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THIS AGREEMENT dated __ Day of ___ 2024


BETWEEN
1. Digital Sleep Devices Pty Ltd (ABN 15 648 773 059) trading as Goodsleep Co of U46 Junction Rd, Burleoigh Heads (“DSDPL”) (DSDPL)
AND
2. _____________________________________ (Dental Practice)



RECITALS


A. DSDPL provides sleep consultation training and services to clinics to assist clinics improve their profitability and service offering to their patients.

B. DSDPL has developed the Sleep Clinic Program for the Clinic to implement within its business.

C. The Sleep Clinic Program requires the Patients to undertake Intra oral scanning of their dental structures.

D. The Clinics do not have the required or necessary Equipment to conduct Scanning.

E. The Dental Practice has the Equipment and expertise to conduct the Scanning on the Patient.

F. The Dental Practice has represented it has willing and able to provide the Services on the terms contained in this agreement.



OPERATIVE PART


1. [bookmark: 1._Definition_and_Interpretation]Definition and Interpretation

1.1 In this Agreement, unless the context otherwise requires or permits:

Agreement means this agreement and any schedule or document attached to this document, and includes Additional Services.

Additional Services means the repeated provision of the Services or any part thereof which the Dental Practice must carry out as a consequence of its breach of this Agreement, including rectifying any mistakes made by the Dental Practice in conducting the scanning or the provision of the Data.

Business Day means a day other than Saturday, Sunday or a public holiday in Queensland, Australia.

Claim means any claim, proceeding, action, cause of action, demand or suit (including by way of contribution or indemnity) made under or arising in connection with this Agreement or under any Law.

Clinic means the sleep clinic who has referred the Patient to the Dental Practice to receive the scanning.

Confidential Information means any information, whether or not marked as confidential, received, held or developed by DSDPL or any Related Body Corporate which is not publicly available and relates in any manner to the operations of DSDPL including each of the following:

(a) DSDPL’s Intellectual Property, including future and possible Intellectual Property.

(b) Potential new business.

(c) Performance of individual projects.

(e) Personnel, policies, business plans, marketing strategies, products, services, product and service development, finances, funding, pricing policies, or other transactions or affairs of DSDPL.

(f) Client lists, supplier lists, client and supplier information, partners, alliances.

(g) Trade secrets, Know-how, secret or confidential operations, processes, approaches or techniques developed by DSDPL in the course of its business and operations.

(h) Any other information that is or may be commercially valuable to DSDPL.

Information will not be Confidential Information in any of the following circumstances at the time of disclosure, the information was in the public domain.

Commencement Date means the commencement date specified Schedule 1 of this Agreement.

Customised Device means the device that has been modified to suit a particular user or patients and worn by the user or patient.

Data means the information entered by the Dental Practice concerning the Patient as a consequence of the scanning and includes, but is not limited to information regarding the Patient’s:

History Treatment plan
Files of the patients scan Files of the patients bite
DSDPL means Digital Sleep Devices Pty Ltd ABN 15 648 773 059.

Equipment means the equipment used and owned by the Dental Practice in delivering the Services.

Force Majeure means any cause not reasonably within the control of the party claiming force majeure including, but not limited to, accident, illness, fires, flood, storms and other damage caused by the elements, strikes, riots, explosions, governmental action (other than that related to health purchasing), acts of God, insurrection and war but does not include the financial circumstances of a party.

GST has the meaning given by the GST Law.

GST Law has the meaning given by the A New Tax System (Goods and Services Tax) Act 1999 (Cth).

Digital Impression means the digital file of the impression of patient’s teeth and bite - intra- oral scanning

Intellectual Property means all intellectual property rights, including all copyright, patents, trade marks, design rights, trade secrets, domain names, know-how and other rights of a similar nature, whether registrable or not and whether registered or not, and any applications for registration or rights to make such an application.

Licensed Software means the software owned by DSDPL and includes the ResDent Program and the SleepCare App.

Law means all applicable present and future laws including all Queensland and Commonwealth acts and statutes for the time being enacted and all regulations, by-laws, requisitions or orders made under any such act from time to time by any statutory, public or other competent authority, whether or not existing at the Commencement Date.

Loss means any liability of any kind whatsoever, loss, damages, cost, expense, claim, action, personal injury (including illness), death or damage, diminution in value, including:

(a) all interest and all amounts payable to third parties; and

(b) all legal (on a full indemnity basis) and other expenses incurred in connection with investigating or defending any claim or action and all amounts paid or payable in settlement of a claim or action.

Patient means the person receiving or registered with the Clinic and has received treatment from the Clinic.

Records means all records and information of any kind, including originals and copies, relating to the Agreement, whether or not containing Confidential Information, and however such records are held, stored or recorded and include Patient information.

Remuneration means the fee payable by DSDPL to the Dental Practice in accordance with Schedule 1.

Services means the carrying out of Imaging and input of the Data by the Dental Practice.

Serious, Negligent or Wilful Misconduct means negligent, wilful or deliberate behaviour that is inconsistent with the continuation of this Agreement. This may include conduct that causes serious and imminent risk to the health or safety of a person.

Sleep Clinic Program means the plan, plan of action, strategy or routine created by DSDPL used in conjunction with the SleepCare App and implemented or utilised by the Clinic in its treatment of the Patients.

SleepCare App means the patient support application created and owned by DSDPL used for the purpose of patient education, patient booking management and sleep monitoring as downloaded by the patient or used to a mobile device.

Term means the term of this Agreement being the period on and from the Commencement Date to and including the Expiry Date unless terminated earlier in accordance with this Agreement, and includes where the context requires any period of holding over under clause [x].

2.1 Interpretation

This agreement is governed by the laws of Queensland and the parties submit to the non- exclusive jurisdiction of the courts of that State.

In the interpretation of this agreement:

(a) the singular includes the plural and vice versa;

(b) a reference to any thing is a reference to the whole or any part of it and a reference to a group of things or persons is a reference to any one or more of them;

(c) a reference to a gender includes other genders;

(d) a reference to a person includes a public body, a company and an incorporated or unincorporated association or body of persons;

(e) a reference to a party is to a party to this Agreement;

(f) a reference to a person includes a reference to the person’s executors, administrators, successors, substitutes (including, but not limited to, a person taking by novation) and permitted assigns;

(g) an agreement, representation or warranty on the part of, or in favour of, two or more persons binds, or is for the benefit of, them jointly and severally;

(h) a reference to a clause, schedule, attachment or annexure herein is a reference to a clause in, or a schedule, attachment or annexure to, this Agreement;

(i) all the provisions in any schedule, attachment or annexure to this Agreement are incorporated in, and form part of, this Agreement and bind the parties and, as relevant, any proposed Subcontractor;

(j) headings are included for convenience and do not affect the interpretation of this Agreement;

(k) a reference to a statute, code or other law includes regulations and other instruments under it and consolidations, amendments, re-enactments or replacements of any of them;

(l) no rule of interpretation is to be applied to the disadvantage of a party on the basis that it was responsible for preparing this Agreement;

(m) if a word or phrase is defined, other grammatical forms of that word or phrase have a corresponding meaning;

(n) if the word “including” or “includes” is used, the words “without limitation” are taken to immediately follow;

(o) a reference to writing includes all means of representing or reproducing words in tangible and permanently visible form and includes facsimile transmissions and communication by email;

(p) a reference to a liability includes all obligations to pay money and all other losses, costs and expenses of any kind;

(q) a reference to a month is to a calendar month and a reference to a year is to a calendar year;

(r) if a period of time is specified and dates from a given day or the day of an act or event, it is to be calculated inclusive of that day;

(s) if a date stipulated for payment or for doing an act is not a Business Day, the payment must be made, or the act must be done, on the next Business Day;

(t) a reference to a monetary amount means that amount in Australian currency;

(u) a reference to time is to local time in Brisbane, Queensland; and

(v) a reference to related body corporate has the meaning given in the Corporations Act 2001 (Cth).

2. [bookmark: 2._Appointment]Appointment

2.1 In consideration of DSDPL paying the Remuneration, in accordance with rates of pay set out in the schedule, the Dental Practice agrees to provide the Services during the term in accordance with the provisions of this agreement.

2.2 The engagement of DSDPL to provide the Remuneration to the Dental Practice is an exclusive arrangement and the Dental Practice may not engage other third parties to provide the same or similar services during the Term.

3. [bookmark: 3._Obligations_of_the_Dental_Practice]Obligations of the Dental Practice

3.1 The Dental Practice will carry out the Service in a diligent and with due care.

3.2 The Dental Practice must take all steps necessary to familiarise themselves with and abide by all reasonable direction of DSDPL in providing the Services, in particular to the entering of the Data into in the Licenced Software and/or when using the Licensed Software.

3.3 The Dental Practice must take all reasonable steps to ensure that it takes the utmost care in ensuring that the Data it provides to DSDPL is true and accurate.

3.4 In the event the Dental Practice makes an error during the course of providing the Services, including undertaking the Imaging or in the provision of the Data to DSDPL, then the Dental Practice must rectify its error by repeating and carrying out the Services, or part thereof again (Additional Services).

3.5 The Additional Services shall be carried by the Dental Practice at no cost to the Clinic and the Patient.

3.6 The Dental Practice shall not receive any Remuneration for the Additional Services.

3.7 The Additional Services must be carried out within 5 Business Days of the Dental Practice being informed of its error in the delivery of the Services.

4. [bookmark: 4._Obligations_of_DSDPL]Obligations of DSDPL

4.1 DSDPL agrees to pay the Remuneration to the Dental Practice in accordance with Schedule 1.

4.2 Onboarding training including training of ResDent software, the SleepCare app and Hushd line of products.

4.3 Pre clinical and clinical screenings will be recorded in the SleepCare app prior to the patients appointment and the patient will have ongoing efficacy monitoring by the sleep clinic the originally attended.

4.4 Patients may require appointments from time to time of which they can book on an as needed basis with the dentist on an as needed basis.





5. [bookmark: 5._Provision_of_labour_and_equipment]Provision of labour and equipment

5.1 The Dental Practice will the necessary equipment and labour to carry out the Services.

5.2 DSDPL will grant the Dental Practice a licence to used the Licensed Software for the purpose of the Dental Practice to enter the Data.

6. [bookmark: 6._Compliance_with_directions]Compliance with directions

6.1 The Dental Practice must comply with DSDPL’s directions and request concerning the provision of the Data.

6.2 The Dental Practice acknowledges that DSDPL is relying upon the Dental Practice providing accurate Data for it to produce the Customise Device.

7. [bookmark: 7._Risk]Risk

The Dental Practice must ensure that the Patients while at the Dental Practices premises are not exposed to risk to their health or safety arising from the provision of the Services.

8. [bookmark: 8._Confidentiality]Confidentiality

The parties covenant on behalf of themselves and their financial, legal and other advisors that they will keep confidential and not divulge either directly or indirectly to any person any information relating to the business, processes, systems or affairs of the other party which is of a confidential nature or which is not otherwise in the public domain, including the terms of this agreement, save to the extent that the disclosure may be required by statute or may reasonably be required for the purpose of enabling the parties to fulfil their respective obligations under this agreement or as may otherwise be required by law. This clause shall have force after the termination or expiry of this agreement.

9. [bookmark: 9._Warranties]Warranties

9.1 The Dental Practice warrants at all times during the contract term that:

(a) It has the expertise, resources and capacity to perform all of its obligations under this agreement;

(c) It will have all permits, licences and authorisations required in relation to the provision of the Services; and

(d) This agreement constitutes a legally valid and binding obligation on the Clinic, enforceable in accordance with its terms; and

(e) It will take all due care and all reasonable steps to ensure that it delivers the Services without errors.

10. [bookmark: 10._Release,_discharge_and_indemnity]Release, discharge and indemnity

The Dental Practice must indemnify, and keep indemnified DSDPL, its officers, employees, volunteers and agents against all claims, actions, demands, proceedings, liabilities,

damages, costs and expenses whatsoever and howsoever arising, paid, suffered or incurred by DSDPL, its officers, employees or agents, directly or indirectly as a result of or in connection with:

(a) the use and/or of the Services;

(b) any error made by the Dental Practice in the deliver of the Services;

(c) any injury caused to the Patient on the Dental Practice premises;

(d) any harm to the Patient caused by the Dental Practice;

(e) the unlawful termination of this Agreement; and

(f) the unlawful disclosure of Confidential Material or Intellectual Property of DSDPL.

11. [bookmark: 11._Confidentiality]Confidentiality

11.1 Each party to this Agreement must keep the other party’s Confidential Information confidential, and must not use or disclose to any person the other party’s Confidential Information except:

(a) where necessary for the purpose of the performance of this Agreement;

(b) as authorised in writing by the disclosing party;

(c) to the extent that the Confidential Information is or becomes public knowledge (other than because of a breach of this clause by the receiving party) or is disclosed by the other party to a third party without an obligation of confidentiality;

(d) as required by any law, judicial or parliamentary body or governmental agency; or

(e) when required (and only to the extent required) to the professional advisers of the receiving party, and the receiving party must ensure that such professional advisers are bound by the confidentiality obligations equivalent to those imposed on the receiving party under this clause.

11.2 Each party must return all records relating to this Agreement containing the disclosing party’s Confidential Information immediately at the expiration or termination of this Agreement, other than a copy of those records which must be retained by law.



12. [bookmark: 12._No_assignment]No assignment

This agreement is personal to the Dental Practice and must not be assigned without the prior written consent of DSDPL. Such consent may be given or withheld at DSDPL’s absolute discretion. Any assignment or purported assignment shall be void and of no effect.

13. [bookmark: 13._Term,_Holding_Over_and_Termination]Term, Holding Over and Termination

13.1 This Agreement shall continue for the Term unless earlier terminated in accordance with its provisions.

13.2 The Dental Practice may continue to provide Services with the consent of the DSDPL after the expiry of the Term. This holding over arrangement will be on the terms and conditions of this Agreement except that it may be terminated at any time by either party in accordance with this clause 13 or otherwise by DSDPL giving one weeks’ written notice.

13.3 DSDPL may terminate this Agreement at any time by giving the Dental Practice two weeks’ written notice in the event the Dental Practice has breached any of its obligations in this Agreement.

13.4 Without prejudice to any a Party’s right to terminate this Agreement under clause 13 of this Agreement, a Party may, by notice in writing given to the other Party, immediately restrict, make conditional, vary or suspend the provision of Services if, in a Party’s opinion, based on the information available to it, the other Party:

(a) engages in serious, negligent, or wilful misconduct;

(b) is charged with having committed, or is convicted, or found guilty of, any offence punishable with imprisonment;

(c) is unable to provide the Services; or

(d) fails to comply with a term of this Agreement, and does not remedy that failure within a reasonable period of time after receiving written notice requiring it to do so.

13.5 Upon the termination of this Agreement, the Dental Practise will no longer be granted a licence to continue using the Licensed Software.
13.6 Termination of this agreement does not extinguish, or otherwise affect, any rightsof any party to this agreement against the other which:

(a) Accrued before the time at which this agreement terminated; or

(b) Otherwise relate to or may arise at any future time from any breach, or non- observance of obligations under this agreement, which arose before the time at which this agreement terminated.
14. [bookmark: 14._Notices]Notices

A notice or other communication to a party must be in writing and delivered to that party or that party’s practitioner in one of the following ways:

(a) Delivered personally; or

(b) Posted to their address when it will be treated as having been received on the second business day after posting; or

(c) Faxed to their facsimile number when it will be treated as received when it is transmitted; or

(d) Sent by email to their email address when it will be treated as received when it enters the recipient’s information system.

15. [bookmark: 15._Relationship_of_the_parties]Relationship of the parties

The parties acknowledge that this agreement is intended as a contract of service and not any other relationship and, in particular, not the relationship of employer and employee, principal and agent or the relationship of partnership.

16. [bookmark: 16._Counterparts]Counterparts

This agreement may be executed in any number of counterparts each of which will be an original but such counterparts together will constitute one and the same instrument and the date of the agreement will be the date on which it is executed by the last party.

17. [bookmark: 17._Costs]Costs

Each party will pay their own costs in relation to this agreement






[bookmark: Execution_page]Execution page
SIGNED AS AN AGREEMENT



[bookmark: SCHEDULE]SCHEDULE

1. Commencement Date -
2. Remuneration - 
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