AU-COMnda02

Confidentiality agreement: supplier, contractor or
consultant

Between: [name 1]
and
[name 2]

Dated: [date]



This agreementisdated: [mmmm]

It is made between:

[name 1] a company registered number [number], registered in the Australia, whose
fregistered EmEEEEEEEEEE e | (‘EEEEEEER’

and

[name 2] a company registered number [number], registered in the Australia, whose
registered E e EEEEEEEEEE eeEn|(‘EEEEEEEN’

These are the terms of the agreement

1. Definitions

For the purpose of this agreement the followingwordshave s s e e e e mm m
EEEEEEEEEEEN:

“Confidential Information” means all information about the Discloser:

given orreceivedinanymedumes e m mm
EEEEEN;

of any description, whether recorded or
unrecorded; whether s s e e EEEEEEEE N
EEEEENERNR,

including, without limitation any inventions,
processes, systems, methods, formulae,
intellectual property, designs, research or
development activities, future plans and ideas,
specifications, computer code, financial data,
lists of names or classes of customers or
personnel, lists of suppliers, business and m m
EEEEEEEEEEEEEEEEEE EEEEHm
IIIIIIIIIIIIIIIIIII[IIII
HEEEEEEEEEEEEEEEEEEEEEESRN
HEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEN]

However, Confidential Information shall not
include information:

that is now or subsequently becomes
generally available to the public through no
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wrongful act or omission of the Consultant m m
EEEEEEEEEEEEENEEEEEEEER
EEEEEEEEEEN EEEN

in respect of which the Consultant can
demonstrate by its written records to have had
rightfully in its possession e e e e e e EE N N
EEEEEEEEEEEEENEEEEEEEER
EEN EEEN

in respect of which it can be demonstrated by
the Consultant’s written records to have been
independently developed by the Consultant
withouEEE S EEEEEEEEEEEN EN
EEEEEEEEEEENEEN EEEN

the Consultant rightfully obtains from a third
partywhohasthe s e e e e EEEEEEE N
EEEEEEEEEN.

Interpretation

In this agreement unless the context otherwise requires:

2.1

2.2

2.3

2.4

Areferenceto apersonisareferencetoone s e EEEEEEEE NN
EEEEEEEEEEEEEEEEEEEEEEEN EEEEEEEEEERN
EEEEEN EEEEEEEN EEEEEEEEEEEENEEEEEEEEE.

any agreement by any party nottodooromite s e s e s e EEEEE N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE
EEN;

the headingstothe paragraphs E s e e e EE N (EEEEEEEN )N N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEERN,

this agreement is made only in the English language. If there is any m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEN EEEEEEEEEEEEEEEER
EEEEEEN,
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Non-disclosure

In considerationof disclosure of EE EEEEEEEEEEEEEEEEEN EN
HEEEEEEEEEEEEEEEEEEEEEEEEER:

3.1

3.2

3.3

3.4

OR

3.5

3.6

3.7

3.8

3.9

Exceptasprovidedinthisem e s EEEEEESEEEEEEEEEEEN
EEEEEN EEEEEENEENEENENN.

Not use the Confidential Information in any way for himselff s s e m m m
EEEEEEEEEE EESEEESEEENEEEEEEEEEEEEEEE
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEN,

beforedisclosingany s s e e EEEEEEEEEEEEEEEN EEEEN
EEEN:

3.3.1 obtain the consent of the Discloser;

3.3.2 obtain the signature of the person approved, to the terms m m m
EEEEEEEESN EEEEEEEEEEEEEEEEEEENE EBN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEN.

Acceptresponsibilityand s s e s e e EEEESEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEN.

disclose Confidential Information only to people to whom disclosure is
essentialandwillatall EE EEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEE-EEEEEEEEEEEHm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESN
EEEEEEEEEEEEEEEEEEEEENEEEEEEENEENEEEN,

To disclose Confidential Informationonlytothose s e e e e e e mm m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENEN.

Nottouseanynameormatk E e e EEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENEN;

Nottouseanytradename e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEER
EE.

upon request by the Discloser, promptly deliver to the Discloser or
destroyallmediam e e e EEEEEEEEEEEEEEEEEEENEEER
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3.10

OR

3.11

AND

Not disclose Confidential Informationtoanyperson s s e e e e e E N N
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEERE.

The ConsultantshalllimitaccessSEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
m;

[Qualification criteria for disclosure]

The Consultant accepts responsibility for the acts and omissions e s s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEER,
EEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEN.

Security of Confidential Information

4.1

4.2

The Consultant agrees and undertakes that he will:

411 keepallrecordsof EmEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEENR;

4.1.2 keepallrecordsonlyatits/hisasssseseeeeeEEEE NN (
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
IIIIIIIIIIIIIIIIIIIIIIII);

4.1.3 use his best endeavours to keep confidential(@and s s e m m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
lllll)Illllllllllllllllllllllllll
EEEEEEEENR.

The ConsultantagreeSEE EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEER:

4.2.1 store, copy, or use the Confidential Infformaton e s e e s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEENEE(EEEEN. . |
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4.2.2 remove from his office premises or copy or allow anyone else to
COpyNNEENEEEEEENENENEN , EEEEEENEN EEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESHS
EEEEEEEEEEER,

Ownership and warranty

5.1

5.2

All Confidential Information remains the sole property s s s e e e m m
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEN,

If the Consultant has worked inanywayonthe s s eeemEn mmm
EEEEEEEEEEEEEEEESEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEHE
EEEEEEEEN.

Excluded information

Undertaking not to steal customers and staff

7.1

7.2

7.3

solicit or approach any customer of the Discloser;

solicit or employ any employee of the Discloser.
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Miscellaneous matters

8.1

8.2

8.3

8.4

8.5

8.6

8.7
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8.8

8.9

8.10

8.11

It shall be deemed to have been delivered:

88 ] EEEEEEEEEEEEEEEN EEEEEEEEEEEEEEER
EEEN;

882 EEEEEEEEEEEEEEEESESEEEEEEEEEEEENENENR:
EEEE/2 EEEEEEEEEENN,;

883 EEEEEEEEEEEEESEEESESEEEEEEEEEEEENENEENR:
EEEE?2/EEEN,

884 EEENEEEENEEEEEEEEEN-EENEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEN-EEEN EEEE?2/EEEEEEEEEEEEEEEEN
EEEEEEN-EEEEEEEEEEEEEEEEEEEEEEEEN
EEN EEEEEEEEESEEEEEEEEEEEEEEEEEEEN
EEEEEEEN-EEEN EEESEENENEEEEEEEN EN
EEEEEEEEEEE NN SN NN NN EEEEEEEEEER
mm]

EEEEEEEN EEEEEEEEEEEESEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEER
AR R R AN R RERRERERERERRERERERERRERER
EEEEEEEEEEEEEEE NN EEEEE NN EEEEEEEEEEER
EEE[EEEEN|EEEN,
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EEEEEEEN/EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEENEENEEEENEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

OR

EEEEEEEE/ EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE/EHN
EEEEEEEEEEEEEN|[EEEEEEEEEEEN]

For, and on behalf of [ ]

[print name]

For, and on behalf of []

[print name]

OR

OR

IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIIIIIIIIIII]I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
H EEEEEEEEEEEEEEEEEEEEENEEEEEEEEENEEEEEEENEEEEEEHR
EEEEEEEEEERER.

OR
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IIIIIIIIIIIIIIII[IIIIIIIIIIIIIIIIIIIIIIIIII
II]IIIIIIIIIIII-IIII[IIIIIIIIIIII]IIIIIIIIII
II[IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII]
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Explanatory notes:

Confidentiality agreement: supplier, contractor or consultant

Paragraph specific notes

Notes following the numbered paragraphs

1.

Definitions

The key to the strength of this agreement is the very comprehensive definition
of confidential information. Thisshould E e EEEEEEEEEEEEEEEEEN
EEEEN.

You have to define what you want someone to be confidential about. Exactly
what is it? Beware of defining it too narrowly, particularly if your negotiations

are at an early stage. Inthisexample, we s s e e EEEEEEEEEEEEERN
EEEE Sl EEEEEEEEEENEEEEEEEEEEEEENEER.

Interpretation

Leave these items in place unless thereisagoodreason EEEEEEEE N N
EEEEEN.

Non-disclosure

In some cases disclosure must be only to named people and with consent. In
othercasesitmaybeexpected s E e EEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEN EEEEEEEEEEEHRm

There is an important point at 3.3.2. A person asked to sign up to this
agreement at a later date may have no personal interest in doing so. But if
that is the case, you have given him nothingofvalue s e e s “se e m " m
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN EEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEER
, AN EEEEEEEEEEEEEEEEEEENEEN EESEEENEEEEEENEEEN
EEEEEEEEEN EESEEEEEEEEEEEEEENEENEEEEENEEEEEN
EEEEEEENR,

What are you protecting against? Is it that the other person might embarrass
you; or sell your secret; or write your book; or make up yourideainto s m m m
IIII;IIIIIIIIIIIIIIIIIIII?IIIIIIIIIIIII
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
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We have included 3.8 and 3.9 not because they are confidential information
(they are probably not) but because if someone intends to steal your
customers or suppliers, itisfareasiertodo s EEEEEEEEEEEEEEEN
EEEEEEEEEEEEE NS EEEEEEEEEEEEEEEEEEEEEESRN
EEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEENEENEEEEEEEEEEEE EEEEEER
EEEEEEEEEEEEEEEEEEEER,.

Not all these provisions willberelevant e e e e e e E S EEEEEEEEEEE
EEEEN.

Security of Confidential Information

This paragraph drives home aspects of confidentiality. s s s e e e s sesnn
EEEEEEEEEEEEEEEEEEER.

Ownership and warranty

This provisionmay notbenceded EmE e EEEEEEE N EEEEEEEEN
EEEEEEEEEEEESEEEEEEEESEEEEEEEEEEEEEEENEE
EEEEEEEEEEEEEEEEEEENEN.

Excluded information

Does he already have knowledge? if you are dealing in a situation where the
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRmN
EEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEED EEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Undertaking not to steal customers and staff

We have intentionally used a strong word. This is an area of confidentiality not
oftencovered,butE EEEEEEN EEEEEEEEEEEEEEEEEEEEE
EEEEEEEN EEEEEEEEEEEEEEENEEENEEEE EEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEENEEEENEEEEEEEEEEEESHm
EEEEEEEEEEEEEEEEED EEEEEEEE EEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEHR
EEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEN,

Miscellaneous matters

AnumberofpointsEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEESSEEEEEEEEEEEEEEEENEEN.
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End of notes
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