NON-DISCLOSURE AGREEMENT

RN

THIS AGREEMENT is made as of the  day of
APHCH .. 2023
Between:
I
1. [ |, whose business address is located at [

|; and
L. (B 7 4HR] » HENLMHE T T [F5 & ik,
2. [Name of Party B — ]; whose business address is located at [Specify address 1;
2. [Z774%F] - [FaEstil - FHENLtHETr T,

(hereinafter individually referred to as “party”, and together referred to as “the parties”)
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Recital. This mutual non-disclosure agreement relates specifically to a [
] that is the subject matter of
information to be supplied by Furnishing Party to Receiving Party.
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The parties hereby agree as follows:
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In this AGREEMENT, unless the context otherwise requires or expressly provides, the following words shall
have the following meanings respectively:
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1. “Confidential Information” means any information disclosed by either party or its Personnel to
any or all of the other parties or its/their Personnel, whether
disclosed orally, in writing, or in any other medium relating to any
proprietary information or systems, programs, data, trade secrets,
materials of whatever description, copyrights, patents, know-how or
other proprietary or intellectual property rights of the Furnishing
Party;
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“Personnel” means any employee, contractor, consultant, principal, shareholder,
advisor, officer or other personnel of a party;
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“Defined Purpose” means any business discussions, correspondence or negotiations

held between the parties for the purpose of evaluating a business


user
Text Box
2023


transaction between the parties, and any other purpose that the
parties may agree to in writing from time to time;
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“Furnishing Party” means the party who furnishes Confidential Information to any or
all of the other parties;
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“Receiving Party” means the party who receives Confidential Information from the
Furnishing Party.
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In this agreement, reference to the plural shall include the singular and vice versa.
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Acknowledgement. The Receiving Party acknowledges and agrees that the Confidential
Information, including any Confidential Information disclosed by the Furnishing Party or its
Personnel to the Receiving Party or its Personnel prior to the date of this agreement is confidential
and proprietary to the Furnishing Party, that the Receiving Party has no proprietary interest therein
whatsoever and that the Confidential Information shall be treated as set out below.
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Obligations of Receiving Party. In consideration of the Furnishing Party agreeing to disclose
further Confidential Information to the Receiving Party, the Receiving Party hereby irrevocably
undertakes that it shall, and shall use all reasonable endeavours to ensure that its Personnel shall
keep all Confidential Information in its possession and hold the Confidential Information in
confidence and in particular shall:
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(a) not use any of the Confidential Information in any way other than for the Defined
Purpose;
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(b) not disclose the Confidential Information to any third party unless the Receiving
Party has obtained that third party’s agreement to abide by the terms of this
Agreement without the prior written consent of the Furnishing Party except as
required by law and shall grant limited access to the Confidential Information to
only such of its Personnel as need to know the same for the furtherance of the
Defined Purpose;
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(©) take such precautions and make such arrangements as are reasonably necessary to
protect the Confidential Information, including without limitation requiring all third
parties given access to any of the Confidential Information pursuant to Clause 3(a)
above to sign an undertaking of confidentiality and non-use comparable in scope
and duration to that set out in this Agreement.
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(d) not make or have made any copy, record or duplication of any of the Confidential
Information disclosed or reduce it to writing or in any medium, if disclosed orally,
except as is reasonably necessary for the Defined Purpose and as expressly approved
in writing by the Furnishing Party.
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Survival. Subject to Clause 9 and as may be provided in any other agreements between the parties
in relation to the Defined Purpose, the parties’ obligations in Clause 3 shall survive any termination
of their rights to use the Confidential Information or any part of it for the Defined Purpose and
withdrawal of the whole or any part of the Confidential Information from the Receiving Party’s
possession by the Furnishing Party shall not affect the Receiving Party’s said obligations.
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Release of Obligations. The Receiving Party’s obligations in relation to any part of the
Confidential Information shall not apply or shall cease to apply (as the case may be) in accordance
with Clause 6, to the extent that such part of the Confidential Information is publicly available or
otherwise in the public domain at the time of disclosure to the Receiving Party or subsequently
becomes publicly known other than through the act or default of the Receiving Party or any of its
Personnel.
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Return of Confidential Information. At the Furnishing Party’s request the Receiving Party shall
promptly deliver or cause to be delivered to the Furnishing Party and at the Furnishing Party’s cost
all papers, documents, tapes, photographic material, computer storage media and other material
containing the Confidential Information or any specified part of it supplied to the Receiving Party
under this Agreement together with any copies or extracts thereof or computerised record or record
in writing or otherwise of orally transmitted Confidential Information, which have been made
(whether or not in breach of this Agreement);
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No Waiver. No relaxation, forbearance or delay by the Furnishing Party in enforcing any of the
terms of this Agreement shall prejudice, affect or restrict the Furnishing Party’s rights or constitute a
waiver of such rights or of a breach (unless the Furnishing Party waives a breach or a right in
writing), nor shall a waiver by the Furnishing Party of any breach or right operate as a waiver of any
subsequent of continuing breach thereof.
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8. Damages. The Receiving party acknowledges that in event of a breach of this Agreement, damages
may be an inadequate means of redressing any loss damage suffered by the Furnishing Party. The
Furnishing Party in its sole discretion is entitled to seek any injunctive or other equitable form of
relief it deems necessary.
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9. Restrictions. The restrictions contained in this agreement are considered to be reasonable by the
parties but in the event that any such restriction shall be found to be void but would be valid if some
part were deleted or the period or area of application reduced such restriction shall apply with such
modifications as may be necessary to make it valid and effective.
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10. Remaining Provisions. In the event that any of the provisions of this agreement shall for any
reason be held to be invalid, illegal or unenforceable, the remaining provisions of this Agreement
shall be unimpaired.
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11. Governing Laws. This Agreement shall be governed by and construed in accordance with the laws
of [Country / State] and the parties hereby submit to the non-exclusive jurisdiction of the courts of
[Country / State].
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12. Period in Force. This Agreement shall remain in force for a period of one (1) year from the date
hereof.
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IN WITNESS WHEREOF, the parties hereto execute this Agreement on this __ day of
, 2023
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Party A Authorised Signature Party B Authorised Signature
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