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CONFIDENTIALITY AGREEMENT
BETWEEN
University of Southern Queensland (ABN 40 234 732 081) a body corporate established pursuant to the provisions of the University of Southern Queensland Act 1998 of West Street, Toowoomba Qld 4350 ("the University")
AND
The Organisation whose details are listed in Item 1 of the Schedule ("Recipient")
RECITAL
A. The University possesses valuable Confidential Information relating to the technology or information area listed in Item 2 of the Schedule  and has agreed to share access to its Confidential Information with the Recipient for the Purpose listed in Item 3 of the Schedule.
Therefore it is agreed in consideration of the promises of the Recipient contained in this Agreement:
1.
In this Agreement:
"Confidential Information" means all information of whatever description relating to any patent, patentable invention or concept which the University discloses to the Recipient and includes (i) any patent applications or specifications for the patent, patentable invention or concept, (ii) other information forming part of the Confidential Information identified in the Item 2 of the Schedule, (iii) all copies, notes and records made of such information, and (iv) any other information which the University designates orally or in writing as confidential. 
"Purpose" means that purpose listed in Item 3 of the Schedule.

“Recipient” means the Party receiving the Confidential Information.

"Term" means a period of 10 years from the date the Recipient signs this Agreement or until the information enters the public domain whichever is the earlier.

2.
The Recipient must in relation to Confidential Information:
(a)
treat all Confidential Information (however communicated or disclosed) received from the University as confidential and shall not disclose the same to any third parties;
(b)
keep the Confidential Information confidential for the Term;

(c)
only use the Confidential Information for the Purpose which Purpose does not include any commercial use or development of technologies or lodgement of patents applications based on the Confidential Information or the design or creation of any method or system similar to those embodied in the Confidential Information;

(d)
not copy, reverse engineer or reduce into another form the Confidential Information without the University's  prior written approval; and

(e)
keep confidential any know-how, trade secrets, financial or marketing information and any other commercial or scientific information of whatever description which may come to Recipient’s knowledge as a result of the Recipient's access to the University's premises.

3.
The obligations in clause 2 do not apply to Confidential Information which a Recipient can prove is:-

(a)
public knowledge known otherwise than as a result of a breach of this Agreement;

(b)
is known by or in the Recipient’s lawful possession or control prior to its disclosure by the University;

(c)
was or is independently developed by the Recipient without using any Confidential Information;

(d)
information required by law to be disclosed.
4.
This Agreement does not transfer any interest in any intellectual property embodied in the Confidential Information and the Recipient agrees not to use the Confidential Information as a basis upon which to develop, or have a third party develop, any further intellectual property rights.
5.
Upon the University's  written request, the Recipient shall promptly deliver to the University or destroy (if so requested), all documents and items received from the University and all copies of any documents or items in which the University's Confidential Information has been copied or reduced into another form, and the Recipient shall stop using or copying the Confidential Information.

6.
The Recipient acknowledges that damages may not be a sufficient remedy for breach of this Agreement and that the University is entitled to specific performance or injunctive relief as a remedy for any breach or threatened breach by the Recipient, in addition to any other remedies available to the University.

7.
The University does not warrant the correctness or completeness of the Confidential Information disclosed by it to the Recipient.
8. If there is a disagreement between the Parties 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.  
9. This Agreement is governed by the laws of the State of Queensland, Australia.

SIGNED on behalf of the
)

University of Southern Queensland

)

by _________________________________
) 
__________________________


)


)

this ________ day of _______________200
)


)

in the presence of    __________________________
)
__________________________



(Signature of Witness)

SIGNED on behalf of the Organisation
)


)
by _________________________________
) 
__________________________


)

)


this ________ day of _______________200
)


)

in the presence of    __________________________
)
__________________________



(Signature of Witness)
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