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Valerie Morse
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Dear Ms Morse

| refer to your email of 9 September 2015 requesting, under the Official Information
Act 1982 (OIA), information relating to the activities of the Defence Technology
Agency (DTA). | have addressed each of your questions separately below:

1. Can you please provide copies of your Memorandums of Understanding
between the DTA and Uniservices and Callaghan Innovation (the link from your
website is no longer active).

Please find attached a copy of the Memorandum of Collaboration between DTA and
Industrial Research Limited (IRL) now known as Callaghan Innovation, dated 30
August 2012, and the Memorandum of Understanding between DTA and
UniServices dated 14 November 2011. Please note that redactions have been made
to these documents under section 9(2)(a) of the OIA, to protect the privacy of
individuals. Public interest considerations do not outweigh the need to protect
personal privacy.

2. What are the terms and conditions for the commercialisation of technologies
developed by DTA?

The terms and conditions for the commercialisation of technology by DTA include the
following:

a. Any technology transfer or commercialisation is covered by a
licensing agreement which includes provision for outright purchase of the
technology;

b. Agreements are of a fixed term (usually 5 years) with right of renewal and
termination options;

c. Agreements include clauses stating the obligations on each party, how
disputes are to be managed and how third party infringements should be
managed,

d. Royalties and fees are paid monthly, annually and/or per unit and are subject
to the supply of goods and services (technology) in return;

e. Any technology which is licensed is subject to continuing access by DTA for
use and continuing development;

f. Agreements may be exclusive or non-exclusive depending on the field and
purpose of use;

g. All offshore sales of DTA technology are subject to Export Control Authority
approval; and

h. All agreements contain confidentiality clauses.



The agreements also contain Intellectual Property (IP) descriptions and IP
assignment clauses.

3. Has the DTA been engaged in any Public-Private Partnerships in the
development of new technologies in the past 5 years?

DTA has not been engaged in Public-Private Partnership in the development of new
technologies in the past 5 years.

4.  What are the nature of the partnerships between the DTA and Israel Aerospace
Industries, Saab & Thales?

DTA's relationship with Israel Aerospace Industries (lAl) is limited to DTA being
engaged by the NZDF and the Ministry of Defence to support the decision to acquire
the ELTA radar (supplied by IAl) for use on the P-3K Orion aircraft. 1Al has also
presented products for NZDF to consider using as part of the frigate systems
upgrade for the ANZAC frigates. DTA was present at this presentation.

Saab is contracted by Lockheed Martin (Canada) to supply parts for the frigate
systems upgrade. DTA currently has no relationship with Saab.

Thales is also contracted by Lockheed Martin (Canada) to supply parts for the frigate
systems upgrade. DTA has been discussing the manufacture and supply of a
training magazine for the Steyr rifle with Thales.

| trust this satisfies your request for information.

Yours sincerely

Chief of Staff HQNZDF

Enclosures:

1. Memorandum of Collaboration between DTA and Industrial Research Limited
(IRL; now Callaghan Innovation), 30 August 2012.

2. Memorandum of Understanding between DTA and UniServices, 14 November
2011.



MEMORANDUM OF COLLABORATION

PARTICIPANTS TO THIS MEMORANDUM

INDUSTRIAL RESEARCH LIMITED, registered in New Zealand under number 545472, of 69
Gracefield Road, Lower Hutt, New Zealand (IRL); and

HER MAJESTY THE QUEEN in Right of Her Government i land acting by ugh the

Chief of Defence Force (“the NZDF") %

(together, “the Participants”) %

11 IRL is a New Zealand Crown Research Instititte 3 ds % %é ;esearch and
development for the benefit of NewZeala IZ).

1.2 The NZDF is a Crown departménta i Q ent O

13 The Defence Technology 2
in applied defence sgie
responsibility for dg
international scig

1 CONTEXT

of each Participant’s products and services. Examples may include, but are
fellowing

a 7 EMC pre-testing; data security; cognitive radio; signal processing; optics

b Systems: control; advanced mathematics; modelling; smart algorithms; big data
management; trend analysis

c Sensor Systems: chemical; optical; magnetic; pressure; temperature; stress

d Human Systems: status monitoring; audio; digital simulation; assistive devices
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23

24

25

3.1

3.2

4.1

e Applied Vehicle Systems: computational analysis, energy and propulsion; performance and
durability of traditional and advanced materials

The Participants may refer each other’s organisation and capability to customers

The Participants will act in the spirit of collaboration and work together for mutual
organisational benefit, including wider benefits to NZ and to the NZ economy.

Where it is identified that collaborative or joint involvement for a research proje
is desirable, or that the Participants intend to create legal yelations between th
obligations, the Participants will enter into a separate
as may be decided between them.

projects
legal
jtions

TERM

This MOC will expire on the 31 Decemb unless otherwise atedhearlier or
superseded by a contract, signed by both Participants, which s

supersedes this MOC.
ticipant may @ MOC by providing the

e that:

Notwithstanding paragraph 3.
other Participant with writte

ACKNOWLEDGMEN

agency, trust or otherwise and neither
ind or represent the other Participant;

e interpretation or status of this MOC will be resolved
reen the Participants;

i he written consent of the other Participant;
equired to be disclosed by law or governmental agency or authority;
in connection with legal proceedings by authority of a court of competent
jurisdiction; or

iv. if the information is or becomes generally and publicly available but not as a
result of a breach by either Participant of this sub-paragraph.

f. The above sub-paragraph (e) will survive the termination or expiry of this MOC.
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g. In no event will either Participant be liable to the other for any damages whatsoever
including, without limitation, direct, indirect, speculative, incidental, special or
consequential damages in connection with performance under this MOC, unless an
alternative liability arrangement is specified in a separate agreement related to a
collaborative or joint research project.

h. Neither Participant gives any representation or warranty with respect to any
information other than that it has the right to disclose such informatio

i This MOC is not intended to create a legal A or betwee arti ts.
However, for the purposes of interpretat be'construed in a with
the laws of NZ.

j. This MOC may be signed in counterparts, i i emajl, all of which

Research Limited

Signed for and on behalf of the Indust%@é

Shewe n /&% Wﬁm g

a
Name of authorised si N4 of authorised signatory

e 1& Clhef of Nefenw Fovee .

Position SPaa osition Y
30 WWQ.OTL. \WJ’ 30 ‘A\A‘&f\,«o} 2.
g

Date w w Date

)
S
S
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DE!

MEMORANDUM OF UNDERSTANDING

MADE this "ty of Mousmies 2e 11 Z jz

BETWEEN DEFENCE TECHNOLOGY gency of the and
Defence Force located at H | Base, Auckland, inafter
referred to as “DTA”; %

‘,’ ES LIMITED, a comp
and, hefeinafter re|za;’h

AND AUCKLAND UNISE
Symonds Street, A

sated at 70
5 “UniServices”.

Collectively the “parties” to th

WHEREAS

E. Folle ving K inisterial review, DTA has a mandate to exploit commercial and
ind development opportunities. This includes: identifying opportunities to

% areated by its Research & Development (R&D) programmes; to build
relationships with industry and further development business; and develop
capability to manage technology transfer. The parties believe a proposed
Research and Commercialisation Partnership Agreement will support
achievement of these goals.

Commercial in Confidence Memorandum of Understanding
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F. Uniservices has capabilities and expertise in the field of commercialisation and
business development, with a proven track record and more than 20 years
experience in technology transfer. The University of Auckland has capabilities
and expertise across multi-disciplinary domains of research that are of benefit to
DTA's research programmes.

G. The parties have a long history of contract reseé
continue their collaboration by negotiating a fdn
Commercialisation Partnership Agreement, Qrid
their understanding of the terms and con
capabilities and expertise, and to provid
research, commercialisation, business.develo
to defence R&D and related output

1. Purpose

search,

1.1. The parties intend to collabgra n the provisio ont
consultancy services, busingss.devélopment a ommercialisation activities
A nd kniservices’' s ding University of
i

@ rvices und s contract with the
1.8 : : %
ita 8 tivities
) DTA in-their area of expertise, specifically in

sity partnerships to exploit DTA and

ng potential research opportunities, between

DE and the University of Auckland
by case basis (on mutually agreed terms) to
nmercialisation services, including voice of market,
nt committees and investors.

lentify areas for potential research support or general
sity of Auckland collaboration

Upport and clarification for individual commercialisation projects
gntified as necessary by UniServices.

2. Intellectual Property

2.1. The parties will enter into a separate Deed of Confidentiality concerning
disclosure of confidential commercial and technical information supplied by
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one party to the other and shall not use such information for any purpose other
than fulfilling the objectives of this MOU. Any intellectual property arising out of
the partnership will be dealt with in accordance with the proposed Research
and Commercialisation Partnership Agreement,

2.2. The parties will collaborate in good faith and €

re that neither pa

2.3. Each party will retain exclusive and absgluté rights-6f ownershijp e-

2.4. Each party will retain exclusive g ga to their own
sole developments. Intellectualy ' ill be

2.5. Under agreed and specif}
be jointly owned by bo )
associated costs of i
agreement betwee

ty generated may
anaging party, and

3. Communications

3.1. Communiga INmatters relatin -\ this MOU, and to performance and

e all be between National Business
isery nd Director DTA, Group Director,

al Advisory Board will be created with representation from both

niservices representatives may include employees of the University.
The rd will provide guidance and direction regarding short and long term
research programmes and strategy, and oversight with respect to
commercialisation activities.
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5.3. Contract research management and business development support. It is
proposed that both parties identify opportunities for contract research and
collaborative research projects that contribute to DTA's/NZDF's research
programmes. UniServices will provide contract research management and

business development support. Allocated resource and focus for busin
development activities are to be agreed by b%mpendix A

the agreed template for research and cons cts “Conditi
Agreement”.

The nature of the proposed frdjec
The retums to each party
Provide indication of IP
Formalise an agreemeg
ownership and comp

5.4. Commercialisation and IP managem roposed that speci
commercialisation projects presented by ei arty identi§

project/opportunit
This can include wk

ki

e & & & o o

the 0.:1 nefship
ary and appropriate

le to the' other for any costs, liability, damages, loss,

9 b
Wis @r proceedings ver nature arising out of this MOU and neither
X iable e r for any loss of profit, loss of business or

7. Disputes
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7.1. If a dispute arising out of this MOU occurs between the parties, then the parties

will in good faith try to resolve that dispute. This process may also include
mediation.

EXECUTION é%i %§>
SIGNED on behalf of & %

DTA by:

o g

N:.Ee.:z Sheer N
:{t:?ckqal&z%%
S

(o November 2010

Date
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APPENDIX A

Agreed Template Contract Research and Consultancy Agreement “Conditions of
Agreement”
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THIS AGREEMENT is made on the day of 20YY

BETWEEN HER MAJESTY THE QUEEN in right of Her Government in New Zealand acting by
and through the Chief of Defence Force (New Zealand Defence Force (“NZDF”)) AND

AUCKLAND UNISERVICES LTD (CN 373821) a duly in
office at Level 10, 70 Symonds Street, Auckland, New Zea

-
3
g=)
[49]
3
<
=
=1
a

Background

A NZDF through its Defence Technology Agency r s.be undertaken from
time to time.

B The University of Auckland provide of its academic
staff and students undertaking Masters arid d. by academic staff.
Cc The University of Auckland prévi e Supplier

D The Supplier has agreed to pro ied to NZDF upon the

SIGNED for CHIEF OF D
by INSERT NAME

Insert Rank

being the Insert Positi

in the presence of: E
Witness %
Signature:

Manager-Tec!

in the pre ||:

Witness

Signature:

Name:
Occupation:
Address:
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) INEEIPIEIALION. ... ettt e et et ee s 4

2 The Supplier's OblIGatioNS. ........c.ueii e e et e e e e e e 5

3 NZDF's Obligations........ccccvvievvinivieneiciieeee e,

4 Commencement, Completion and Alteration.

9 Security and Confidenti
10  NZDF Property..
11 Sub-Contrag
12
13

14

17
18 NG NI RO s sernsanssnnsassssans susasnen s Hobins s T E0EE S S R TR TR R TV S P R

19
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1 Interpretation

1.1 In this Agreement, unless the context otherwise requires:

Agreement means this Agreement signed by bg
Deliverables.

Researchers means the §
the Research Services

Research Services me

a@:& are, commercial and technical
atten;-diagrams, drawings, estimates, calculations,
and othér materials which are developed by the

pes;~agents and sub-contractors) or arise during this
with the Deliverables described in the

ther Deliverabl in the Schedule (including design methods, new

igns and pro es developed specifically in connection with the Deliverables
t will not inglude™a pcept, thought process, idea or design method used by
3 2 e development of the Deliverables);

grables will be documented and such document will be
esearch Information; and

ipplied to the Supplier by NZDF.

ation does not include information that prior to the commencement of any
Deliverables provided under the terms of this Agreement was the property of the Supplier
Purchase Order means an official numbered form specifying the details of the

Deliverables requested by NZDF.

University means University of Auckland .
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2.1

2.2

2.3

2.4

25

26

2.0

2.8

2.9

2.10

21

The Supplier's Obligations

The Supplier will provide the Deliverables using the personnel specified in the Schedule
and will fulfil all of its obligations under this Agreement.

The Supplier will report directly to NZDF's Representative and will comply with all
directions given by NZDF’s Representative which are reasonably required for the
performance of this Agreement.

The Supplier will exercise the degree of skill, ¢
contractors in similar circumstances.

%bles are appropriately
istéred with or licensed by

f this Agreement.

The Supplier wilt ens i i ff and-Researchers undertaking the Research
are aware of ' i ! provisions which apply under the
terms of thisg grarch OU between UniServices and the NZDF.

submission of the same to any publisher or other
irty (30) days of such delivery, object to the
ould involve the disclosure of NZDF's confidential

Pub
%.' dgtion, or be &t

0 the publication of a thesis by any student working on the

auld NZDF make publications or presentations regarding the Research
collectively, a "Publication"} NZDF will ensure that the Researchers

s acknowledged. This clause is inserted for the benefit of the

r will notify NZDF immediately on becoming aware of any potential delay in
e Deliverables or failure of ability to provide the Deliverables when requested,
and will immediately take all necessary actions to reduce the impact of any delay or
failure to an absolute minimum.

The Supplier warrants that no form of inducement or reward has been or will be directly or
indirectly provided to any representative of NZDF in respect of this Agreement.
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212  The Supplier makes no warranty as to the suitability of any reports made under this
agreement or application of any intellectual property arising out of the research performed
pursuant to this agreement for any subsequent purposes of the NZDF or its clients.

3 NZDF's Obligations

3.1 NZDF will co-operate with the Supplier and not interfere with or obstruct the proper
delivery of the Deliverables. NZDF will provide decisions promptly on all matters properly.
referred to NZDF by the Supplier.

4 Commencement, Completion and Alteratio

4.1 The Supplier will commence and complete

4.2 NZDF may, in writing, order variationg
submit proposals for variations to the

N
5 Purchase Orders
5.1 NZDF will order the Deli
6 Payment
for the Delivera I@, ees and expenses specified in the
t pe liable for i expenses incurred by the Supplier
d/to in writin
es invoiced upplier under this Agreement will not be more
ed in the Sc less otherwise agreed under Clause 4.2,
with the Purchase Order number and forwarded
Order.
will pay any amounts due to the Supplier under this
month following the month in which NZDF received the A

o t specified in the invoice less any deductions NZDF is
e underthis/Agreement or by law.

spute: part of an invoice, the Supplier will be promptly notified of the
OF may-withhold any amount under dispute but will not delay payment of the
invoice. If any dispute cannot be resolved, the Dispute Resolution

7.1 NZDF is entitled at any time without notice to set off any amount the Supplier owes NZDF
against any amount that NZDF owes the Supplier under this Agreement.
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8.1

8.2

8.3

9.1

9.2

9.3

9.4

10

10.1

10.2

10.3

Taxes

The Supplier is in all respects an independent contractor and not an employee of NZDF
and will be responsible for all taxation payable in respect of earnings under this
Agreement.

NZDF will not be liable for any corporate, personal or withholding taxes or other taxes and
levies in respect of (or in respect of any payment to) the Supplier, its employges, or sub-
contractors. The Supplier will indemnify NZDF fop’apy claim by the Inland R

Department for any such corporate, personal or fvithfolding taxes or othe ar levies
which should have been paid in respect of the i
and/or any payment to the Supplier.

¢ dent for the purpo tion RD 8
and Part A of Schedule 4 of the Income Tax Act'2007 and confirms tha ents to it
under this Agreement are not liable for-Non-Residént Withholdi% §x.

er.this agreement, and except where it can
pendently discovered by an agent or

a_the information disclosed by NZDF. The

fidential information supplied by NZDF in the

essary to fulfil its obligations under this

gr will at all times ta
ential all of NZ
ables. This

easonable steps to safeguard and keep secure and

informaticn which it receives or holds while providing the
au i ive the termination of this Agreement.

otdo
a3

) S py/or continue to employ on this Project any person for whom
ifie ormahobjection to employment, based on failure to meet the
# urity clearance.

purposes of this Agreement, the equipment and facilities specified in the Schedule.

NZDF will provide to the Supplier, promptly and free of charge, all available information
reasonably required by the Supplier to provide the Deliverables.

The Supplier will exercise all due care and diligence in the handling and storage of any of
NZDF property.

Insert Contract No. V3 110112 Agreement Page 7 of 13



10.4

11

12

12.1

13

131

13.2

13.5

13.6

13.7

On termination or expiry of this Agreement, the Supplier must return to NZDF all NZDF
property including (without limitation) all security swipecards, keys, books, records,
papers or other property in the possession of the Supplier or its personnel.

Sub-Contracting

Despite the sub-contracting of any of the Deliverables, the Supplier is responsible for:

a. the fulfilment of all its obligations under thjg Agreement; and

b. the acts, defaults and neglects of any subscontractofs, its agents'or(em egs as
if they were the acts, defaults or negle Supplier.

perform in the same manner in each and-gvery réspéct as the S
Health and Safety
The Supplier will: \

ro codes of practice

992;

a. comply with its obligations

on NZDF premises; and

F's health and safety procedures

s

al Property ¢ e_a\tedm Supplier during the performance of this Agreement

uss the parties agree otherwise in writing.

ZDF and/or its contractors a non-exclusive, royalty free,

af each party has existing Intellectual Property,
es, procedures and systems, at the date of this

shall remain and be unaffected by the

Research Information

The Research Information belongs to NZDF. Upon this Agreement coming to an end (for
any reason) the Supplier will, if called upon by NZDF, immediately hand over (where
practicable the original or otherwise a copy) all Research Information held by it to NZDF.

The Supplier warrants that all Research Information will be supplied to the NZDF in a
prompt and timely manner.
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13.8

14

141

14.2

14.3

15

15.1

16.3

16.4

If NZDF asks, the Supplier will also supply reasonable comment or explanation in
connection with the Research Information as is reasonably required to complete the
Research. Such comment or explanation will be supplied within a reasonable time of the
request. The Supplier will be entitled to charge for providing such comment in
accordance with the basis of remuneration set out in this Agreement, and where the basis
of remuneration is not applicable, the fair value for such additional services.

Liability and Insurance

Unless prohibited by law, the Supplier will indefm gainst any

performance
Agreement by the Supplier.

The Supplier indemnifies NZDF in respect of a bility NZDF
im by any pe
ent that that person is
the provisigh of these-Déliverables.

compensation payable will b e fees and e agreed value set
out in the Schedule.

Termination and Su

pan such termination or suspension,
sUpplier under this Agreement.

techniques.

Where a difference or dispute remains unresolved for more than one month, ei@her party
may refer the difference or dispute to arbitration in accordance with the Arbitration Act
1996.

Pending resolution of the dispute, the parties will continue to perform alll their obligations
under this Agreement except where it is impractical to continue performing any
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obligations, being the subject of the dispute and such obligations will be suspended
during the dispute.

16.5  Each party will bear their own costs relating to the resolution of any dispute. The parties
will share equally the costs or fees of any mediator or arbitrator.

16.6  Nothing in this clause restricts or limits the right of either party to obtain interlocutory relief
or to immediately terminate this Agreement where this Agreement provides sych a right.

17  Force Majeure

17.1  NZDF or the Supplier will promptly notify th

a. circumstances have arisen which a

b.

17.2

17.3

17.4

18

18.1 e in writing and delivered either by hand, post or
detailed in the Schedule.

3 deliver itis Jeft at the relevant address; or
of ; Days after it is posted; or
G % as soon as it enters the computer system of the addressee.

18.3 Ifan detivered after the normal business hours of the party to whom it is sent, it is
to be tredte having been given or made at the beginning of the next Day.

19 Gene al Provisions

19.1 The Supplier will take all reasonable steps to ensure no conflict of interest with NZDF will
arise and will immediately advise NZDF if any conflict of interest does arise.
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19.2

19.3

19.4

19.5

Neither party may assign any rights or benefits under this Agreement to a third party
without the prior written approval of the other party. For the avoidance of doubt, except
as expressly provided in this Agreement, no third party is intended to take a benefit under
the Contracts (Privity) Act 1982.

Nothing in this Agreement restricts NZDF from using third party contractors to supply

Deliverables that are the same as or similar to the Deliverables being supplied by the
Supplier under this Agreement.

conditions of this Agreement, constitutes the en
relating to the provision of the Deliverables and slpe

understandings. Any subsequent variatiory/sighed-b
will then form part of this Agreement.
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Deliverables:

Reporting:

Commencement Date:

Completion Date:

Milestone Dates:

Equipment and Facilities to be provided by NZPF\

Milestone Payments and Expenses:

Zi]

Y

Liability and Insurance:

NZDF’s Project Manager:

D

i
N
{

Q

NN
Uniservices’s Personn{

%

(d

™~

=

& &

%3%

S
&
S

i

Contracts

Defence Shared Services
National Service Centre

Cnr Dante and Alexander Roads
Private Bag 902

UPPER HUTT 5014

Uniservices

Uniservices House
Level10

70 Symonds Street
AUCKLAND 1010

Private Bag 92019 AMC
AUCKLAND 1142

Insert Contract No. V3 110112

Schedule to Agreement
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Research Services
Insert research proposal where relevant
1. Proposed Research Project
2. Summary
3. Defence Relevance :
4. Project Description
5. Areas of Work
6. Payment Schedule &

7. NZDF Equipment and Facilities
Location of work

NZDF will provide the following e fesearchers @
i \

Insert Contract No. V3 110112 Schedule to Agreement
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