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Other C&@ny Pty Ltd ACN 333 222 111 of 1 Brisbane Street, Brisbane, 7000
(the “Recipient”)




CONFIDENTIALITY AGREEMENT

THIS AGREEMENT made on the day of 20

BETWEEN: Company Pty Ltd ACN 111 222 333 of 1 Sydney Street Sydney 2000

(the “Discloser”);

AND: Other Company Pty Ltd ACN 333 222 111 of 1 Brisbage Street Brisbane
7000 (the “Recipient”).

RECITALS

A. The Discloser carries on a Business. In the course offigonduct of the®™Business the

S
X\

nt acces to " the

Discloser has developed and possesses Confidential
B. The Recipient has requested the Discloser
Confidential Information for the Purpose.
C. The Discloser has agreed to give acdes e, Ro€ipient to %onﬁdentlal
Information for the Purpose on the followingie d condltlonq:‘?"

S QQ?
s have theégwm@aeamngs

“Advisors” means all p citors, ac professional consultants

THE PARTIES AGREE AS FOL
1. DEFINITIONS

1.1.  Inthis Agreement thes
who the Recipient tely and properlyiaish ()%'onsult and seek advice from
concerning the Con i ation and/o --i{l &} and who may need access to the
er to prov1d‘g;&a

ness of th% sc as described in Part A of the Schedule
vr gr business whi he)z%b oser may at any time in the future conduct.
nformation” @s ag(ade secrets, know-how, proprietary information and
formation@m@)anyway to the Business and which is, prior to entering

into ¢ reement, kn to the Discloser its employees and/or its consultants.

Without limiting t nerality of the foregoing, Confidential Information also includes:

(a) all ide&,gimprovements, inventions, innovations, processes, products, product
specifications, methods of manufacture, developments, discoveries, samples, research,
technical data, designs, formulas, devices, patterns, concepts, schematic models,
diagrams, drawings, flow charts, chemical mixtures, delivery systems, user manuals,

training or service manuals, source codes, activation codes, pin numbers, plans for
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new or revised products, compilation of information, work in progress, and any and
all revisions, improvements and enhancements relating to any of the foregoing;

(b) all the names, details of, requirements of the Discloser’s customers, licensees,
employees, consultants, contractors, suppliers and the details of all other persons who
may at any time provide services, products or components thereof to the Discloser or

who may at any time acquire services, products or components,thereof from the

Discloser;
(c) all sales plans, budgets, price lists, marketing material, plans, usiness plans,
opportunities, financial information, costings, valuation ent plans,

specifications, business proposals, accounting r records, ﬁé
-5

registers and other information in any way relati ess
of the Discloser;
(d) all documents whether in hard form or ¢ hich have marked by
the Discloser as “confidential”, or “private ret” or “no&% e dis€losed” or
Y.

Ql')iscloser as

which in any other way indic at the document is regar.kéa‘
S &
s@ to @
le 1'1'$~5ny other use or purpose
e

i ting permit the Recipient to

confidential, and
(e) this Agreement and an
“Purpose” means the Purp

e Disclos 1

9,\%

til,'\ﬂgis Agreement is terminated or expires

<
S

S &

phrases 1 1@ gender includes all genders including the neuter

i} G’C.a QQ-

(b) words or ph@gimporting the singular include the plural and vice versa;

(c) any refe@ to a party is a reference to its lawful successors and assigns and also
includes where that party is an individual, any company of which that individual is a
director or employee and for that purpose any promise given by that party shall be
deemed to have been given by that party in his or her own capacity and as agent and
representative of that company,

(d) any reference to any Act, statute, rule or regulation whether State or Federal includes

any amendment or replacement thereof;
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(e) where the Discloser is a company, any reference to the Discloser is a reference to each
and every company that is a related corporation of the Discloser or is a related entity
of the Discloser within the meaning of those terms in the Corporations Act 2001
(Cth). Where there are related corporations or related entities to the Discloser, the
Discloser is entering into this Agreement on its own behalf and on behalf of each of
those related corporations and related entities as the case may be and each of those

related corporations or related entities have the same rights as again$ the Recipient as

the Discloser has under this Agreement.

3. CONSIDERATION AND DISCLOSURE

3.1. The Discloser will disclose such Confidential In

inks fit todb

Recipient for the Recipient’s use or considerati in respe t'g‘F the
Purpose.
e Discloser

to the Recipient is the Recipient’s promise loser in thi @ree to keep
rictly confidential and not@e 6’5_1) ny part of it

and then only duri@e Tﬁr

ent, the Di seré@ in its absolute and

se any C@en@fomation or any part
NN
S
onfidential Infor_ri@n .lg\)(gé Discloser will not compel or be

Discloser ‘ﬂh sw% any questions about the disclosed

3.2.  The consideration for the disclosure of t

all such Confidential Informati
for any purpose other than the
in this

o di

3.3.  Notwithstanding anythi

unfettered discretig
34.

tion or to disgl;(')":she aab er Confidential Information.

TO DISC ,§~

i @d éakes to the Discloser as an ongoing separate

tha@ Recipient will not use the Confidential Information

y purpose éﬂr t e Purpose. This is an essential term of this Agreement
and binds th Qipient both during and after the Term.

4.2. The Re @nt promises and undertakes to the Discloser as an ongoing separate
promise and undertaking that the Recipient will not disclose the Confidential
Information to any other person or permit any other person to have access to or view
any of the Confidential Information disclosed to the Recipient without the prior
written consent of the Discloser. This is an essential term of this Agreement and

binds the Recipient both during and after the Term.
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4.3.

44.

4.5.

5.2.

Initial:

Nothing in this Agreement prevents the Recipient from disclosing any of the
Confidential Information to its Advisors but only for the purpose of obtaining advice
from those Advisors. This exception does not permit any disclosure beyond what is
reasonably necessary for the purposes of obtaining such advice. The Recipient
indemnifies the Discloser and promises to keep the Discloser indemnified against any
loss or damage of whatsoever kind or nature and howsoever arising,that the Discloser

dvisors and the

might suffer as a result of any disclosure by the Recipient to his/h:

subsequent disclosure by those Advisors or any of them to a rties. This is

an essential term of this Agreement.

The Recipient promises and undertakes that he or asonable @

accessibl t‘(;khird
company t]Q/q{'ecipient

or its co@)rs to have

ere such %%s itg'.aasonably
ecipient in@lni&{sﬁﬁe Discloser

nified agai@ny

required in order to keep the Confidential Info
parties and where the Recipient is a directq

and that company must not permit any

access to the Confidential Information '

or damage of

whatsoever kind or nat arising that tHe D@ﬁser might suffer as a
result of any failurg ipigfits to properl@re @onﬁdential Information
or any misuse off¥rong i re by any, éﬂoyﬁ& contractor of any company
of which th i i i 0},1&\ his is an essential term of this

Q..
ises to keep a\}.}g‘g; Cé:ons including Advisors who are given
ipient to t@gnﬁ@ﬁal Information. That list will also identify
chaccess was@‘ken q@ will also identify the Confidential Information so
whether t TS \%s kept a copy thereof and how that copy has been
and securé) QQE}
INFORMA IN THE PUBLIC DOMAIN
Notwitl‘l@ing the foregoing, the Recipient has no liability to the Discloser in
respect of any Confidential Information which was in the public domain at the date of
this Agreement or which comes into the public domain.
Notwithstanding the foregoing, the Recipient has no liability to the Discloser in
respect of any Confidential Information which was known to the Recipient at the time

of the disclosure.
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5.3.

6.2.

7.2.

Initial:

Notwithstanding the foregoing, the Recipient has no liability to the Discloser in
respect of any Confidential Information which was received by the Recipient from
any third party.

NO INTEREST IN DISCLOSED INFORMATION

The Recipient acknowledges and agrees that the disclosure of Confidential
Information does not and will not confer on the Recipient any interest or right whether

thereof and in

at law or in equity in the Confidential Information or any p

particular:

(a) the entering into this Agreement is not to be
Recipient either expressly or by implication

otherwise@

right, licence or interest whether at la any Confidential

Information, any intellectual propci

ets discloﬁ?}" y the

Discloser pursuant to this Agreem t to any 1 patents or

sts of the % os%ﬂhich are
NS Q{ﬁ"
is ngt to be constn@s c@mg or evidencing
scloser to é@r il@ny other contract or
>

O
| Qv |
is ement is 0 % onstrued as preventing the
ering into any %@ag“rﬁé&nts, discussions, negotiations or
ith"ether personﬁgrclu% any agreements or arrangements for

any patents that may issue or any

owned by it;

(b) the entering into this Ag
any obligation ongthe part o

arrangement,

(©

any Conﬁc@}tlal ation to those persons.

t owledge@"ﬂo {@'ﬁ:llest extent recognised by law or equity the
is the owner‘:&shd s@ person entitled to use and benefit from the
ial Info aqﬁs%e Recipient will not challenge or dispute that
ship or ri SO ¢ and nor will the Recipient assist in any way any other
person to ch gge or dispute the Discloser’s claim to ownership and sole right to use
the Con @ial Information.

LIMITATION ON COPYING

The Recipient is entitled to make copies of the Discloser’s Confidential Information
as may be reasonably necessary for the Purpose.

The Recipient must on request from the Discloser provide the Discloser with full

details of all copies of the Confidential Information that have been made, whether
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7.3.
7.4.

9.2.

94.

9.5.

Initial:

they have been stored electronically, how and who has access thereto and if in hard
copy form where those hard copies are located.

Any reference to copying includes hard copies and any electronic copies.

Upon termination or expiration of this Agreement or otherwise upon written demand
from the Discloser, all such copies along with the original must be promptly returned
to the Discloser or destroyed. The Recipient party may however retain in the files of

ch Confidential

its legal counsel, for archival purposes only, one copy of any
Information returned or destroyed.

BREACH

In the event that the Recipient breaches any of its Agreementsb

Discloser may take such action including gs for es,

injunctions and other orders as the Disclos nst the nt and

R
n as a Co €nce Of any

| & (gé-"
S eement term@ Qq% date set out in

Part C of the Schedule. in Part C Eﬂne S ule, it will terminate

60 days after the d ent or 1m1@éte@on written notice to that

effect from the E @ hic 1 first occ QQ/

ipient will have ﬂgh atsoever to use the Confidential

against any other person using the Confi
breach by the Recipient of the promises in
TERMINATION AND EFFE

Unless otherwise agreed in w

urpose includi e P.onse Where after termination any of
rmation dis % %q{emplent comes into the public domain,
greement @- pr@‘r or limit the Recipient’s right to use that
formatlox@t bth,nes information in the public domain.
en@%t return to the Discloser all Confidential Information
Qted in writing by the Discloser, destroy all Confidential
Information j Ql_ possession.
Notwith ing anything in this Agreement the Discloser may by written notice
immediately terminate this Agreement if the Recipient breaches any obligation or
promise given by the Recipient.
Notwithstanding termination of this Agreement the Recipient continues to be bound
by all the promises given by the Recipient in this Agreement not to use or disclose the

Confidential Information and all of the rights of the Discloser to enforce those
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promises, prevent their breach and to claim compensation continue to be fully
enforceable.

10. ENFORCEMENT OF AGREEMENT

10.1. In the event that the Discloser has to enforce any of its rights against the Recipient by
commencing any proceedings in any court, the Recipient acknowledges that the
Discloser is entitled to its costs on an indemnity basis if it is guccessful in that

enforcement.

10.2. The Discloser and the Recipient acknowledge that any misus ful disclosure

. harm and

be inadeo@

ntitlement of* the

r anticipa@%?each of

any of its obligations under this Agreeme j e relief wi L‘g t be deemed

by the Recipient will cause the Discloser immediate irreparable

compensation. The Recipient therefore will

Discloser to obtain injunctive relief for the k

or be regarded as the exclusive remedy fo ch and will,b&m a@on to all
o
s &
2
construed en in accordance with
the laws of the Statg h the Disc@ca {Qon the Business and if in

@ n in the §(§90r @tory in which its registered

pceedings brough:; g}enf ny provision of this Agreement

other remedies available to the oser at law or 1n equity. .\‘2‘

11. GOVERNING JURISDICT

11.1. The Agreement is gove

s of that @Ie/léj@tory and the parties submit to the
: ~ )

N
ications to thjgkgre@tﬁt must be in writing and be signed by duly

represen‘%%‘e? oﬂ@ parties.
O

ocument ns entire agreement between the parties with regard to the
subject ma&fl’:::I and supersedes any previous understandings, commitments,
arrange?k, representations or agreements between them whether written, oral,
expressed or implied.
12.3. This Agreement may not be assigned or transferred by either party without the written
consent of the other.
12.4. Each party has had the opportunity before signing this Agreement to obtain separate
and independent legal advice as to the effect of this Agreement upon that party.
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12.5. Any waiver of any right or entitlement under this Agreement must be in writing

signed by the party waiving that right or entitlement.
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SCHEDULE

PART A

Installation of air-conditioning unites
PART B

To evaluate the business plan and research and development proposallof exploring the
application

PART C

End Date: 180 days after the start date

Initial: Page 9 of 10



EXECUTED AS AN AGREEMENT

SIGNED BY
Company Pty Ltd
ACN 111 222 333 pursuant to

N N N N

Section 127 of the Corporations Act 2001 Director

in the presence of: Print Name:

Signature of Witness Director/Secretary

Print Name: Print Name:

SIGNED BY
Other Company Pty Ltd
ACN 333 222 111 pursuant to

Section 127 of the Corporations Act 2001
in the presence of:

Signature of Witness

Print Name:
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