS Marks means GLS’ (as the context requires) brands, logos (including registered and unregistered 
trade marks), business names of GLS. 

GLS University Obligations means GLS University’s obligations set out in Schedule 4. 

Governmental Agency means any government, any governmental ministry or department, or any 
governmental, semi-governmental, statutory, parliamentary, administrative, fiscal, public, federal, state, 
national, provincial, municipal, local, judicial or regulatory entity, agency, instrumentality, utility, authority, 
court, commission, body or tribunal regulating any aspect of the obligations and/or activities of a party 
under this Agreement. 

Initial Term has the meaning given to that term in clause 2.1. 

Intellectual Property Rights means all present and future rights conferred by statute, common law or 
equity in or in relation to any copyright, trademarks, designs, patents, circuit layouts, plant varieties, 
business and domain names, confidential information, inventions and other results of intellectual activity 
in the industrial, commercial, scientific, literary or artistic fields whether or not registered, registrable or 
patentable. 



5

Learning Management System (LMS) means the online system used by UTS College to deliver the 
Program including examinations. 

Losses means any judgment, debt, damage, loss, cost, expense or liability howsoever arising and 
whether present or future, fixed or unascertained, actual or contingent whether at law, in equity, or 
otherwise. 

Management Committee means a management committee appointed by the Parties pursuant to clause 
9 to provide oversight in respect of the delivery and marketing of the Programs and the Parties’ 
obligations under this Agreement. 

Materials means any and all materials, information, policies, procedures, documents, content, images, 
logos, domain names, and other materials related to the Program and/or otherwise provided by UTS 
College under this Agreement, including the Curriculum Materials, any Framework and Quality 
Documents, the UTS College Trademarks and any UTS College Brand Guidelines. 

Moral Rights means the rights defined as “moral right” under the Copyright Act 1968 (Cth) and any other 
similar right capable of protection under laws of any applicable jurisdiction. 

National Code/National code 2018 means the National Code of Practice for Providers of  Education and 
Training to Overseas Students 2018 (or the most recent National Code if updated during the Term of this 
Agreement).Provide nationally consistent standards and procedures for registered providers pf education 
and training. 

National Standards means the National Standards for Foundation Programs made available by TESQA 
at https://www.teqsa.gov.au/foundation-programs-and-elicos. 

Personal Information has the meaning set out in respect of that term, and/or the term personal data, in 
any applicable Privacy Laws. 

Privacy Laws means any applicable laws, regulations, rules and standards applicable to a Party and/or 
any data and/or Personal Information captured under this Agreement. 

Programs means the means the then current programs set out at Schedule 2 and/or as added or 
removed from this Agreement in accordance with Schedule 2, together the Programs and individually, a 
Program.  

Quality Management Committee means the quality management committee that reports to the UTS 
College Academic Standards Committee and UTS College Academic Board on quality assurance of the 
Program delivered by GLS University. 

Results Ratification meeting (RRM) means the meeting held with UTS College at the conclusion of 
each semester to ratify all academic results before final grades are released to students. 

Term means, together, the Initial Term and any Further Term. 

Territory means the State of Gujarat, India. 

TEQSA means the Tertiary Education Quality and Standards Agency, which is a Governmental Agency 
in Australia responsible for setting and monitoring educational standards. It is an independent national 
quality assurance and regulatory agency for higher education. 

Tuition Fees means fee payable by students to be considered for the Programs, excluding: 

https://www.teqsa.gov.au/foundation-programs-and-elicos
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(a) any amounts which are reimbursed or reimbursable to students (including deposits to secure
observance of their obligations); and

(b) any amounts collected from students for payments to third parties (excluding any fees payable to
UTS College), and printed course books.

UTS College Academic Board means the committee whose primary role is to ensure the integrity and 
quality of the onshore and offshore educational programs of UTS College and ensure that the education 
policies and processes are effective. It is a principal advisory body to the UTS College Board on 
academic matters. 

UTS College Brand Guidelines means the guidelines provided by UTS College to GLS University 
which may vary from time to time. 

UTS College Testamur means a document from UTS College confirming completion of a Diploma 
Program or Graduate Certificate. 

UTS College Intellectual Property means all Intellectual Property Rights owned or licensed by UTS 
College, including the Materials and the UTS College Trademarks. 

UTS College Obligations means UTS Colleges’ obligations set out in Schedule 3. 

UTS College Trademarks means any and all trademarks and names (whether registered or 
unregistered), licensed, used or owned by UTS College at any time (including which come into existence 
after the Effective Date), including but not limited to: 

(a) UTS;

(b) UTS College;

(c) INSEARCH;

(d) any logos related to the above word marks (whether standalone or combined with such word
marks);

(e) the names or titles of any and all institutions at or through which UTS College conducts courses;
and

(f) any and all translations and transliterations of any of the above from the English language into any
other language, including without limitation the official language or languages spoken or
recognised in India and/or the Territory.

UTS College Transnational Course Quality Management Manual means the manual approved by the 
UTS College Academic Board set out in Schedule 6. 

UTS College Transnational Education Policy means the policy approved by the UTS College 
Academic Board set out in Schedule 5. 

1.2 In this Agreement unless the context otherwise requires: 

(a) clause and subclause headings are for reference purposes only;

(b) the singular includes the plural and vice versa;
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(c) a reference to a statute includes all regulations made pursuant to such statute and, unless
otherwise specified, the provisions of any statute or regulation which amends, supplements or
supersedes any such statute or any such regulation.

(d) reference to a person includes any natural person, company or Governmental Agency or any other
entity recognised by law and vice versa;

(e) any reference to a party to this Agreement includes its successors and permitted assigns;

(f) when a thing is required to be done or money required to be paid under this Agreement on a day
which is not a Business Day, the thing must be done, and the money paid, on the immediately
next Business Day;

(g) references to “Dollars” or “$” are references to Australian dollars;

(h) the use of the word "includes" or "including" is not to be taken as limiting the meaning of the words
preceding it.

2. Term, Delivery Centre and exclusivity

2.1 This Agreement will commence on the Effective Date and will continue for 10 years (Initial Term) unless 
terminated earlier in accordance with its terms. At the expiry of the Initial Term and any Further Term, 
UTS College shall have the option, by giving GLS University at least 6 months written notice prior to the 
end of the Initial Term and/or a Further Term (as applicable), to extend this Agreement by further periods 
of 5 years (each a Further Term). 

2.2 This Agreement is subject at all times to UTS College having the continuing right to engage and enable 
GLS University to market, promote and deliver the Programs. If such right ceases to exist, this 
Agreement will automatically terminate and, subject to clause 13 (Effect of Termination), GLS must 
immediately cease from delivering the Programs, unless otherwise authorised  in writing, in which case 
such continuing delivery must be in compliance with any conditions of approval imposed by UTS 
College. 

2.3 During the Term: 

(a) GLS University will only deliver the Program at the Delivery Centre;

(b) GLS University must not enter into an arrangement for the delivery of any course(s) or program(s)
that are the  same as or similar to the Programs and/or that have the same as or similar materials
to the Curriculum Materials of the Programs in conjunction with other Australian universities,
pathway colleges, or other similar education institutes; and

(c) UTS College will not enter into an agreement with any third party for the delivery of the Programs
in the Territory.

2.4 For the avoidance of doubt, nothing in clause 2.3 shall be construed as limiting or restricting in any 
manner: 

(a) UTS College from delivering the Programs (and/or permitting a third party to deliver the Programs)
outside of the Territory; and

(b) GLS University from delivering or facilitating other international academic programs that do not fall
in the category of those set out in 2.3(a).
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2.5 During the Term, the parties may discuss extending this Agreement to include additional delivery 
centres. The parties will discuss the addition of further delivery centres in good faith, however, will not be 
obliged to include them. Where the parties do mutually agree to include additional delivery centres, the 
parties will execute an amendment to this Agreement as necessary, including in respect of the 
description of delivery centres at clause 1 and any agreed exclusivity provisions. 

3. UTS College Obligations

3.1 UTS College will fulfil the UTS College Obligations set out in Schedule 3. 

3.2 UTS College will fulfil the UTS College Obligations, and to the extent applicable to the UTS College 
obligations ensure that the management, operation and delivery of the Programs, is done: 

(a) with due care, competence and diligence; and

(b) in accordance with all applicable:

(i) laws, codes and regulations; and

(ii) requirements and directions of any applicable Governmental Agency.

3.3 GLS University acknowledges and agrees that all students must still meet the UTS and/or UTS College 
approved admission requirements and/or any other regulatory or visa requirements for the applicable 
courses in order to gain admission to such courses, even when a student successfully completes s 
Program and receives, as applicable: 

(a) a UTS College Testamur; and/or

(b) an Articulation (where there is one agreed between the parties).

4. GLS University Obligations

4.1 GLS University will fulfil the GLS University Obligations set out in Schedule 4. 

4.2 GLS University will not subcontract the GLS University Obligations or any other obligations of GLS 
University set out under this Agreement without UTS College’s prior written consent (given in its sole 
discretion). 

4.3 GLS University will fulfil the GLS University Obligations, and ensure that the management, operation and 
delivery of the Programs, is done: 

(a) with due care, competence and diligence; and

(b) in accordance with all applicable:

(i) UTS College requirements and reasonable directions from time to time;

(ii) requirements under any applicable laws, codes and regulations, including:

(A) local laws, codes and regulations applicable to GLS University in India and the
Territory;

(B) the Education Services for Overseas Students (ESOS) Act;

(C) the National Code; and
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(D) ACE, 

both generally as applicable and also for the recruitment, enrolment and registration of 
overseas students, including declaring to the students all conflicts of interest in relation to 
any financial relationship between the agents and GLS University; and 

(iii) requirements and directions of any applicable Governmental Agency. 

4.4 When fulfilling the GLS University Obligations, GLS University must not: 

(a) make or cause or permit to be made or to occur any false, misleading or deceptive 
representations, statements or conduct for or in relation to the Programs, this Agreement and/or 
the GLS University Obligations; and/or 

(b) engage in conduct which, in UTS College’s reasonable opinion, could be reasonably expected to 
adversely affect UTS College’s reputation or result in a liability to UTS College. 

4.5 UTS College shall have the right to conduct spot checks (including an audit/inspection) in respect of GLS 
University’s compliance with this Agreement and the GLS University Obligations (including GLS 
University’s teaching quality) during normal business hours and without prior notice. 

4.6 GLS University will ensure any person having direct contact with student who is a minor (as defined by 
the relevant laws in the Territory, or if no such definition exists then a person under the age of 18 years)  
has obtained a clearance from an authority as required in the Territory in respect     of dealing with minors 
and GLS University must provide its policies on minors to UTS College for its review and approval. If no 
such restrictions exist, if there is no provision for clearance to be obtained in the Territory, or if GLS 
University does not have such policies (or does not have policies that UTS College approves), then UTS  
College will give directions on such matters to GLS University in its absolute discretion  and GLS 
University will ensure compliance with any such directions. 

4.7 GLS University must: 

(a) work with UTS College to ensure that GLS University’s delivery of the Programs complies with and 
is operated in accordance with; and 

(b) do all things reasonably requested by UTS College to assist UTS College comply with its 
obligations under, 

any laws, codes and regulations that apply to UTS College, to the extent that they relate to this 
agreement, the delivery of the Programs, and/or the relationship between the parties. 

4.8 During the Term and for a period of 12 months after its expiry or termination, GLS University must effect 
and maintain the following insurances with insurers approved by UTS College: 

(a) public liability insurance at a level agreed by UTS College in respect of any one occurrence  

(b) professional indemnity insurance at a level agreed by UTS College for any one claim and the 
same in annual aggregate; and  

(c) workers' compensation insurance (or in-country equivalent) as required by law. 

4.9 GLS University must provide to UTS College with a certificate of currency of such insurances on 
execution of this Agreement and/or during the Term at UTS College’s request. 
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4.10 Where appropriate, GLS University must consult with UTS College to consider if additional insurance 
coverage is needed to insure the provision of the GLS University Obligations or indemnities given by 
GLS University under this Agreement. 

5. RELATIONSHIP AND JOINT OBLIGATIONS

5.1 The relationship of Parties is one of independent contractors and the Parties agree that this Agreement 
does not create or evidence any relationship between them of partnership, joint venture, employer or 
employee, trust, agency or otherwise. 

5.2 The Parties acknowledge that the academic and research standards of each must be maintained at all 
times and that the relationship between the Parties will not operate to constrain any other Party from 
applying to those standards. 

5.3 All arrangements agreed to by the Parties in respect of the Programs and this Agreement, are subject to 
any necessary approvals by the appropriate authorities of Australia, India, and the Territory (including 
any applicable Governmental Authority) and to any rules, regulations and laws as may be appropriate in 
both countries. 

6. QUALITY ASSURANCE

6.1 The quality assurance and moderation and management of the Programs is set out in the Framework 
and Quality Documents. 

6.2 Both Parties will be responsible for the quality standards in respect of the Programs delivered by GLS 
University and will jointly administer quality assurance measures in accordance with all applicable 
Framework and Quality Documents, and such standards will be of no lesser a standard to those adhered 
to by UTS College in respect of the relevant Programs in Australia. 

6.3 The Parties agree that the Programs will be delivered in English by teachers of the highest calibre at GLS 
University’s own cost and expense. The minimum requirements are prescribed in the UTS College 
Transnational Course Quality Management Manual. 

7. MANAGEMENT OF PROGRAM

7.1 The Parties agree to manage the marketing, promotion, and delivery of the Programs in accordance with 
this Agreement and the applicable Framework and Quality Documents, the content of which may be 
reviewed and updated by UTS College as required during the Term and notified to GLS University from 
time to time. GLS University must ensure it is referring to, and complying with, the most recent version of 
all Framework and Quality Documents provided by UTS College. 

7.2 The Parties agree that both this Agreement and the Framework and Quality Documents govern the 
marketing, promotion, and delivery of the Programs within the Territory, and in the event of any conflict 
or discrepancy the Parties agree that the documents shall take the following order of precedence: 

(a) this Agreement; and

(b) the Framework and Quality Documents.

8. MARKETING MATERIALS

8.1 GLS University is solely responsible for all marketing and promotional activities in respect of GLS 
University’s delivery of the Programs at the Delivery Centre, including the creation of any marketing and 
promotional collateral GLS University needs to undertake such activities, subject to the GLS University 
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Obligations and any approvals required for such materials set out under this Agreement. UTS College 
will not be creating or providing any marketing materials or collateral to GLS University. 

8.2 Subject to clause 8.1, UTS College will provide all necessary Materials to enable GLS University to 
undertake such marketing and promotional activities, subject to the terms of this Agreement (including 
the GLS University and UTS College Obligations). 

8.3 In relation any marketing and promotional materials or activities for the Programs, GLS University must 
create such materials and undertake such activities in accordance with: 

(a) UTS College’s instructions and directions; 

(b) the requirements set out under the GLS University Obligations; and 

(c) all applicable laws, codes and regulations, including in India and the Territory. 

8.4 Upon the expiration or earlier termination of this Agreement GLS University will, unless otherwise agreed 
in writing between the parties: 

(a) cease to make any reference to a relationship between the parties in relation to the Programs and 
the GLS University Obligations; and 

(b) remove from any material relevant to this Agreement all references to the UTS College including 
but not limited to the UTS College Trademarks. 

9. MANAGEMENT COMMITTEE 

9.1 The Parties agree to establish a Management Committee compromising of the: 

(a) UTS College’s Dean of Studies and Chief Officer Partnerships & Growth or other nominees; and 

(b) two (2) representatives of GLS University namely, Dr. Chandni Kapadia – Executive Director, Ms. 
Apurvi Parikh – International Coordinator (in absence of Dr. Chandni Kapadia) and Dr. Dharmesh 
Shah - Registrar at the Delivery Centre. 

9.2 If any Party wishes to change any member of the Management Committee it may do so by giving 14 
days’ notice to the other Parties of the new members. 

9.3 The role of the Management Committee is to: 

(a) establish the strategic objectives of the Parties’ relationship including consideration of additional 
courses and locations; 

(b) establish the Tuition Fees to be charged to students enrolling in the Programs and reviewing them 
annually;  

(c) to establish the annual budget for the next 12 months; 

(d) provide advice and recommendations and seek feedback on behalf of the Parties in relation to 
budgets and strategy and business plans including marketing plans prepared for the business; 

(e) review the marketing, promotion, and delivery of the Programs and enrolments, against agreed 
key performance indicators including enquiries conversions re-enrolments and revenue, and the 
performance of the Parties’ obligations; 
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(f) receive a report from the Quality Management Committee on academic performance including 
quality assurance indicators, student and staff satisfaction, course performance and academic 
misconduct; and 

(g) discuss current and proposed changes to the Curriculum Materials. 

9.4 The Management Committee will meet at least twice (2) times per year in person or by telephone/video 
conferencing. The minutes of each such meeting shall be prepared by a nominated member of the 
Management Committee and shall be signed by a representative of each Party. 

10. FINANCES AND REPORTING 

10.1 The Fees for each Program delivered by GLS University under this Agreement are as per Schedule 1.  

10.2 GLS University must pay the Fees to UTS College in respect of each student who has successfully 
enrolled into the Program as well as any other applicable Fees set out and/or agreed in accordance with 
Schedule Payment of all Fees is subject to the payment terms set out in Schedule 1. 

10.3 GLS University will be responsible for managing all financial arrangements, including invoicing, 
accounting payments and reporting, including payment to UTS College’s prescribed accounts and 
managing any  related processes and procedures required (including in respect of India) in order to 
facilitate such payment. 

10.4 All Fees and other payments to be made to UTS College under this Agreement shall be made based on 
invoices issued by UTS College pertaining to student tuition fees to GLS University and shall be paid in 
accordance with Schedule 1 of this Agreement. 

10.5 It is the sole responsibility of GLS University to fulfil any obligations it has in respect of the UTS College 
Fees under any Indian tax laws, codes and regulations, including deducting any amounts required to be 
deducted by law from the UTS College Fees prior to payment to UTS College, and any obligation to 
report, collect, remit, or including the Tuition Fees, any applicable taxes. 

10.6 Except as otherwise provided in this Agreement, the Parties will pay its own costs and expenses in 
connection with the negotiations, preparations, execution and performance of this Agreement. 

10.7 GLS University must provide to UTS College the following within 14 days from the end of each semester 
or as  agreed: 

(a) details of the student enrolment numbers and tuition fees paid for that semester that can be 
reconciled to management account and financial records if required in respect of each Program; 

(b) a reconciliation of the year-to-date student numbers including any refunds; and 

(c) each report shall be certified by an officer of GLS University to be correct. 

10.8 GLS University shall maintain accurate records and accounts of all matters relating to this Agreement 
(including but not limited to complete student records). 

10.9 GLS University shall, upon 5 days prior written notice, permit UTS College and their representatives, 
access to its premises to: 

(a) inspect its accounting books, records, accounts, documents, equipment, software and other 
property relevant to the performance of this Agreement, and in particular the verification of the 
Tuition Fees collected from students (pertaining to UTS College); 
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(b) inspect the premises of the Delivery Centre; 

(c) observe and monitor any classes being conducted in relation to the delivery of the Program; and 

(d) liaise, discuss or otherwise communicate with any teaching staff in relation to the delivery of the 
Program. 

11. INTELLECTUAL PROPERTY 

GLS Marks  

11.1 GLS University grants to UTS College a non-exclusive licence, right and permission to use, reproduce 
and display the GLS Marks (as applicable) for the purposes of fulfilling UTS College’s obligations under, 
and receiving the benefits of, this Agreement.  UTS College will only use the GLS Marks that are 
provided to it by GLS University, all times in accordance with the reasonable directions and/or branding 
guidelines of GLS University (as applicable). 

11.2 Ownership of the Intellectual Property Rights the GLS Marks will remain with GLS University respectively 
and is not altered, transferred or assigned in any manner under this Agreement. 

11.3 Except as expressly permitted by this Agreement, UTS College must not: 

(a) in any language, anywhere in the world, apply for registration of or use any trademark identical or 
deceptively similar to any of the GLS Marks; and 

(b) register any domain names that relate in any way to the GLS Marks, unless expressly authorised 
to do so by GLS. 

11.4 UTS College agrees that GLS University may revoke and terminate the licence granted to UTS College 
above in respect of the GLS Marks at any time if GLS University determines that UTS College has: 

(a) engaged in illegal, unauthorised or dishonest practices; 

(b) failed to comply with applicable law, code, or regulation; 

(c) becomes subject to legal requirements that prevent the use of any of the GLS Marks (in whole or 
part); 

(d) this Agreement is terminated for UTS College’s breach; 

(e) passes a resolution for its winding-up or a court of competent jurisdiction makes an order for the 
winding-up of it or the dissolution of it; or 

(f) been notified, in writing, that GLS University’s right to use any of the GLS Marks has been revoked 
or terminated (for any reason). 

11.5 GLS University acknowledges that UTS College owns all rights (including Intellectual Property Rights), 
title and interest in and to the Materials, including any changes, modifications, improvements or 
derivative works (including translations) of such Materials created or developed by any of the Parties 
(Improvements), which will vest in UTS College immediately from the date of creation. 

11.6 Ownership of the Intellectual Property Rights in any to any UTS College Materials will not be altered, 
transferred, or assigned in any manner. 
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11.7 Subject to the remainder of this clause, UTS College grants to GLS University a royalty-free, non-
transferrable, revocable licence during the Term, in the Territory, to use the Materials for the purpose 
delivering the     Program, but only in such form or forms as UTS College approves (which may be 
reasonably withheld), and only in accordance with such directions as UTS College may give, from time-
to-time. GLS University agrees that UTS College may revoke and terminate the licence granted in this 
clause 11.4, to use the Materials (including the UTS College Trademarks), at any time on written notice, 
effective immediately. Such revocation and termination may be in respect to all, or specific, Materials 
(including specific UTS College Trademarks), in UTS College’s sole discretion. 

11.8 GLS University is not authorised to sublicence the licence set out in clause 11.7to any third party and/or 
permit any third party to sublicence the licence. 

11.9 GLS University will take whatever action necessary, do such further acts and execute and deliver to UTS 
College and/or UTS such further instruments as quickly as reasonably possible, to allow UTS College to 
perfect, register, evidence or enforce UTS College’s and/or UTS’ (as applicable) ownership, rights, 
and/or interest any such Materials and any applicable Improvements. 

11.10 GLS University will not make any claim to ownership of, or any other right, title or interest in the Materials 
and/or the Improvements or any associated goodwill, and all goodwill and other rights arising from the 
use of the Materials by GLS University before, during, or after the Term shall accrue and inure to the 
benefit of UTS College and/or UTS, as applicable. 

11.11 Except as expressly permitted by this Agreement, GLS University must not: 

(a) in any language, anywhere in the world, apply for registration of or use any trademark identical or 
deceptively similar to any of the UTS College Trademarks; and 

(b) register any domain names that relate in any way to this Agreement, the UTS College 
Trademarks, the Programs and/or the Materials, unless expressly authorised to do so by UTS 
College. 

11.12 GLS University must: 

(a) not represent, expressly or by implication, that UTS College accepts any responsibility for any act 
or omission of GLS University in connection with any activity including but not limited to any 
activity which makes use of the Materials; 

(b) comply with the UTS College Brand Guidelines; 

(c) create, promote, and retain the goodwill in its business relating to the Materials; 

(d) ensure that it does not use the Materials in a manner which may bring UTS College into disrepute; 

(e) not hold itself out as an agent of UTS College in its use of the Materials; 

(f) in using the Materials, use its best commercial efforts to avoid infringement of a third party’s rights 
(including any intellectual property rights and moral rights); and 

(g) not, at any time: 

(i) under any circumstances, apply to vary, amend or invalidate any of the Materials; 

(ii) sell, charge, acquire a mortgage over or encumber the Materials in any way; 



15 
 

(iii) assist any third party, whether directly or indirectly, to undertake any of the activities listed in 
this clause 11.12(g);  

(iv) make any attempt to prevent use of the Materials, by UTS College and/or by any third party 
licenced to use such Materials by UTS College; and/or 

(v) not use or deal with the Materials in any manner other than as specifically provided for, and 
in such manner as may be allowed, under this Agreement. 

11.13 Where: 

(a) GLS University suspects, or receives notice of, any infringement or threatened infringement of the  
Materials, including any common law passing off by reason of imitation or otherwise; or 

(b) any third party alleges or claims to GLS University that the Materials are liable to cause deception 
or      confusion to the public, 

11.14 GLS University must promptly notify UTS College giving all necessary details and particulars and provide 
all      information and assistance reasonably requested by UTS College. 

11.15 GLS University agrees that UTS College may revoke and terminate the licence granted to GLS 
University under this  Agreement in respect of the Materials (including the UTS College Trademarks) at 
any time if UTS College determines that GLS University has: 

(a) engaged in illegal, unauthorised or dishonest practices, or UTS College becomes aware that it has 
previously engaged in illegal, unauthorised or dishonest practices; 

(b) conducted itself (whether directly or through it officers, employees, servants or agents or otherwise) 
in a manner that, in the reasonable opinion of UTS College, reflects negatively or poorly on the 
standing or reputation of UTS College; 

(c) failed to comply with applicable law, code, or regulation; 

(d) becomes subject to legal requirements that prevent the use of any of Materials (in whole or part) or 
the conduct of the Parties in accordance with this Agreement; 

(e) breaches any of the provisions of this Agreement and such breach is not capable of remedy; 

(f) breaches any of the provisions of this Agreement and such breach is not remedied within 21 days 
from the date that UTS College has provided notice of such breach to GLS University; 

(g) passes a resolution for its winding-up or a court of competent jurisdiction makes an order for the 
winding-up of it or the dissolution of it; or 

(h) been notified, in writing, that UTS College’s right to use any of the Materials has been revoked or 
terminated (for any reason). 

11.16 To the extent permitted by law, GLS University irrevocably consent to all acts and omissions committed 
by UTS College (or any party on its behalf) that may infringe GLS University’s Moral Rights in and to any 
of the Materials and/or the Improvements. 

12. TERMINATION 

12.1 UTS College may immediately terminate this Agreement by written notice in the following circumstances, 
provided where appropriate and where remedial action is possible, GLS has not taken remedial action 
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within 21 days of either receiving a notice from UTS College and/or the date of the event giving rise to 
one of the items below .If GLS: 

(a) breaches any of the provisions of this Agreement and such breach is not capable of remedy; 

(b) breaches any of the provisions of this Agreement and such breach is not remedied within 21 days 
from the date that UTS College has provided notice of such breach to GLS University; 

(c) ceases to carry on its business or becomes insolvent or subject to reorganization, composition or 
bankruptcy or similar proceeding under bankruptcy or similar laws; or 

(d) engages, or engaged, in illegal, unauthorised or dishonest practices, or UTS College becomes 
aware that it has previously engaged in illegal, unauthorised or dishonest practices; 

(e) conducts itself (whether directly or through its officers, employees, servants or agents or otherwise) 
in a manner that, in the reasonable opinion of UTS College, reflects negatively or poorly on the 
standing or reputation of UTS College; 

(f) fails to comply with any applicable law, code or regulation; 

(g) engages, or engaged in conduct which has placed or is likely to place UTS College in 
contravention of the legal and regulatory instruments referred to in clause 4.7; 

(h) becomes subject to legal requirements that prevent the use of any of Materials (in whole or part) or 
the conduct of the Parties in accordance with this Agreement; and/or 

(i) passes a resolution for its winding-up or a court of competent jurisdiction makes an order for the 
winding-up of it or the dissolution of it. 

12.2 UTS College may terminate this Agreement immediately by written notice in the event of an Adverse 
Change (set out in clause 16.1) and/or if required to do so by any relevant Government Agency. 

12.3 Either Party may terminate this Agreement at any time by giving 12 (twelve) months prior written notice 
to the other Party or a time as agreed between the Parties. 

13. EFFECT OF TERMINATION 

13.1 On termination, the Parties will co-operate to develop a communication strategy will be agreed by the  
Parties to inform the market. 

13.2 On expiration or termination of this Agreement for any reason: 

(a) if, at the time notice of termination of this Agreement is given by either Party, there are students 
enrolled in the Program, such students will be entitled to complete the Program (or equivalent 
program) and, at the sole discretion of UTS College, UTS College will determine that either: 

(i) GLS University will continue to fulfil aspects of the GLS University Obligations that UTS 
College deems necessary for the students to complete the Program, in which case the 
terms of this Agreement will continue to apply in respect of those students only; or 

(ii) some or all of the GLS University Obligations will be fulfilled by some other provider or by 
UTS  College; and/or 

(iii) such other steps will be taken as necessary for the students to complete the Program. 
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(b) GLS University shall immediately cease any and all use of Materials in any manner except as
agreed by UTS College;

(c) any licence or approval under this Agreement to use the Materials will immediately cease; and

(d) GLS University must:

(i) return to UTS College; or

(ii) destroy and certify in writing to UTS College the destruction of; or

(iii) destroy and permit UTS College to witness the destruction of;

all Materials and/or Confidential Information in the possession or control of GLS University, except 
where statutory record keeping obligations require GLS University to retain such Materials and/or 
Confidential Information and, in such event, must notify UTS College in writing of such obligations, 
the Materials and/or Confidential Information to which they relate, and which must be retained, 
and the length of time required for such retention. Where any Materials and/or Confidential 
Information are required to be retained in accordance with this clause, GLS University has no right 
or licence to use such Materials and/or Confidential Information in any manner, expect to the 
extent required to fulfil any such statutory obligations and any retained Confidential Information 
remains subject to the obligations set out in clause 14. 

14. CONFIDENTIAL INFORMATION AND PRIVACY

14.1 Each party that receives (Recipient) Confidential Information of a disclosing party (Disclosing Party): 

(a) may use the Confidential Information of the Disclosing Party only for the purposes of this
Agreement; and

(b) must keep confidential all Confidential Information of the Disclosing Party except:

(i) for disclosures permitted under clause 14.2; and

(ii) to the extent (if any) the Recipient is required by law to disclose any Confidential
Information.

14.2 A Recipient may disclose such Confidential Information of the Disclosing Party to persons  who: 

(a) have a need to know for the purposes of this Agreement (and only to the extent that each has a
need to know); and

(b) before such disclosure:

(i) in the case of the Recipient's employees, staff, contractors, representatives, and other
similar personnel, have been directed by the Recipient to keep confidential all Confidential
Information of the Disclosing Party; and

(ii) in the case of other persons approved in writing by the Disclosing Party, have agreed in
writing with the Recipient to comply with substantially the same obligations in respect of
Confidential Information of the Disclosing Party as those imposed on the Recipient under
this Agreement,

(each a Direction).
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14.3 A Recipient must: 

(a) ensure that each person to whom it discloses Confidential Information of a Disclosing Party under 
clause 14.2 complies with its Direction; and 

(b) notify the Disclosing Party of, and take all steps to prevent or stop, any suspected or actual breach 
of a Direction. 

14.4 If a Recipient is required by law to disclose any Confidential Information of a Disclosing Party to a third 
person (including, but not limited to, government) the Recipient must: 

(a) before doing so: 

(i) notify the Disclosing Party; and 

(ii) give the Disclosing Party a reasonable opportunity to take any steps that the Disclosing 
Party considers necessary to protect the confidentiality of that information; and 

(b) notify the third person that the information is confidential information of the Disclosing Party. 

14.5 Each party will comply with its obligations under the applicable Privacy Laws. 

14.6 In particular, each party will ensure that Personal Information of the students enrolled in the Program is 
collected, used, stored and disclosed in accordance with all applicable Privacy Laws. 

14.7 GLS University will, and warrants and represents that it will, make all necessary disclosures, and obtain 
all necessary consents and authorisations (including as required under any applicable Privacy Laws), to  
permit GLS University to disclose any Personal Information to UTS College, including the consent and 
authorisation to enable UTS College to use, process, store and disclosure such Personal Information in 
accordance with each its privacy policy (available on its website). 

15. REPRESENTATIONS AND WARRANTIES 

15.1 Each party represents and warrants to the other Party that it: 

(a) is an entity duly established with limited liability and validly existing under the laws of its 
incorporation/establishment, and has full power, authority and legal right to own its property and 
assets and to carry on its business; and 

(b) has full power, authority and legal right to enter into and engage in the transactions contemplated 
by this Agreement and has taken or obtained all necessary corporate and other action and 
consents to authorize the execution and performance of this Agreement; 

(c) will operate comply with all laws, codes and regulations applicable to its operations and business. 

15.2 In addition to the warranties set out at clause 15.1,  GLS University additionally represents and warrants 
that it: 

(a) full right, power and authority to fulfil the GLS University Obligations; 

(b) it has the necessary funds to deliver the Programs in the Territory at its own cost; 

(c) has, or will, obtain all necessary licences and registrations that are required fulfil the GLS 
University Obligations and/or other obligations under this Agreement and to deliver the Programs 
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in India and the Territory and the registration pertaining to the provision of tertiary and vocational 
education in India and the Territory and tax registrations; and 

(d) has in place all necessary insurances required by this Agreement. 

15.3 Except as expressly set out in this Agreement, UTS College expressly exclude all warranties, conditions 
and representations in whatever form, relating to the Materials and/or the UTS College Services, 
including any warranties or representations relating to performance, quality or fitness for use, fitness for 
a particular purpose, guarantee of a particular result or outcome and GLS University acknowledges that 
the Materials are being licenced under this Agreement "as is" without representation or warranty of any 
kind. 

16. Indemnities and liability 

16.1 In the event that the marking, promotion and/or delivery of the Programs in India or the Territory is 
prohibited or restricted in any way whatsoever as a result of a change in applicable law, code or 
regulation, and/or by any action or direction of a Government Agency (Adverse Change), UTS College 
will, to the extent permitted by law, have no liability whatsoever with respect to any Losses incurred by 
GLS University or any third party arising from, or in connection with, an Adverse Change. 

16.2 GLS University must at all times indemnify UTS College (and its officers, employees, agents and related 
bodies corporate) (those indemnified) and keep those indemnified from and against any and all Loss, 
claims, demands, actions, proceedings, costs or prosecutions suffered or incurred by, or which may be 
brought, commenced or prosecuted by third parties against, those indemnified, or in which those 
indemnified may be involved, arising from, in consequence of, caused by, incident to, or relating to any: 

(a) act or omission of GLS University; 

(b) breach of this Agreement by GLS University; and/or 

(c) use of any of the Materials by GLS University contrary to the licence granted to GLS University to 
use the Materials under this Agreement; 

(d) any breach of any applicable law, code or regulation by GLS University; 

(e) any negligent, wrongful or unlawful act or omission of GLS University; 

(f) any infringement of a third party’s Intellectual Property Rights or other rights; 

(g) any student claims, arising from or in connection with a temporary or permanent suspension or 
discontinuation of the Program due to an Adverse Change. 

16.3 For the avoidance of doubt, GLS University shall assume liability for all Losses for which GLS University 
has indemnified UTS College under this Agreement. 

16.4 The GLS University indemnity set out above will: 

(a) extend to all costs (or related costs), losses, liabilities, damages and expenses incurred by UTS 
College including legal costs on a full indemnity basis and whether incurred by or awarded against 
UTS College as a result of claims arising from any act or omission in connection with the activity of 
GLS University using or authorising a third party to use the Materials; and 

(b) survive the expiration or termination of this Agreement. 
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16.5 UTS College must at all times indemnify GLS University from and against any and all Loss, claims, 
demands, actions, proceedings, costs or prosecutions suffered or incurred by, or which may be brought, 
commenced or prosecuted by third parties against GLS University arising from, in consequence of, 
caused by, incident to, or relating to any: 

(a) any breach of any applicable law, code or regulation by UTS College; and

(b) any fraudulent, negligent, wrongful or unlawful act or omission of UTS College.

16.6 To the extent permitted by law and unless otherwise expressly set out in this Agreement: 

(a) in no event shall UTS College be liable to GLS University, whether such liability is based on
breach of contract, tort (including negligence), statute or otherwise for any Loss, Consequential
Loss, indirect, incidental, punitive or special Losses of any kind (including loss of profit, loss of
opportunities or business interruption) related to this Agreement, the Materials and/or the UTS
College Services; and

(b) where UTS College’s liability is not excluded or limited by clause 16.5(a), it will be limited in the
aggregate to the total fees paid by GLS University to UTS College under this Agreement in the 12
months preceding the event that gives rise to a claim.

17. DISPUTE RESOLUTION

17.1  In the event of any dispute, controversy or claim between the Parties arising out of, relating to or in 
connection with any provision of this Agreement, or the rights or obligations of the Parties hereunder (a 
“Dispute”), the Parties shall first attempt to settle the Dispute amicably between or among themselves. A 
disputing Party shall initiate the attempted amicable settlement process by sending written notice of the 
Dispute to the other Party, and the representatives of the Parties shall meet, in person or by telephone, 
for attempted resolution by negotiations. Each of the representatives of the Parties shall be empowered 
and authorized to bind their respective companies with respect to the Dispute and to settle the Dispute 
on behalf of their respective companies. If for any reason the Dispute is not resolved within thirty (30) 
days after the date of the written notice of the Dispute, the Dispute shall be resolved in accordance with 
the provisions of Clause 17.2. Notwithstanding the above, the non-defaulting party shall be entitled to 
any injunctive relief without recourse to the procedure referred to herein above. 

17.2 Any dispute arising out of or in connection with this contract, including any question regarding its 
existence, validity or termination, shall be referred to and finally resolved by arbitration administered by 
the Singapore International Arbitration Centre (“SIAC”) in accordance with the Arbitration Rules of the 
Singapore International Arbitration Centre ("SIAC Rules") for the time being in force, which rules are 
deemed to be incorporated by reference in this clause. The seat of the arbitration shall be Singapore. 
The Tribunal shall consist of 1 arbitrator. The language of the arbitration shall be English.  

17.3 Despite the existence of a dispute, each party must continue to perform its obligations under the 
Agreement unless those obligations are the subject of the dispute. 
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18. FORCE MAJEURE 

Except for the obligation under this Agreement, each party will be excused from performance for any 
period during which and to the extent that it is prevented from performing any obligation or service, in 
whole or in part, as a result of a Force Majeure Event. Both parties will use reasonable efforts to mitigate 
the effect of a force majeure event. If such event continues for more than 30(Thirty) consecutive days, 
either party may cancel unperformed services upon written notice to the other party.  

19. NOTICES 

19.1 A notice, consent or other communication under this Agreement is only effective if it is in writing, signed 
by or on behalf of the party giving it and it is received in full and legible form at the addressee’s address 
and/or email address, which will be as follows for each Party: 

INSEARCH: Level 9, 187 Thomas Street, Haymarket NSW 2000, Australia 

Attention: Chief Officer Partnerships and Growth 

 Email: Peter.Harris@insearch.edu.au 

GLS University: Gate 3, Central Office GLS campus opp. Law Garden, Ellisbridge, Ahmedabad, 380006, 
Gujarat, India 

Attention: Dr Dharmesh Shah 

Email: registrar@glsuniversity.ac.in  

19.2 A copy of any notice, consent or other communication under this Agreement sent in accordance with 
clause 19.1 must also be sent to the addressee’s email address. 

19.3 A notice given or served in accordance with this Agreement is taken to be received by the party to whom 
or upon whom the notice is given or served in the case of: 

(a) delivery by hand, on delivery; 

(b) prepaid express post sent to an address in the same country, on the fifth day after the date of 
posting; 

(c) prepaid express post sent to an address in another country, on the seventh day after the date of 
posting; and 

(d) email, the earlier of: 

(i) delivery to the email address to which it was sent; or 

(ii) one hour after the email enters the server of the email address to which it was sent, 

provided that the sender does not receive any delivery or transmission error or other automated 
message that the email has not been delivered. 

20. GENERAL PROVISIONS 

20.1 Each Party must pay its own costs in relation to: 

mailto:Peter.Harris@insearch.edu.au
mailto:registrar@glsuniversity.ac.in
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(a) the negotiation, preparation, execution, performance, amendment or registration of, or any consent
given or made; and

(b) the performance of any obligations or actions by that Party,

under this Agreement unless provided otherwise. 

20.2 A Party must not assign or transfer any right or liability under this Agreement without the prior consent of 
each other Party, except where this Agreement provides otherwise. 

20.3 This Agreement may not be amended or varied unless the amendment or variation is in writing and 
signed by all Parties. 

20.4 This Agreement contains the entire understanding between the Parties concerning the subject matter of 
the Agreement and supersedes all prior communications. 

20.5 A failure by a Party to exercise a right under this Agreement does not operate as a waiver and the single 
or partial exercise of a right by that Party does not preclude any other or further exercise of that or any 
other right by that Party. 

20.6 Any provision of this Agreement which is invalid in any jurisdiction is invalid in that jurisdiction to that   
 extent, without invalidating or affecting the remaining provisions of this Agreement or the validity of that 
provision in any other jurisdiction. 

20.7 The Parties agree to ensure all public statements made by any Party, including but not limited to media 
statements, press releases or articles relating to the Parties’ joint activities, have first been approved by 
the other Party within a reasonable time prior to the release or publication. Each Party agrees to respond 
within a reasonable time to a request for approval and to not unreasonably withhold its approval. 

20.8 This Agreement may be executed in any number of counterparts, all of which taken together are deemed 
to constitute one and the same Agreement. 

20.9 Each Party must execute any Agreement and perform any action necessary to give full effect to this 
Agreement, whether before or after performance of this Agreement. 

20.10 Any obligations in respect of Fees, including payments of outstanding amounts and associated tax 
obligations, clauses 11 (excluding clause 11.4), 13 (to the extent applicable), 14, 15, 16, 17, 18, 19 and 
any warranty, indemnity, or obligation of confidentiality in this Agreement will survive termination. Any 
other term which by its nature is intended to survive termination of this Agreement survives termination of 
this Agreement. 

20.11 This Agreement shall be construed and take effect in accordance with the laws of England excluding 
those conflict of law rules and choice of law principles which would deem otherwise. 

20.12 This Agreement shall be effective upon signature by legal representative or authorized representative of 
the parties. 
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	Delivery Agreement
	This Delivery Agreement is executed  on this 12th day of September 2022 (“Effective Date”) between the following parties:
	1.1 INSEARCH LIMITED (ACN 001 425 065) is controlled entity of the University of Technology Sydney (UTS) and a registered private higher education provider of pathways to UTS and having its registered office at Level 9, 187 Thomas Street, Haymarket NS...
	1.2 GLS University a statutory private university established under Gujarat Private Universities Act, 2009, having its office at GLS campus opp. Law Garden, Netaji Road, Ellisbridge, Ahmedabad, 380006, Gujarat, India (GLS University) (hereafter referr...

	RECITALS:
	1. Definitions and interpretation
	1.1 In this Agreement, including the Recitals, except to the extent that the context otherwise requires, the following expressions shall have the following meanings.
	Academic English means the English language programs delivered by UTS College that prepares students for successful study at university and included levels that are recognised as meeting the language requirements for entry into the Diploma Programs, U...
	Agreement means this Agreement and all Schedules to this Agreement.
	ACE means the Australian International Education and Training Agent Code of Ethics, available at https://www.ieaa.org.au/charters/agent-code-of-ethics.%20. It builds on the framework established by the London statement signed by Australia, Ireland, Ne...
	Business Day means a day that is not a Saturday, Sunday or public holiday in the Territory or  Sydney, Australia.
	Certificate Programs means the graduate certificates offered by UTS College that are compliant with the Australian Qualifications Framework and have been accredited by Tertiary Education Quality and Standards Agency (TEQSA) and approved by UTS for Art...
	CRICOS means the Commonwealth Register of Institutions and Courses for Overseas Students. This is the official Australian Government website that lists all Australian education providers that offer courses to people studying in Australia on student vi...
	Contract Materials means all content and materials that GLS (or its representatives) create in performing their GLS Obligations under this agreement, including all marketing materials, website content, audio-visual and visual content, logos, images, d...
	Confidential Information means confidential, proprietary and commercially-sensitive information (irrespective of the form or the manner in which the information is disclosed, or the time of such disclosure) including information which:
	(a) is identified as confidential or ought to have been known to be confidential; and
	(b) relates to the business affairs and practices, including financial information, business opportunities, business plans, business processes and methodologies,
	but does not include information which is in, or comes into, the public domain other than by a breach of this Agreement, or which is independently known to the other party as evidenced by its written record. In the case of UTS College, Confidential In...

	Consequential Loss also known as indirect loss means any Loss that does not arise naturally in the ordinary course of things from the event or circumstance giving rise to the Loss.
	Curriculum Materials means the curriculum materials licensed and provided by UTS College to GLS   as part of the UTS College Obligations for the purposes of delivering the Program including structure and contents of the Program, including structure, a...
	Delivery Centre means the teaching premises where GLS University operates a private university at the GLS campus, opp. Law Garden, Ellisbridge, Ahmedabad, 380006, Gujarat, India or as approved by UTS College.
	Diploma Programs means the diplomas offered by UTS College that are compliant with the Australian Qualifications Framework and have been accredited by TEQSA and approved by UTS for Articulation with specified UTS award courses. Diploma Programs taught...
	Dispute Notice means a notice issued by a party claiming a dispute has arisen, which is issued to the other party setting out the nature of the dispute and all other information relevant to the dispute.
	Effective Date means the date set out at the beginning of this Agreement.
	Entity means any person, firm, company, consortium, partnership, joint venture or other legal entity.
	ESOS Act means the Education Services for Overseas Students Act 2000 and associated  regulations. It is a framework that protects the right of international students studying in Australia.
	Fees means the fees payable by GLS University to UTS College in accordance with Schedule 1 of this Agreement.
	Force Majeure Event means any act, event or cause including earthquakes, cyclones, floods, fires, lightening, storms or other acts of God, strikes or industrial disputes, riots, war, explosions, terrorist acts, civil disturbances, epidemics, breakages...
	(a) directly or indirectly results in a party being prevented from or delayed in performing any of its obligations under this Agreement; and
	(b) is beyond the reasonable control of that party.

	Framework and Quality Documents means the UTS College Transnational Education Policy, UTS College Transnational Course Quality Management Manual and any other frameworks, policies, quality management materials provided by UTS College to GLS University...
	Further Term has the meaning given to that term in clause 2.1.
	GLS Marks means GLS’ (as the context requires) brands, logos (including registered and unregistered trade marks), business names of GLS.
	GLS University Obligations means GLS University’s obligations set out in Schedule 4.
	Governmental Agency means any government, any governmental ministry or department, or any governmental, semi-governmental, statutory, parliamentary, administrative, fiscal, public, federal, state, national, provincial, municipal, local, judicial or re...
	Initial Term has the meaning given to that term in clause 2.1.
	Intellectual Property Rights means all present and future rights conferred by statute, common law or equity in or in relation to any copyright, trademarks, designs, patents, circuit layouts, plant varieties, business and domain names, confidential inf...
	Learning Management System (LMS) means the online system used by UTS College to deliver the Program including examinations.
	Losses means any judgment, debt, damage, loss, cost, expense or liability howsoever arising and whether present or future, fixed or unascertained, actual or contingent whether at law, in equity, or otherwise.
	Management Committee means a management committee appointed by the Parties pursuant to clause 9 to provide oversight in respect of the delivery and marketing of the Programs and the Parties’ obligations under this Agreement.
	Materials means any and all materials, information, policies, procedures, documents, content, images, logos, domain names, and other materials related to the Program and/or otherwise provided by UTS College under this Agreement, including the Curricul...
	Moral Rights means the rights defined as “moral right” under the Copyright Act 1968 (Cth) and any other similar right capable of protection under laws of any applicable jurisdiction.
	National Code/National code 2018 means the National Code of Practice for Providers of  Education and Training to Overseas Students 2018 (or the most recent National Code if updated during the Term of this Agreement).Provide nationally consistent stand...
	National Standards means the National Standards for Foundation Programs made available by TESQA at https://www.teqsa.gov.au/foundation-programs-and-elicos.
	Personal Information has the meaning set out in respect of that term, and/or the term personal data, in any applicable Privacy Laws.
	Privacy Laws means any applicable laws, regulations, rules and standards applicable to a Party and/or any data and/or Personal Information captured under this Agreement.
	Programs means the means the then current programs set out at Schedule 2 and/or as added or removed from this Agreement in accordance with Schedule 2, together the Programs and individually, a Program.
	Quality Management Committee means the quality management committee that reports to the UTS College Academic Standards Committee and UTS College Academic Board on quality assurance of the Program delivered by GLS University.
	Results Ratification meeting (RRM) means the meeting held with UTS College at the conclusion of each semester to ratify all academic results before final grades are released to students.
	Term means, together, the Initial Term and any Further Term.
	Territory means the State of Gujarat, India.
	TEQSA means the Tertiary Education Quality and Standards Agency, which is a Governmental Agency in Australia responsible for setting and monitoring educational standards. It is an independent national quality assurance and regulatory agency for higher...
	Tuition Fees means fee payable by students to be considered for the Programs, excluding:
	(a) any amounts which are reimbursed or reimbursable to students (including deposits to secure observance of their obligations); and
	(b) any amounts collected from students for payments to third parties (excluding any fees payable to UTS College), and printed course books.

	UTS College Academic Board means the committee whose primary role is to ensure the integrity and quality of the onshore and offshore educational programs of UTS College and ensure that the education policies and processes are effective. It is a princi...
	UTS College Brand Guidelines means the guidelines provided by UTS College to GLS University which may vary from time to time.
	UTS College Testamur means a document from UTS College confirming completion of a Diploma Program or Graduate Certificate.
	UTS College Intellectual Property means all Intellectual Property Rights owned or licensed by UTS College, including the Materials and the UTS College Trademarks.
	UTS College Obligations means UTS Colleges’ obligations set out in Schedule 3.
	UTS College Trademarks means any and all trademarks and names (whether registered or unregistered), licensed, used or owned by UTS College at any time (including which come into existence after the Effective Date), including but not limited to:
	(a) UTS;
	(b) UTS College;
	(c) INSEARCH;
	(d) any logos related to the above word marks (whether standalone or combined with such word marks);
	(e) the names or titles of any and all institutions at or through which UTS College conducts courses; and
	(f) any and all translations and transliterations of any of the above from the English language into any other language, including without limitation the official language or languages spoken or recognised in India and/or the Territory.

	UTS College Transnational Course Quality Management Manual means the manual approved by the UTS College Academic Board set out in Schedule 6.
	UTS College Transnational Education Policy means the policy approved by the UTS College Academic Board set out in Schedule 5.
	1.2 In this Agreement unless the context otherwise requires:
	(a) clause and subclause headings are for reference purposes only;
	(b) the singular includes the plural and vice versa;
	(c) a reference to a statute includes all regulations made pursuant to such statute and, unless otherwise specified, the provisions of any statute or regulation which amends, supplements or supersedes any such statute or any such regulation.
	(d) reference to a person includes any natural person, company or Governmental Agency or any other entity recognised by law and vice versa;
	(e) any reference to a party to this Agreement includes its successors and permitted assigns;
	(f) when a thing is required to be done or money required to be paid under this Agreement on a day which is not a Business Day, the thing must be done, and the money paid, on the immediately next Business Day;
	(g) references to “Dollars” or “$” are references to Australian dollars;
	(h) the use of the word "includes" or "including" is not to be taken as limiting the meaning of the words preceding it.


	2. Term, Delivery Centre and exclusivity
	2.1 This Agreement will commence on the Effective Date and will continue for 10 years (Initial Term) unless terminated earlier in accordance with its terms. At the expiry of the Initial Term and any Further Term, UTS College shall have the option, by ...
	2.2 This Agreement is subject at all times to UTS College having the continuing right to engage and enable GLS University to market, promote and deliver the Programs. If such right ceases to exist, this Agreement will automatically terminate and, subj...
	2.3 During the Term:
	(a) GLS University will only deliver the Program at the Delivery Centre;
	(b) GLS University must not enter into an arrangement for the delivery of any course(s) or program(s) that are the  same as or similar to the Programs and/or that have the same as or similar materials to the Curriculum Materials of the Programs in con...
	(c) UTS College will not enter into an agreement with any third party for the delivery of the Programs in the Territory.

	2.4 For the avoidance of doubt, nothing in clause 2.3 shall be construed as limiting or restricting in any manner:
	(a) UTS College from delivering the Programs (and/or permitting a third party to deliver the Programs) outside of the Territory; and
	(b) GLS University from delivering or facilitating other international academic programs that do not fall in the category of those set out in 2.3(a).

	2.5 During the Term, the parties may discuss extending this Agreement to include additional delivery centres. The parties will discuss the addition of further delivery centres in good faith, however, will not be obliged to include them. Where the part...

	3. UTS College Obligations
	3.1 UTS College will fulfil the UTS College Obligations set out in Schedule 3.
	3.2 UTS College will fulfil the UTS College Obligations, and to the extent applicable to the UTS College obligations ensure that the management, operation and delivery of the Programs, is done:
	(a) with due care, competence and diligence; and
	(b) in accordance with all applicable:
	(i) laws, codes and regulations; and
	(ii) requirements and directions of any applicable Governmental Agency.


	3.3 GLS University acknowledges and agrees that all students must still meet the UTS and/or UTS College approved admission requirements and/or any other regulatory or visa requirements for the applicable courses in order to gain admission to such cour...
	(a) a UTS College Testamur; and/or
	(b) an Articulation (where there is one agreed between the parties).


	4. GLS University Obligations
	4.1 GLS University will fulfil the GLS University Obligations set out in Schedule 4.
	4.2 GLS University will not subcontract the GLS University Obligations or any other obligations of GLS University set out under this Agreement without UTS College’s prior written consent (given in its sole discretion).
	4.3 GLS University will fulfil the GLS University Obligations, and ensure that the management, operation and delivery of the Programs, is done:
	(a) with due care, competence and diligence; and
	(b) in accordance with all applicable:
	(i) UTS College requirements and reasonable directions from time to time;
	(ii) requirements under any applicable laws, codes and regulations, including:
	(A) local laws, codes and regulations applicable to GLS University in India and the Territory;
	(B) the Education Services for Overseas Students (ESOS) Act;
	(C) the National Code; and
	(D) ACE,
	both generally as applicable and also for the recruitment, enrolment and registration of overseas students, including declaring to the students all conflicts of interest in relation to any financial relationship between the agents and GLS University; and

	(iii) requirements and directions of any applicable Governmental Agency.


	4.4 When fulfilling the GLS University Obligations, GLS University must not:
	(a) make or cause or permit to be made or to occur any false, misleading or deceptive representations, statements or conduct for or in relation to the Programs, this Agreement and/or the GLS University Obligations; and/or
	(b) engage in conduct which, in UTS College’s reasonable opinion, could be reasonably expected to adversely affect UTS College’s reputation or result in a liability to UTS College.

	4.5 UTS College shall have the right to conduct spot checks (including an audit/inspection) in respect of GLS University’s compliance with this Agreement and the GLS University Obligations (including GLS University’s teaching quality) during normal bu...
	4.6 GLS University will ensure any person having direct contact with student who is a minor (as defined by the relevant laws in the Territory, or if no such definition exists then a person under the age of 18 years)  has obtained a clearance from an a...
	4.7 GLS University must:
	(a) work with UTS College to ensure that GLS University’s delivery of the Programs complies with and is operated in accordance with; and
	(b) do all things reasonably requested by UTS College to assist UTS College comply with its obligations under,
	any laws, codes and regulations that apply to UTS College, to the extent that they relate to this agreement, the delivery of the Programs, and/or the relationship between the parties.

	4.8 During the Term and for a period of 12 months after its expiry or termination, GLS University must effect and maintain the following insurances with insurers approved by UTS College:
	(a) public liability insurance at a level agreed by UTS College in respect of any one occurrence
	(b) professional indemnity insurance at a level agreed by UTS College for any one claim and the same in annual aggregate; and
	(c) workers' compensation insurance (or in-country equivalent) as required by law.

	4.9 GLS University must provide to UTS College with a certificate of currency of such insurances on execution of this Agreement and/or during the Term at UTS College’s request.
	4.10 Where appropriate, GLS University must consult with UTS College to consider if additional insurance coverage is needed to insure the provision of the GLS University Obligations or indemnities given by GLS University under this Agreement.

	5. RELATIONSHIP AND JOINT OBLIGATIONS
	5.1 The relationship of Parties is one of independent contractors and the Parties agree that this Agreement does not create or evidence any relationship between them of partnership, joint venture, employer or employee, trust, agency or otherwise.
	5.2 The Parties acknowledge that the academic and research standards of each must be maintained at all times and that the relationship between the Parties will not operate to constrain any other Party from applying to those standards.
	5.3 All arrangements agreed to by the Parties in respect of the Programs and this Agreement, are subject to any necessary approvals by the appropriate authorities of Australia, India, and the Territory (including any applicable Governmental Authority)...

	6. QUALITY ASSURANCE
	6.1 The quality assurance and moderation and management of the Programs is set out in the Framework and Quality Documents.
	6.2 Both Parties will be responsible for the quality standards in respect of the Programs delivered by GLS University and will jointly administer quality assurance measures in accordance with all applicable Framework and Quality Documents, and such st...
	6.3 The Parties agree that the Programs will be delivered in English by teachers of the highest calibre at GLS University’s own cost and expense. The minimum requirements are prescribed in the UTS College Transnational Course Quality Management Manual.

	7. MANAGEMENT OF PROGRAM
	7.1 The Parties agree to manage the marketing, promotion, and delivery of the Programs in accordance with this Agreement and the applicable Framework and Quality Documents, the content of which may be reviewed and updated by UTS College as required du...
	7.2 The Parties agree that both this Agreement and the Framework and Quality Documents govern the marketing, promotion, and delivery of the Programs within the Territory, and in the event of any conflict or discrepancy the Parties agree that the docum...
	(a) this Agreement; and
	(b) the Framework and Quality Documents.


	8. MARKETING MATERIALS
	8.1 GLS University is solely responsible for all marketing and promotional activities in respect of GLS University’s delivery of the Programs at the Delivery Centre, including the creation of any marketing and promotional collateral GLS University nee...
	8.2 Subject to clause 8.1, UTS College will provide all necessary Materials to enable GLS University to undertake such marketing and promotional activities, subject to the terms of this Agreement (including the GLS University and UTS College Obligatio...
	8.3 In relation any marketing and promotional materials or activities for the Programs, GLS University must create such materials and undertake such activities in accordance with:
	(a) UTS College’s instructions and directions;
	(b) the requirements set out under the GLS University Obligations; and
	(c) all applicable laws, codes and regulations, including in India and the Territory.

	8.4 Upon the expiration or earlier termination of this Agreement GLS University will, unless otherwise agreed in writing between the parties:
	(a) cease to make any reference to a relationship between the parties in relation to the Programs and the GLS University Obligations; and
	(b) remove from any material relevant to this Agreement all references to the UTS College including but not limited to the UTS College Trademarks.


	9. MANAGEMENT COMMITTEE
	9.1 The Parties agree to establish a Management Committee compromising of the:
	(a) UTS College’s Dean of Studies and Chief Officer Partnerships & Growth or other nominees; and
	(b) two (2) representatives of GLS University namely, Dr. Chandni Kapadia – Executive Director, Ms. Apurvi Parikh – International Coordinator (in absence of Dr. Chandni Kapadia) and Dr. Dharmesh Shah - Registrar at the Delivery Centre.

	9.2 If any Party wishes to change any member of the Management Committee it may do so by giving 14 days’ notice to the other Parties of the new members.
	9.3 The role of the Management Committee is to:
	(a) establish the strategic objectives of the Parties’ relationship including consideration of additional courses and locations;
	(b) establish the Tuition Fees to be charged to students enrolling in the Programs and reviewing them annually;
	(c) to establish the annual budget for the next 12 months;
	(d) provide advice and recommendations and seek feedback on behalf of the Parties in relation to budgets and strategy and business plans including marketing plans prepared for the business;
	(e) review the marketing, promotion, and delivery of the Programs and enrolments, against agreed key performance indicators including enquiries conversions re-enrolments and revenue, and the performance of the Parties’ obligations;
	(f) receive a report from the Quality Management Committee on academic performance including quality assurance indicators, student and staff satisfaction, course performance and academic misconduct; and
	(g) discuss current and proposed changes to the Curriculum Materials.

	9.4 The Management Committee will meet at least twice (2) times per year in person or by telephone/video conferencing. The minutes of each such meeting shall be prepared by a nominated member of the Management Committee and shall be signed by a repres...

	10. FINANCES AND REPORTING
	10.1 The Fees for each Program delivered by GLS University under this Agreement are as per Schedule 1.
	10.2 GLS University must pay the Fees to UTS College in respect of each student who has successfully enrolled into the Program as well as any other applicable Fees set out and/or agreed in accordance with Schedule Payment of all Fees is subject to the...
	10.3 GLS University will be responsible for managing all financial arrangements, including invoicing, accounting payments and reporting, including payment to UTS College’s prescribed accounts and managing any  related processes and procedures required...
	10.4 All Fees and other payments to be made to UTS College under this Agreement shall be made based on invoices issued by UTS College pertaining to student tuition fees to GLS University and shall be paid in accordance with Schedule 1 of this Agreement.
	10.5 It is the sole responsibility of GLS University to fulfil any obligations it has in respect of the UTS College Fees under any Indian tax laws, codes and regulations, including deducting any amounts required to be deducted by law from the UTS Coll...
	10.6 Except as otherwise provided in this Agreement, the Parties will pay its own costs and expenses in connection with the negotiations, preparations, execution and performance of this Agreement.
	10.7 GLS University must provide to UTS College the following within 14 days from the end of each semester or as  agreed:
	(a) details of the student enrolment numbers and tuition fees paid for that semester that can be reconciled to management account and financial records if required in respect of each Program;
	(b) a reconciliation of the year-to-date student numbers including any refunds; and
	(c) each report shall be certified by an officer of GLS University to be correct.

	10.8 GLS University shall maintain accurate records and accounts of all matters relating to this Agreement (including but not limited to complete student records).
	10.9 GLS University shall, upon 5 days prior written notice, permit UTS College and their representatives, access to its premises to:
	(a) inspect its accounting books, records, accounts, documents, equipment, software and other property relevant to the performance of this Agreement, and in particular the verification of the Tuition Fees collected from students (pertaining to UTS Col...
	(b) inspect the premises of the Delivery Centre;
	(c) observe and monitor any classes being conducted in relation to the delivery of the Program; and
	(d) liaise, discuss or otherwise communicate with any teaching staff in relation to the delivery of the Program.


	11. INTELLECTUAL PROPERTY
	GLS Marks
	11.1 GLS University grants to UTS College a non-exclusive licence, right and permission to use, reproduce and display the GLS Marks (as applicable) for the purposes of fulfilling UTS College’s obligations under, and receiving the benefits of, this Agr...
	11.2 Ownership of the Intellectual Property Rights the GLS Marks will remain with GLS University respectively and is not altered, transferred or assigned in any manner under this Agreement.
	11.3 Except as expressly permitted by this Agreement, UTS College must not:
	(a) in any language, anywhere in the world, apply for registration of or use any trademark identical or deceptively similar to any of the GLS Marks; and
	(b) register any domain names that relate in any way to the GLS Marks, unless expressly authorised to do so by GLS.

	11.4 UTS College agrees that GLS University may revoke and terminate the licence granted to UTS College above in respect of the GLS Marks at any time if GLS University determines that UTS College has:
	(a) engaged in illegal, unauthorised or dishonest practices;
	(b) failed to comply with applicable law, code, or regulation;
	(c) becomes subject to legal requirements that prevent the use of any of the GLS Marks (in whole or part);
	(d) this Agreement is terminated for UTS College’s breach;
	(e) passes a resolution for its winding-up or a court of competent jurisdiction makes an order for the winding-up of it or the dissolution of it; or
	(f) been notified, in writing, that GLS University’s right to use any of the GLS Marks has been revoked or terminated (for any reason).

	11.5 GLS University acknowledges that UTS College owns all rights (including Intellectual Property Rights), title and interest in and to the Materials, including any changes, modifications, improvements or derivative works (including translations) of ...
	11.6 Ownership of the Intellectual Property Rights in any to any UTS College Materials will not be altered, transferred, or assigned in any manner.
	11.7 Subject to the remainder of this clause, UTS College grants to GLS University a royalty-free, non-transferrable, revocable licence during the Term, in the Territory, to use the Materials for the purpose delivering the     Program, but only in suc...
	11.8 GLS University is not authorised to sublicence the licence set out in clause 11.7to any third party and/or permit any third party to sublicence the licence.
	11.9 GLS University will take whatever action necessary, do such further acts and execute and deliver to UTS College and/or UTS such further instruments as quickly as reasonably possible, to allow UTS College to perfect, register, evidence or enforce ...
	11.10 GLS University will not make any claim to ownership of, or any other right, title or interest in the Materials and/or the Improvements or any associated goodwill, and all goodwill and other rights arising from the use of the Materials by GLS Uni...
	11.11 Except as expressly permitted by this Agreement, GLS University must not:
	(a) in any language, anywhere in the world, apply for registration of or use any trademark identical or deceptively similar to any of the UTS College Trademarks; and
	(b) register any domain names that relate in any way to this Agreement, the UTS College Trademarks, the Programs and/or the Materials, unless expressly authorised to do so by UTS College.

	11.12 GLS University must:
	(a) not represent, expressly or by implication, that UTS College accepts any responsibility for any act or omission of GLS University in connection with any activity including but not limited to any activity which makes use of the Materials;
	(b) comply with the UTS College Brand Guidelines;
	(c) create, promote, and retain the goodwill in its business relating to the Materials;
	(d) ensure that it does not use the Materials in a manner which may bring UTS College into disrepute;
	(e) not hold itself out as an agent of UTS College in its use of the Materials;
	(f) in using the Materials, use its best commercial efforts to avoid infringement of a third party’s rights (including any intellectual property rights and moral rights); and
	(g) not, at any time:
	(i) under any circumstances, apply to vary, amend or invalidate any of the Materials;
	(ii) sell, charge, acquire a mortgage over or encumber the Materials in any way;
	(iii) assist any third party, whether directly or indirectly, to undertake any of the activities listed in this clause 11.12(g);
	(iv) make any attempt to prevent use of the Materials, by UTS College and/or by any third party licenced to use such Materials by UTS College; and/or
	(v) not use or deal with the Materials in any manner other than as specifically provided for, and in such manner as may be allowed, under this Agreement.


	11.13 Where:
	(a) GLS University suspects, or receives notice of, any infringement or threatened infringement of the  Materials, including any common law passing off by reason of imitation or otherwise; or
	(b) any third party alleges or claims to GLS University that the Materials are liable to cause deception or      confusion to the public,

	11.14 GLS University must promptly notify UTS College giving all necessary details and particulars and provide all      information and assistance reasonably requested by UTS College.
	11.15 GLS University agrees that UTS College may revoke and terminate the licence granted to GLS University under this  Agreement in respect of the Materials (including the UTS College Trademarks) at any time if UTS College determines that GLS Univers...
	(a) engaged in illegal, unauthorised or dishonest practices, or UTS College becomes aware that it has previously engaged in illegal, unauthorised or dishonest practices;
	(b) conducted itself (whether directly or through it officers, employees, servants or agents or otherwise) in a manner that, in the reasonable opinion of UTS College, reflects negatively or poorly on the standing or reputation of UTS College;
	(c) failed to comply with applicable law, code, or regulation;
	(d) becomes subject to legal requirements that prevent the use of any of Materials (in whole or part) or the conduct of the Parties in accordance with this Agreement;
	(e) breaches any of the provisions of this Agreement and such breach is not capable of remedy;
	(f) breaches any of the provisions of this Agreement and such breach is not remedied within 21 days from the date that UTS College has provided notice of such breach to GLS University;
	(g) passes a resolution for its winding-up or a court of competent jurisdiction makes an order for the winding-up of it or the dissolution of it; or
	(h) been notified, in writing, that UTS College’s right to use any of the Materials has been revoked or terminated (for any reason).

	11.16 To the extent permitted by law, GLS University irrevocably consent to all acts and omissions committed by UTS College (or any party on its behalf) that may infringe GLS University’s Moral Rights in and to any of the Materials and/or the Improvem...

	12. TERMINATION
	12.1 UTS College may immediately terminate this Agreement by written notice in the following circumstances, provided where appropriate and where remedial action is possible, GLS has not taken remedial action within 21 days of either receiving a notice...
	(a) breaches any of the provisions of this Agreement and such breach is not capable of remedy;
	(b) breaches any of the provisions of this Agreement and such breach is not remedied within 21 days from the date that UTS College has provided notice of such breach to GLS University;
	(c) ceases to carry on its business or becomes insolvent or subject to reorganization, composition or bankruptcy or similar proceeding under bankruptcy or similar laws; or
	(d) engages, or engaged, in illegal, unauthorised or dishonest practices, or UTS College becomes aware that it has previously engaged in illegal, unauthorised or dishonest practices;
	(e) conducts itself (whether directly or through its officers, employees, servants or agents or otherwise) in a manner that, in the reasonable opinion of UTS College, reflects negatively or poorly on the standing or reputation of UTS College;
	(f) fails to comply with any applicable law, code or regulation;
	(g) engages, or engaged in conduct which has placed or is likely to place UTS College in contravention of the legal and regulatory instruments referred to in clause 4.7;
	(h) becomes subject to legal requirements that prevent the use of any of Materials (in whole or part) or the conduct of the Parties in accordance with this Agreement; and/or
	(i) passes a resolution for its winding-up or a court of competent jurisdiction makes an order for the winding-up of it or the dissolution of it.

	12.2 UTS College may terminate this Agreement immediately by written notice in the event of an Adverse Change (set out in clause 16.1) and/or if required to do so by any relevant Government Agency.
	12.3 Either Party may terminate this Agreement at any time by giving 12 (twelve) months prior written notice to the other Party or a time as agreed between the Parties.

	13. EFFECT OF TERMINATION
	13.1 On termination, the Parties will co-operate to develop a communication strategy will be agreed by the  Parties to inform the market.
	13.2 On expiration or termination of this Agreement for any reason:
	(a) if, at the time notice of termination of this Agreement is given by either Party, there are students enrolled in the Program, such students will be entitled to complete the Program (or equivalent program) and, at the sole discretion of UTS College...
	(i) GLS University will continue to fulfil aspects of the GLS University Obligations that UTS College deems necessary for the students to complete the Program, in which case the terms of this Agreement will continue to apply in respect of those studen...
	(ii) some or all of the GLS University Obligations will be fulfilled by some other provider or by UTS  College; and/or
	(iii) such other steps will be taken as necessary for the students to complete the Program.

	(b) GLS University shall immediately cease any and all use of Materials in any manner except as agreed by UTS College;
	(c) any licence or approval under this Agreement to use the Materials will immediately cease; and
	(d) GLS University must:
	(i) return to UTS College; or
	(ii) destroy and certify in writing to UTS College the destruction of; or
	(iii) destroy and permit UTS College to witness the destruction of;
	all Materials and/or Confidential Information in the possession or control of GLS University, except where statutory record keeping obligations require GLS University to retain such Materials and/or Confidential Information and, in such event, must no...



	14. CONFIDENTIAL INFORMATION AND PRIVACY
	14.1 Each party that receives (Recipient) Confidential Information of a disclosing party (Disclosing Party):
	(a) may use the Confidential Information of the Disclosing Party only for the purposes of this Agreement; and
	(b) must keep confidential all Confidential Information of the Disclosing Party except:
	(i) for disclosures permitted under clause 14.2; and
	(ii) to the extent (if any) the Recipient is required by law to disclose any Confidential Information.


	14.2 A Recipient may disclose such Confidential Information of the Disclosing Party to persons  who:
	(a) have a need to know for the purposes of this Agreement (and only to the extent that each has a need to know); and
	(b) before such disclosure:
	(i) in the case of the Recipient's employees, staff, contractors, representatives, and other similar personnel, have been directed by the Recipient to keep confidential all Confidential Information of the Disclosing Party; and
	(ii) in the case of other persons approved in writing by the Disclosing Party, have agreed in writing with the Recipient to comply with substantially the same obligations in respect of Confidential Information of the Disclosing Party as those imposed ...
	(each a Direction).


	14.3 A Recipient must:
	(a) ensure that each person to whom it discloses Confidential Information of a Disclosing Party under clause 14.2 complies with its Direction; and
	(b) notify the Disclosing Party of, and take all steps to prevent or stop, any suspected or actual breach of a Direction.

	14.4 If a Recipient is required by law to disclose any Confidential Information of a Disclosing Party to a third person (including, but not limited to, government) the Recipient must:
	(a) before doing so:
	(i) notify the Disclosing Party; and
	(ii) give the Disclosing Party a reasonable opportunity to take any steps that the Disclosing Party considers necessary to protect the confidentiality of that information; and

	(b) notify the third person that the information is confidential information of the Disclosing Party.

	14.5 Each party will comply with its obligations under the applicable Privacy Laws.
	14.6 In particular, each party will ensure that Personal Information of the students enrolled in the Program is collected, used, stored and disclosed in accordance with all applicable Privacy Laws.
	14.7 GLS University will, and warrants and represents that it will, make all necessary disclosures, and obtain all necessary consents and authorisations (including as required under any applicable Privacy Laws), to  permit GLS University to disclose a...

	15. REPRESENTATIONS AND WARRANTIES
	15.1 Each party represents and warrants to the other Party that it:
	(a) is an entity duly established with limited liability and validly existing under the laws of its incorporation/establishment, and has full power, authority and legal right to own its property and assets and to carry on its business; and
	(b) has full power, authority and legal right to enter into and engage in the transactions contemplated by this Agreement and has taken or obtained all necessary corporate and other action and consents to authorize the execution and performance of thi...
	(c) will operate comply with all laws, codes and regulations applicable to its operations and business.

	15.2 In addition to the warranties set out at clause 15.1,  GLS University additionally represents and warrants that it:
	(a) full right, power and authority to fulfil the GLS University Obligations;
	(b) it has the necessary funds to deliver the Programs in the Territory at its own cost;
	(c) has, or will, obtain all necessary licences and registrations that are required fulfil the GLS University Obligations and/or other obligations under this Agreement and to deliver the Programs in India and the Territory and the registration pertain...
	(d) has in place all necessary insurances required by this Agreement.

	15.3 Except as expressly set out in this Agreement, UTS College expressly exclude all warranties, conditions and representations in whatever form, relating to the Materials and/or the UTS College Services, including any warranties or representations r...

	16. Indemnities and liability
	16.1 In the event that the marking, promotion and/or delivery of the Programs in India or the Territory is prohibited or restricted in any way whatsoever as a result of a change in applicable law, code or regulation, and/or by any action or direction ...
	16.2 GLS University must at all times indemnify UTS College (and its officers, employees, agents and related bodies corporate) (those indemnified) and keep those indemnified from and against any and all Loss, claims, demands, actions, proceedings, cos...
	(a) act or omission of GLS University;
	(b) breach of this Agreement by GLS University; and/or
	(c) use of any of the Materials by GLS University contrary to the licence granted to GLS University to use the Materials under this Agreement;
	(d) any breach of any applicable law, code or regulation by GLS University;
	(e) any negligent, wrongful or unlawful act or omission of GLS University;
	(f) any infringement of a third party’s Intellectual Property Rights or other rights;
	(g) any student claims, arising from or in connection with a temporary or permanent suspension or discontinuation of the Program due to an Adverse Change.

	16.3 For the avoidance of doubt, GLS University shall assume liability for all Losses for which GLS University has indemnified UTS College under this Agreement.
	16.4 The GLS University indemnity set out above will:
	(a) extend to all costs (or related costs), losses, liabilities, damages and expenses incurred by UTS College including legal costs on a full indemnity basis and whether incurred by or awarded against UTS College as a result of claims arising from any...
	(b) survive the expiration or termination of this Agreement.

	16.5 UTS College must at all times indemnify GLS University from and against any and all Loss, claims, demands, actions, proceedings, costs or prosecutions suffered or incurred by, or which may be brought, commenced or prosecuted by third parties agai...
	(a) any breach of any applicable law, code or regulation by UTS College; and
	(b) any fraudulent, negligent, wrongful or unlawful act or omission of UTS College.

	16.6 To the extent permitted by law and unless otherwise expressly set out in this Agreement:
	(a)  in no event shall UTS College be liable to GLS University, whether such liability is based on breach of contract, tort (including negligence), statute or otherwise for any Loss, Consequential Loss, indirect, incidental, punitive or special Losses...
	(b) where UTS College’s liability is not excluded or limited by clause 16.5(a), it will be limited in the aggregate to the total fees paid by GLS University to UTS College under this Agreement in the 12 months preceding the event that gives rise to a ...


	17. DISPUTE RESOLUTION
	17.1  In the event of any dispute, controversy or claim between the Parties arising out of, relating to or in connection with any provision of this Agreement, or the rights or obligations of the Parties hereunder (a “Dispute”), the Parties shall first...
	17.1  In the event of any dispute, controversy or claim between the Parties arising out of, relating to or in connection with any provision of this Agreement, or the rights or obligations of the Parties hereunder (a “Dispute”), the Parties shall first...
	17.2 Any dispute arising out of or in connection with this contract, including any question regarding its existence, validity or termination, shall be referred to and finally resolved by arbitration administered by the Singapore International Arbitrat...
	17.3 Despite the existence of a dispute, each party must continue to perform its obligations under the Agreement unless those obligations are the subject of the dispute.

	18. FORCE MAJEURE
	Except for the obligation under this Agreement, each party will be excused from performance for any period during which and to the extent that it is prevented from performing any obligation or service, in whole or in part, as a result of a Force Majeu...
	19. NOTICES
	19.1 A notice, consent or other communication under this Agreement is only effective if it is in writing, signed by or on behalf of the party giving it and it is received in full and legible form at the addressee’s address and/or email address, which ...
	INSEARCH: Level 9, 187 Thomas Street, Haymarket NSW 2000, Australia
	Attention: Chief Officer Partnerships and Growth
	Email: Peter.Harris@insearch.edu.au
	GLS University: Gate 3, Central Office GLS campus opp. Law Garden, Ellisbridge, Ahmedabad, 380006, Gujarat, India
	Attention: Dr Dharmesh Shah
	Email: registrar@glsuniversity.ac.in
	19.2 A copy of any notice, consent or other communication under this Agreement sent in accordance with clause 19.1 must also be sent to the addressee’s email address.
	19.3 A notice given or served in accordance with this Agreement is taken to be received by the party to whom or upon whom the notice is given or served in the case of:
	(a) delivery by hand, on delivery;
	(b) prepaid express post sent to an address in the same country, on the fifth day after the date of posting;
	(c) prepaid express post sent to an address in another country, on the seventh day after the date of posting; and
	(d) email, the earlier of:
	(i) delivery to the email address to which it was sent; or
	(ii) one hour after the email enters the server of the email address to which it was sent,
	provided that the sender does not receive any delivery or transmission error or other automated message that the email has not been delivered.



	20. GENERAL PROVISIONS
	20.1 Each Party must pay its own costs in relation to:
	(a) the negotiation, preparation, execution, performance, amendment or registration of, or any consent given or made; and
	(b) the performance of any obligations or actions by that Party,
	under this Agreement unless provided otherwise.

	20.2 A Party must not assign or transfer any right or liability under this Agreement without the prior consent of each other Party, except where this Agreement provides otherwise.
	20.3 This Agreement may not be amended or varied unless the amendment or variation is in writing and signed by all Parties.
	20.4 This Agreement contains the entire understanding between the Parties concerning the subject matter of the Agreement and supersedes all prior communications.
	20.5 A failure by a Party to exercise a right under this Agreement does not operate as a waiver and the single or partial exercise of a right by that Party does not preclude any other or further exercise of that or any other right by that Party.
	20.6 Any provision of this Agreement which is invalid in any jurisdiction is invalid in that jurisdiction to that    extent, without invalidating or affecting the remaining provisions of this Agreement or the validity of that provision in any other ju...
	20.7 The Parties agree to ensure all public statements made by any Party, including but not limited to media statements, press releases or articles relating to the Parties’ joint activities, have first been approved by the other Party within a reasona...
	20.8 This Agreement may be executed in any number of counterparts, all of which taken together are deemed to constitute one and the same Agreement.
	20.9 Each Party must execute any Agreement and perform any action necessary to give full effect to this Agreement, whether before or after performance of this Agreement.
	20.10 Any obligations in respect of Fees, including payments of outstanding amounts and associated tax obligations, clauses 11 (excluding clause 11.4), 13 (to the extent applicable), 14, 15, 16, 17, 18, 19 and any warranty, indemnity, or obligation of...
	20.11 This Agreement shall be construed and take effect in accordance with the laws of England excluding those conflict of law rules and choice of law principles which would deem otherwise.
	20.12 This Agreement shall be effective upon signature by legal representative or authorized representative of the parties.

	Schedule 1 – Fees
	1.1. UTS College Fees
	(a) GLS University will be responsible for setting and collecting the Tuition Fees from the students enrolling in the Programs, that will form the basis of the fees payable to UTS College in accordance with this Schedule.
	(b) In accordance with its obligations set out in clause 10, GLS University will pay UTS College a fee for each student that enrols in the Programs as follows.
	(i) The UTS College Fees will be calculated at 5% of Tuition Fees For the first two years of the agreement then 8% for each subsequent year
	(ii) Such UTS College Fees are payable by GLS University to UTS College every six months on 31 July and 31 January.


	1.2. Additional Fees
	(a) Where UTS College provides the services of its staff to deliver, or assist deliver, the Programs and/or fulfil any other GLS University Obligations, additional fees will be payable by GLS University as follows:
	(i) the parties will negotiate in good faith and agree to such fees before the commencement of any such services; and
	(ii) the fees will be payable by GLS University at the same time as the UTS College Fees in accordance with the schedule for the UTS College Fees set out above.

	(b) UTS College agrees not to charge any fees under this clause for the first two intakes for this program provided GLS perform all services required as can be reasonably expected


	Schedule 2 – Schedule of Programs
	(A) Item A of this Schedule 2 sets out the Programs as at the Effective Date.
	(B) This Schedule may be updated by written agreement between the parties from time to time during the Term to add or remove one of the Programs set out in item (F) below, by the parties completing and executing the Program Change Form set out at Atta...
	(C) When a Program Change Form is executed by the Parties, the Program(s) set out on that Program Addition Form will be deemed removed or incorporated (as applicable) to the Agreement from the Program Change Date set out in the form.
	(D) A reference to ‘Program’ in the Agreement will be a reference to the then current list of Programs agreed between the parties.
	(E) Unless or until a Program is added to this Agreement in accordance with the above, despite being set out below and/or in clause Error! Reference source not found. of the Agreement, the Parties will have no obligations of exclusivity in respect of ...
	(F) Programs that can be added (or removed after being added).

	Schedule 3 – UTS College Obligations
	During the Term, UTS College will fulfil the following obligations in respect of the Program, in accordance with the Agreement.
	1.1. Program obligations
	(a) Provide the Curriculum Materials including any ongoing development for the delivery of the Program, including the setup of subjects in the Learning Management System
	(b) Setting entry requirements for the Program including English level requirements
	(c) Ensuring that the Program complies with all requirements and registrations from applicable Governmental Agencies, including TEQSA
	(d) Ensuring that the Program complies with all requirements of the UTS Agreements

	1.2. Program standards and quality assurance
	(a) Advising on quality assurance, data collection and reporting requirements for the Program
	(b) Monitoring quality standards of student outcomes, including liaising and complying with TEQSA to ensure equivalence to the course delivered in Australia
	(c) Convening and chairing the Quality Management Committee. The QMC has academic representation from UTS College and GLS University, and will review and report on learning and teaching matters and academic standards, including but not limited to, cou...
	(d) Convening and chairing RRM each semester
	(e) Moderation of assessment and examinations
	(f) Oversight of student progress and any rules and regulations in relation to the Program

	1.3. Teaching support
	(a) Approving GLS University’s teacher appointments to teach the Program subjects, Provide advice on all teaching spaces to meet the standards used by UTS College and any subject specific requirements
	(b) Advising on evaluations of teachers and subjects and providing evaluation frameworks
	(c) Providing access to the Learning Management System subjects to GLS University teachers and students and supporting exam, test and assessment procedures (if applicable)
	(d) Providing advice for teacher training and professional development to assist teachers in keeping up- to-date with current theory, knowledge and practice in the field, and receive ongoing guidance and support on lesson planning and delivery as it r...
	(e) Assist with learning resources, including Learning Management System, digital teaching materials, and recommendations on non-mandatory hardware/software

	1.4. Student support
	(a) Providing students with login details from UTS College for access to library and digital materials
	(b) Entering student information into the UTS College Student Management System (Student 1) to complete enrolment and facilitate use of the Learning Management System and the issuing of the UTS Statements of Completion
	(c) Confirm timetabling as required in Student

	1.5. Marketing support
	(a) Annual support for marketing activities for UTS College brand building and promotion of the Program, by providing necessary collateral, attending and supporting events, access to any relevant digital content including social media. In addition UTS...
	(b) Approval of GLS University’s promotional material and activities for the marketing and promotion of the Program, including use of the Trademarks, in accordance with the agreement. UTS College retains the unconditional right to approve or not appro...

	1.6. General resources and support
	(a) Provide copies of all relevant UTS College student policies and review related GLS University procedures to ensure consistency with UTS College practices
	(b) Managerial and executive staff visits and/or virtual version(s) from UTS College during orientation, graduation and to support key education and business activities
	(c) From time to time during the Term, for example due to events related to COVID-19 or other Force Majeure Events , UTS College may on request from GLS University, provide the services of UTS College staff to deliver, or assist in the delivery of, th...


	Schedule 4 – GLS Obligations University
	During the Term, GLS University will fulfil the following obligations in respect of the Program, in accordance with the Agreement.
	1.1. Program and student obligations
	(a) Strictly observe and comply with quality assurance requirements as required by UTS College, including ensuring compliance with the Framework and Quality Documents and ensuring that the quality of the Program and facilities provided under the Agree...
	(b) Deliver the Program entirely in English
	(c) Employ suitably qualified and experienced teaching staff for the delivery of the Program and co- operate with UTS College to ensure that all members of the teaching staff meet the appropriate levels of qualification, experience and professional de...
	(i) appropriately qualified in the relevant discipline – bearing one qualification above the Program being taught and with equivalent professional experience; and
	(ii) have an International English Language Testing System score (IELTS) of 7.5 (or TOEFL IBT equivalent) and/or show evidence of recent University level teaching in English (no less than 2 years prior to teaching the Programs)

	(d) Enter into a written agreement with students for the delivery of the Programs setting out the services to be provided, fees payable and information in relation to refunds of Tuition Fees and including any requirements of UTS College. A copy of the...
	(e) Implement any recommendations of the QMC and RRM
	(f) Timetabling of Program and notification to UTS College in advance
	(g) On boarding and orientation of teachers and students in relation to the Program
	(b) Ensure students follow applicable UTS College policies including:
	(i) non-academic misconduct,
	(ii) attendance policies,
	(iii) academic appeals,
	(iv) Academic Integrity policy,
	(v) Academic Course Progress and Completion Policy.


	1.2. Marketing and recruitment obligations
	(a) Develop and create all marketing materials (including development of all marketing collateral such as brochures, digital and social media content), engage required marketing resources (including staff) and implement adequate marketing plans to mee...
	(b) Observe and comply with the publicity and marketing requirements set by UTS College, including the UTS College Branding Guidelines and any other directions or instructions for the marketing and promotion of the Program given by UTS College, includ...
	(c) Submit all marketing and promotional material, activities and collateral regarding the Program to UTS College for approval prior to use or execution, including brochures, digital and social media content
	(d) Provide an annual marketing plan including the agreed marketing budget to UTS College for approval at least 4 months before the commencement of each academic year
	(e) Promote UTS College across the campus and provide a dedicated area for brochures banners and other marketing material to be displayed and accessed by parents and students
	(f) Recruit students in an ethical and responsible manner

	1.3. Technology, information and reporting obligations
	(a) Ensure GLS University can meet the most current requirements of the TNE Campus Setup Guide provided by UTS College and follows the TNE Campus Setup Guide
	(b) Enter student information in the manner and process requested by UTS College (currently through IODE) at least 2 weeks prior to the commencement of each semester
	(c) Meet minimum technology specifications as specified in the TNE Campus setup Guide and ensure that they have a suitable network and computers that allow for the software to run including for the use of:
	(i) Lockdown Browser (if exams or assessments apply) either,
	(A) on high school devices if exams are taken on site and
	(B) on student personal devices if taken remotely or on a personal device.


	(b) Ensure collection of any data and information prescribed by UTS College as necessary for UTS College reporting obligations (including information relevant for reporting to Australian regulators).

	1.4. General obligations
	(a) Provision and operation of appropriate teaching facilities that reflect the standards used by UTS College, including teacher facilities, classrooms, appropriate computer labs and dry laboratories, and facilities for student support such as study s...
	(b) Obtaining and maintaining all business licenses and registrations that are required to deliver the Program
	(c) Recruitment selection and employment of teachers engaged to teach the subjects for the delivery of the Program in consultation with UTS College
	(d) Recruitment and enrolment of students
	(e) Administration and finances related to the Program
	(f) Student support services
	(g) Maintaining all health and safety requirements to a standard which complies with all applicable laws, codes and regulations and any requirements of a Governmental Agency
	(h) Reporting on quality matters and student experience
	4.1 Employing suitably-qualified non-teaching staff to support the successful delivery of the Program.
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