ATLANTIS SOURCE CODE ACADEMIC LICENCE AGREEMENT 
This is an agreement between CSIRO and the user entity listed below “you” regarding the Atlantis software source code provided to you under this agreement ("Software").  CSIRO requests that you confirm your agreement to these terms by signing this agreement, however you are deemed to agree to the terms of this agreement by installing and / or using the Software, regardless of whether you sign them.
Signed by:



For and on behalf of: 

1. Definitions
1.1. ‘CSIRO’ means the Commonwealth Scientific and Industrial Research Organisation (ABN 41 687 119 230).
1.2. ‘Improvement’ means any enhancement, adaptation or modification to or a new release or version of the Software which provides for a technical improvement or error correction.  For clarity, an Improvement does not need to have improved or additional functionality or performance).

1.3. ‘IP’ means any rights in any copyright work (including any work or item created in the future), patentable invention, design, circuit layout, new plant variety, trademark, know-how or trade secret.

1.4. ‘Manual’ means any instructions or documentation (in electronic or hard copy form) which CSIRO may provide to you to assist with installation and / or use of the Software.

1.5. 'Permitted Use' means bona fide evaluation, research and teaching purposes, but not including commercial use.
2. Licence

CSIRO grants you a non-exclusive, non-transferable licence (with no right to grant sublicenses) to use and make Improvements to the Software (and Manual) for the Permitted Use.  
3. Restrictions on use

You must not without CSIRO’s prior written consent:

3.1. use the Software for any purpose other than the Permitted Use;

3.2. distribute or make available the Software to third parties or otherwise communicate the Software to the public; 
3.3. integrate or combine the Software with other software subject to the GNU GPL licence or any other licence terms which would conflict with this agreement; or
3.4. use it to develop copycat or functionally equivalent software or derivative software based on the IP embodied in the Software, except in the course of exercising your rights under clause 6.1. 
4. Installation and support

5.1 You are responsible for installing and using the Software on suitable hardware and acknowledge you will need to write additional software in order to make the Software interoperate with your hardware and/or other software, libraries and datasets.  
5.2 CSIRO is not obligated to provide you with any maintenance, support or other services in relation to the Software.  

5. Improvements

5.1. You are permitted to make Improvements to the Software and you will own the IP in such Improvements.  If you make Improvements, you will notify and disclose them (including source code) to CSIRO as soon as reasonably practicable. 
5.2. You grant CSIRO a non-exclusive, worldwide, royalty-free, perpetual, irrevocable licence (including a right of sub-licence) to use, reproduce, adapt and distribute your Improvements for the purposes of bona fide evaluation, research (including funded contract research) and teaching purposes, but not including commercial use.
5.3. If CSIRO makes Improvements to the Software, CSIRO will own the IP in all such Improvements.  CSIRO may in its discretion provide such Improvements to you, in which case those Improvements will be deemed to be part of the Software licensed to you under this agreement.
6. Back-up and copying

6.1. You may make the reasonable minimum number of copies of the Software (and Manual) as necessary for the Permitted Use and back-up purposes. Except as provided herein, you must not reproduce the Software or the Manual.

6.2. You must notify CSIRO immediately on becoming aware of any unauthorised use or copying of the whole or part of the Software or the Manual.

7. IP Rights

7.1. As between CSIRO and you, CSIRO retains full ownership of the IP in the Software and the Manual.
7.2. You acknowledge that the Software contains third party software, and that your use under this agreement may be subject to additional conditions disclosed in the source code of the Software provided to you. 
8. Licence fee
8.1. CSIRO is making the Software available to you free of charge in consideration of you fulfilling your promises under this agreement. 

9. Limitation of liability 
9.1. Your exercise of rights under this agreement is at your sole risk.  The Software and Manual (if any) are supplied to you on an “as is” basis.  You acknowledge that the Software and Manual may have inherent defects or deficiencies which cause interruptions, errors or downtime.  You are solely responsible for ensuring that the Software is suitable for your purposes.  You assume all risk for any liabilities, expenses, losses, damages and costs directly or indirectly arising from your use of or reliance on the Software. 

9.2. To the full extent permitted by applicable law:

9.2.1. CSIRO expressly disclaims and excludes all warranties of any kind, whether express or implied, including, but not limited to implied warranties of merchantability, fitness for a particular purpose and non-infringement of intellectual property rights, except insofar as the exclusion of any implied warranties would contravene the law or cause any part of this agreement to be void (“non-excludable implied warranties”); and

9.2.2. In no event will CSIRO be liable to you on any legal theory (including, without limitation, negligence) for any loss or damage whatsoever, including (without limitation) loss of production or operation time; loss, damage or corruption of data or records; or loss of anticipated savings, opportunity, revenue, profit or goodwill, or other economic loss; or any special, incidental, consequential, punitive or exemplary damages arising out of or in connection with this agreement or the use of the Software, even if you have advised of the possibility of such damages.

9.3. CSIRO’s maximum liability to you for breach of any term of this licence or of any non-excludable implied warranties is limited, at CSIRO’s option, to either repairing or re-supplying the Software or the payment of the cost of repairing or re-supplying the Software.
10. Termination

10.1. CSIRO may terminate this licence at any time by giving you written notice if you are in breach of this licence and that breach is not remedied within 30 days of CSIRO providing you written notice requiring you to do so; or in any other case otherwise on 30 days’ prior written notice.
10.2. On termination of this agreement your licence to use the Software and Manual ceases and you must stop using the Software and Manual and return to CSIRO or destroy (if requested by CSIRO) all copies of the Software and Manual in your possession.
11. Use of CSIRO name
11.1. You must not use CSIRO’s name or trade marks in a manner that suggests that CSIRO endorses, or is associated with your research activities or your business, products or services.

12. General

12.1. This agreement records our entire agreement and supersedes all earlier agreements and representations that may have been made by CSIRO to you about the Software and Manual. Any provision of this licence which is illegal, void or unenforceable will be ineffective to the extent only of that illegality, voidness or unenforceability without invalidating the remaining provisions of this licence. This licence is governed by the laws applicable in the State of Victoria, Australia. 
12.2. If there is a disagreement between you and CSIRO that cannot be resolved then the matter must be referred to the Australian Commercial Disputes Centre for arbitration in accordance with the Centre’s Guidelines on Arbitration.  The decision of the arbitrator (including any award as to costs) will be final and binding.  
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