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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 of 1 Brisbane Street, @Brisbane, 7000

(the “Recipient”).
in Part A g@?e

RECITALS

A. The Discloser carries on the business (the “Business’

Schedule. In the course of conduct of the Busin ser has dev d and
possesses confidential information (the “Co &Q/

B. The Recipient has requested the Discloser g Confidential
Information for the purpose (the * ose) de i e ule. The

Discloser has agreed to give a

Recipient to the C%l en@ﬁ'formation for

the Purpose on the following term

THE PARTIES AGREE
1. DEFINITIONS
1.1. In this Agree

S

ords and phrases he owing meaning:

luding sohc@s a cﬁxntants and professional consultants

gitfimately and% pe@vlsh to consult and seek advice from

concerni tial Informa ¢ Purpose and who may need access to the
Vl(é\t\§

n in orde%fq‘pro

s the busi of %lscloser as described in Part A of the Schedule

“Advisors” m

]

who the Recip1
at advice.

any other b SS h the Discloser may at any time in the future conduct.

tial Infor n” m%ans all trade secrets, know-how, proprietary information and

other data and 1 ation relating in anyway to the Business and which is, prior to entering

into of this A?g"fbement, only known to the Discloser, its employees and/or its consultants.

Without limiting the generality of the foregoing, Confidential Information also includes:

(a) all ideas, improvements, inventions, innovations, processes, products, product
specifications, methods of manufacture, developments, discoveries, samples, research,

technical data, designs, formulas, devices, patterns, concepts, schematic models,
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diagrams, drawings, flow charts, chemical mixtures, delivery systems, user manuals,
training or service manuals, source codes, activation codes, pin numbers, plans for 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 allg@ther persons who

may at any time provide services, products or components the he Discloser or

who may at any time acquire services, products or components of from the
Discloser;

(c) all sales plans, budgets, price lists, marketing materia , business &Eﬁs,
opportunities, financial information, costings, va edevelop plans,
specifications, business proposals, accounti : iness records, &t registers

ent or propose@siness of the
& &
ctronic form whic &e b (T%arked by the

ecret” or nsz'to E%Q.lsclosed” or which

cument 1®ga%@
N
g don€ by the paz\a@ ur ant to it.

out in Part S'Q%dule and any other use or purpose

eement the@?clo@lay in writing permit the Recipient to
'*u

and other information in any way relating

Discloser;

(d) all documents whether in hard
in any other way indi y the Discloser as
confidential, and

(e) this Agreementgan:

“Purpose” means t

which after th

use the

“Term” 10d from tlJ( ‘&untll this Agreement is terminated or expires

e

© &

(a) words or p s importing any gender includes all genders including the neuter
gender; ..15}

(b) words or phrases importing the singular include the plural and vice versa;

(c) any reference 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 will be
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deemed to have been given by that party in his or her own capacity and as agent and
representative of that company, and

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

3. CONSIDERATION AND DISCLOSURE

3.1. The Discloser will disclose such Confidential Information as itfithinks fit to the

Recipient for the Recipient’s use or consideration during the respect of the
Purpose.

3.2. The consideration for the disclosure of the Confidential I i iscloser to
the Recipient is the Recipient’s promise to the Disclos ment to ke Ql
such Confidential Information strictly confidentia it for
any purpose other than the Purpose and the y-dui Term. &Q/

closer may in& absolute and

2% &4
al Informat ra rt thereof
At

by the D1s<@$er ag-r-lot compel or be
swer an\q\. est about the disclosed

d@d Information.

undertakes t % s@er as an ongoing separate promise

3.3. Notwithstanding anything in this Agree

unfettered discretion refuse to disc any Cot

to the Recipient.
3.4. The disclosure of any Confidentia

deemed to compel the

&

Recipient yg& @the Confidential Information for any

iscloser
a

Confidential Info ny other

: Purpose. \@rs ssentlal term of this Agreement and binds

\@r oth during an{ rt rm.

cCipient promises a@nd es to the Discloser as an ongoing separate promise

ertaking tha eci ‘%ht will not disclose the Confidential Information to any

person o it Q%. other person to have access to or view any of the
Confidential rmation disclosed to the Recipient without the prior written consent of
the Discldg-?. This is an essential term of this Agreement and binds the Recipient both
during and after the Term.

4.3. 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
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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
might suffer as a result of any disclosure by the Recipient to his/her Advisors and the
subsequent disclosure by those Advisors or any of them to any third parties. This is an
essential term of this Agreement.

4.4. The Recipient promises and undertakes that he or she will take reasonable steps

required in order to keep the Confidential Information secure i essible to third

and that company must not permit any of its employees o contractors to have acceis

to the Confidential Information except where such acceSgh required f& €
Purpose but not otherwise. The Recipient inde isclOoser and prdmises to
keep the Discloser indemnified against any of whatsoevergﬁ or nature

ailure by the
on or of a suQ(EE& wrongful

of any company o @hw @('kecipient isa

director or employee. This is an € i of this Agrebaten Q

4.5. The Recipient promises Q/isors who are given

access by the Recipi

date such acc n and also will @itif ‘& Confidential Information so
on has kept d\copyiﬂ;l%eof and how that copy has been

stored an ‘g?g- (32‘

THE PUEH\J,’Q DOMIAIN
the foregoi gﬁe bzfilent has no liability to the Discloser in respect

accessed, whe

nfidential Inf; ti(@%ich the Recipient can prove was in the public

maiti at the date S A@ment or which comes into the public domain without

Itorina ay thﬂ%h any act or omission on the part of the Recipient.

5.2. Notwithstan the foregoing, the Recipient has no liability to the Discloser in respect
of any Ci(gidential Information which the Recipient can prove was known to the
Recipient at the time of the disclosure provided there is adequate written documentation
to confirm such prior knowledge and that it was not directly or indirectly acquired from
the Discloser.

5.3. Notwithstanding the foregoing, the Recipient has no liability to the Discloser in respect

of any Confidential Information which the Recipient can prove was received by the
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Recipient from any third party, provided such information was not improperly or
unlawfully obtained, directly or indirectly, from a party under an obligation of
confidentiality to the Discloser.

6. NO INTEREST IN DISCLOSED INFORMATION

6.1. The Recipient acknowledges and agrees that the disclosure of Confidential Information

does not and will not confer on the Recipient any interest or right ther at law or in

equity in the Confidential Information or any part thereof and in

(a) the entering into this Agreement is not to be construed a

or any other interests of the Disclose
(b) the entering into this Agree
any obligation on the p
arrangement;
(c) the entering into th t to be co@;:e}d é}@eventmg the Discloser
from enteri er agree . @Bussmns negotiations or
er persons 1ncl %reements or arrangements for
onfidential rmatiéo those persons.
6.2. ges that to,&&q @ctent recognised by law or equity the
and sole d to use and benefit from the Confidential
$ &allenge or dispute that ownership or right of

1pi ssist in any way any other person to challenge or

the Disclos clai@'}%o ownership and sole right to use the Confidential

ation. Q‘G QQE

7. LIMITATI N COPYING

7.1. The Reci.ﬁ\ght may only make such copies of the Discloser’s Confidential Information
as may be reasonably necessary for the Purpose.

7.2. 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 they have
been stored electronically, how and who has access thereto and if in hard copy form

where those hard copies are located.
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7.3. Any reference to copying includes hard copies and any electronic copies.

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

8. TERMINATION AND EFFECT OF TERMINATION

8.1. Unless otherwise agreed in writing this Agreement terminates on e set out in

Part C of the Schedule. If no date is stated in Part C of chedule, it will terminate

60 days after the date of this Agreement or immedia n notice Qﬁat
effect from the Discloser whichever first occurs.
8.2. On termination the Recipient will have noftig ver to use th fidential

Information for any purpose including the
8.3. On termination the Recipient must rn to thesRuseloser all Co ?;m@ﬁﬂ ormation

in its possession or if request ing by the Disclos%ébstr Confidential

b

Information in its possession.

O
8.4. Notwithstanding anythingHi 1 ent the I&c‘?os@ay by written notice
immediately termi i t if the ie@&eaches any obligation or

8.5. of this Agreement tlﬁ&ecipient continues to be bound by
y the Recip@"m @Agreememt not to use or disclose the
ion, and Q]bl>6f @gh‘ts of the Discloser to enforce those

their br aﬁka % claim compensation continue to be fully

> &

@%@i\?mm

event tha@ iscﬁ%r has to enforce any of its rights against the Recipient by
commencin%Qny proceedings in any court, the Recipient acknowledges that the
Disclosexl\gentitled to its costs on an indemnity basis if it is successful in that
enforcement.

9.2. The Discloser and the Recipient acknowledge that any misuse or wrongful disclosure
by the Recipient will cause the Discloser immediate and irreparable loss, harm and
damage in respect of which a monetary award of damages will be inadequate

compensation. The Recipient therefore will not dispute the entitlement of the Discloser
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10.1.

11.1.

11.2.

11.3.

Initial:

to obtain injunctive relief for the Recipient’s breach or anticipated breach of any of its
obligations under this Agreement. Such injunctive relief will not be deemed or be
regarded as the exclusive remedy for such breach and will be in addition to all other
remedies available to the Discloser at law or in equity.

GOVERNING JURISDICTION

The Agreement is governed by and is to be construed and enforced g accordance with

the laws of the State/Territory in which the Discloser carries o siness and if in
office is. Any court proceedings brought to enforce an vision of this Agreement

of those courts.

will be brought in courts of that State/Territory and the ies the jurisq‘s\ﬁ)n
&
GENERAL ‘\é;(/

@ riting and be&ned by duly
& &
&
ment between the % ies @"regard to the

vious unda‘ta 1%5, commitments,

All modifications to this Agreement m

authorised representatives of both pasties.

This document contains the e

subject matter and

arrangements, represent ents betw c%h@ ether written, oral,
expressed or impli Q‘/é} @f
This Agreementg m i @ed %ther party without the written

consent of the
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SCHEDULE
PART A

Installation of air-conditioning unites

PART B

To evaluate the business plan and research and development proposal of exploring the
application

End Date: 180 days after the start date ‘

PART C
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EXECUTED AS AN AGREEMENT

SIGNED BY )

Company Pty Ltd )

ACN 111 222 333 pursuant to )

Section 127 of the Corporations Act 2001 ) Director

in the presence of: Print Name:
Signature of Witness Director/Secret

Print Name:

Print Name:

SIGNED BY
Other Company Pty Ltd
in the presence of:

Signature of Witness

Print Name:
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