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Mutual Confidentiality Agreement


CONFIDENTIALITY AGREEMENT 
(MUTUAL DISCLOSURE)
EFFECTIVE DATE OF CONFIDENTIALITY AGREEMENT:
16th December 2013
	PARTIES

	Thales Australia Limited (“Thales”)
ACN: 66 008 642 751
of 7 Murray Rose Avenue, Sydney Olympic Park, NSW 2127, Australia
	(Full Supplier name)  (“Other Party”)
ACN: (Provide your ABN number here)
of (supplier address)

	NOTICES
	For Thales:

Name: 
Steven Sullivan
Tel: 
02 8037 6420
Email: steven.sullivan@thalesgroup.com.au
Address:  7 Murray Rose Avenue, Sydney Olympic Park, NSW 2127, Australia
	For Other Party:

Name:
(Name of supplier contact)
Tel: 
(Number)
Email: (contact e-mail address)
Address: (Supplier address) 

	BACKGROUND
	Thales and the Other Party (together referred to as “the Parties” and each individually as “a Party”) intend to discuss certain information and agree to disclose such information on the terms, and subject to the conditions, set out in this Confidentiality Agreement.
The Purpose: The manufacture and supply of small arms accessories and associated services to Thales Australia for the Land 125 Phase 3C project 



the Parties agree as follows: 

1
DEFINITIONS

1.1 “Authorised Person” means third party with respect to whom the Receiving Party has obtained the written consent of the Disclosing Party to disclose the Confidential Information under this Agreement.

1.2 “Confidential Information” means:

(a) all information which is provided by or on behalf of a Party (“Disclosing Party”) to the other Party (“Receiving Party”), of any nature or in any form, for or in connection with the Purpose, whether before or after the Effective Date, (including but not limited to commercial, technical, economic, financial or marketing information, transaction data relating to a Party or to the Purpose) and whether or not marked “confidential”, “proprietary”, “sensitive” or the like; 

(b) all information created, ascertained, discovered or derived, whether directly or indirectly, from the information described at 1.2(a);

(c) the existence and terms of this Confidentiality Agreement; and
(d) the fact that the parties are or have been in discussions concerning a possible transaction or any other fact with respect to such possible transaction,
but does not include information which:

(e) is or becomes available to the public through no contractual breach or wrongful or negligent acts or omissions of the Receiving Party;

(f) is independently developed by the Receiving Party as proven by its contemporaneous documentation; or
(g) is disclosed to the Receiving Party by a third party who did not obtain the information from the Disclosing Party subject to any confidentiality restrictions.
1.3 “Effective Date” means the date of this Agreement, as shown on the front page, or if no date is shown, the date on which the last of the Parties executes this Agreement.

1.4 “Purpose” has the meaning described on the front page of this Agreement.

1.5 “Related Body Corporate” has the same meaning as in the Corporations Act 2001 (Cth).

1.6 “Representative” means an officer, director, employee and adviser of the Receiving Party.
2 USE OF CONFIDENTIAL INFORMATION

2.1 All Confidential Information of the Disclosing Party:

(a) is to be kept confidential by the Receiving Party with at least the same degree of precaution and safeguards as the Receiving Party uses to protect its own Confidential Information, but in no case less than reasonable care;

(b) must only be used and reproduced by the Receiving Party in connection with the Purpose; and
(c) must not be disclosed, whether directly or indirectly, to any person(s), except:

(i) to a Representative, Related Body Corporate or an Authorised Person who has a need to know the Confidential Information solely for the Purpose, provided that the Representative, Related Body Corporate or Authorised Person has been informed and agrees to keep the Confidential Information confidential;
(ii) where the Receiving Party is required to disclose the Confidential Information by law, a court order or a government agency, in which case the Receiving Party will give the Disclosing Party written notice of the requirement to disclose as soon as reasonably practicable and assist the Disclosing Party to challenge such disclosure if appropriate.

2.2 Any breach of this Agreement by a Representative or a Related Body Corporate of the Receiving Party or by any Authorised Person is to be treated as a breach of this Confidentiality Agreement by the Receiving Party. 

2.3 If the Purpose involves collaboration between the Parties in a joint response to a tender, the Parties acknowledge and agree that is necessary for certain elements of the Confidential Information to be incorporated in such joint tender response and provided to the tenderer for evaluation.

2.4 The Receiving Party must notify the Disclosing Party immediately in writing upon becoming aware of any threatened or actual disclosure or use of the Confidential Information by the Receiving Party, a Representative or a Related Body Corporate of the Receiving Party or any Authorised Person which is contrary to the terms of this Agreement or the Purpose.
3 OWNERSHIP AND RETURN OF CONFIDENTIAL INFORMATION
3.1 All Confidential Information and any copies thereof:

(a) remain the property of the Disclosing Party and nothing in this Agreement is to be construed as granting the Receiving Party any title, license or other right or interest in or to the Disclosing Party’s Confidential Information; and
(b) is to be returned to the Disclosing Party or destroyed, as directed by the Disclosing Party in its sole discretion, upon the request of the Disclosing Party.
4 REMEDIES
4.1 The Parties acknowledge the value of the Confidential Information and that a breach of this Agreement may cause irreparable damage to the Disclosing Party.  Accordingly, in addition to any rights and remedies available to the Disclosing Party resulting from a breach of this Agreement, the Disclosing Party is entitled to seek injunctive relief against a breach or threatened breach without needing to prove actual detriment or prejudice sustained or likely to be sustained by it.

5 Survival
The Confidential Information is to be kept confidential until such date as one of the events in clause 1.2(e) to (g) occurs.
6 Governing law
This Agreement is governed by and is to be construed in accordance with the laws of New South Wales, Australia, and the Parties submit to the non-exclusive jurisdiction of the courts in that State.

7 General
7.1 The Parties agree that the opportunity to access the Confidential Information of the Disclosing Party for the Purpose is good and valuable consideration for the undertakings given by the Receiving Party in this Agreement.

7.2 Whilst the Confidential Information is provided in good faith, the Parties make no representations or warranties as to its accuracy, reliability, completeness or suitability for any particular purpose.

7.3 Nothing in this Agreement may be construed as compelling a Party to disclose its Confidential Information or to enter into further contractual arrangements.
7.4 Notices must be sent to the attention of the Representative identified on the front page of this Agreement.

7.5 The rights or obligations under this Agreement may not be assigned by a Party without the prior written consent of the other Party.
7.6 Failure to enforce any provision of this Agreement does not constitute a waiver of that provision or any right or entitlement under it. 
7.7 This Agreement may be signed in any number of counterparts which taken together constitute one and the same document.
7.8 This Agreement is the entire agreement between the Parties in relation to the disclosure of the Confidential Information and may not be changed unless in writing and signed by both Parties. 
Executed as an Agreement:
	Signed by THALES AUSTRALIA LIMITED by its duly authorised representative in the presence of:
____________________________
Signature of authorised representative
____________________________

Name of authorised representative
____________________________

Signature of witness

____________________________

Name of witness
____________________________

Date


	Signed by (supplier name) by its duly authorised representative in the presence of:
______________________________
Signature of authorised representative
____________________________

Name of authorised representative
____________________________

Signature of witness
____________________________

Name of witness
____________________________

Date
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