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MUTUAL NON-DISCLOSURE AGREEMENT
DATED this {Enter Day as DD} day of {Enter MONTH} {Enter YEAR}   

PARTIES
Grandlodge Pty Ltd

Unit 9, 31 Joseph Street

Blackburn North VIC 3130 Australia

ABN 83 056 187 467

{Enter your Name or Company Name}
{Enter your Street Address}
{Enter your Suburb} {Enter your City} {Enter your State} {Enter your Postcode} {Enter your Country}
{Enter your ABN if applicable}
INTRODUCTION
A.
As a result of a proposed business relationship or investment arrangement between Grandlodge and {Enter your Name or Business Name here}, there will be exchanges of information, which both parties wish to remain confidential.
B.
As a consequence of the matters referred to above, each party may provide to the other party certain information of a confidential nature, which is of commercial value to the disclosing party.

C.
In order to protect and maintain the confidentiality and value of such information, and in consideration of the provision of information, each party has agreed to provide this undertaking and to be bound by the attached terms and conditions of this undertaking.

Interpretation

1. In this undertaking, unless the context requires otherwise:

“Affiliate” means any related body corporate of the Recipient, any director, officer, employee, agent, consultant or professional adviser of the Recipient or any related body corporate of the Recipient, and includes any director, officer, employee, agent, consultant or professional adviser of the Recipient’s agents, consultants or professional advisers.

“Discloser” means a party disclosing Information to the other party from time to time.

“Information” includes:

(a) all oral and written information (including, without limitation, all estimates, forecasts, opinions, projections or other statements) relating to the Discloser and/or any of its related companies, their respective businesses and/or customers and/or the Project provided to the Recipient or any of its Affiliates by or on behalf of the Discloser or any related body corporate of the Discloser;

(b) all notes, memoranda and records (in whatever form) of the Recipient or any of its Affiliates in respect of information supplied to or for the benefit of the Recipient by or on behalf of the Discloser or any related body corporate of the Discloser, 

and shall extend to all or any part of the foregoing information and matters.

“person” includes any natural person, corporation, corporation sole and body of persons whether corporate or not.

“Recipient” means a party receiving or having access to Information from the other party from time to time.

“related body corporate” has the same meaning as “related body corporate” in the Corporations Law.

Confidentiality and ownership
2. All Information shall be held by the Recipient in the strictest of confidence.  The Recipient acknowledges and agrees that the Information (including all rights relating thereto) is the absolute property of the Discloser and shall (subject to the provisions of this undertaking) remain the absolute property of the Discloser.

Covenants
3. The Recipient covenants with the Discloser that it will:

(a) preserve, and will procure that its Affiliates preserve, the confidentiality of the Information and take proper and adequate precautions at all times (and enforce such precautions) to preserve the confidentiality of the Information and, in particular, but without in any way limiting the generality of the foregoing, will take all action reasonably necessary to prevent any unauthorised person obtaining access, as a result of action or inaction by the Recipient or any of its Affiliates, to the Information by direct or indirect exposure thereto or otherwise;

(b) not in any way, without the Discloser’s prior written consent, use the Information for any purpose whatsoever other than in connection with the Project, or in any way which may injure or cause loss to, or be calculated to injure or cause loss to, the Discloser or its related companies or which may otherwise be directly or indirectly detrimental to the interests of the Discloser or any of its related companies;

(c) confine the distribution of the Information to those of its Affiliates (and to such extent) as shall be absolutely necessary for the purposes of the Project, and will advise the Discloser of the names of such persons and shall cause each such person to give, if so required by the Discloser, a written confidentiality undertaking to the Discloser in such form as the Discloser may require;

(d) be wholly responsible and liable for the acts and defaults of its Affiliates in respect of any Information disclosed to them;

(e) upon request from the Discloser return promptly to the Discloser all Information (including all copies or reproductions of the same) in the possession or control of the Recipient and its Affiliates together with all information and documentation containing, comprising or relating in any way to the Information or, where return of certain information is impractical, erase or destroy such information and confirm in writing to the Discloser the completion of this process;
(f) indemnify and keep indemnified and hold harmless the Discloser and each of the Discloser’s related companies from and against all actions, claims, costs, demands, expenses, liabilities, losses, payments and proceedings whatsoever incurred or suffered by them which arise from or by virtue of the unauthorised disclosure or use of the Information by the Recipient or any of its Affiliates or any of such persons otherwise being in breach of any of the provisions of this undertaking or any further undertaking of the nature referred to in clause 3(c); and

Exclusions
4. Any information which is clearly and demonstrably: 

(a) Independently acquired or developed by the Recipient without the benefit or use of any of the Information;

(b) publicly known or which becomes publicly known after the date of this undertaking other than through breach or non-performance by Recipient or any Affiliate of any obligation under this undertaking or under any further undertaking of the nature referred to in clause 3(c);

(c) lawfully received by the Recipient from a third party not owing (directly or indirectly) any obligation of confidentiality to the Discloser or any of the Discloser’s related companies,

shall not be or, as the case may be, shall cease to be, subject to the restrictions contained in this undertaking.

Remedies
5. The Recipient acknowledges that money damages would not be a sufficient remedy for any breach of this undertaking by the Recipient or its Affiliates and that, in addition to all other remedies, the Discloser shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach.

General
6. If the Recipient or an Affiliate is required by law or by the listing rules of any relevant stock exchange, or is requested or required by any court order or governmental or regulatory authority having jurisdiction over Recipient or the Affiliate, to disclose any Information, such disclosure may be made only after the Recipient and/or the Affiliate has  notified the Discloser of that requirement or request, and has co-operated with the Discloser in opposing, and has taken all reasonable steps to oppose, any such requirement or request, if the Discloser so requires. Notwithstanding anything contained herein to the contrary, the Recipient or the Affiliate is permitted to disclose only that part of the Information which the Recipient’s or the Affiliate’s legal counsel considers is legally required to be disclosed, and will use all reasonable endeavours to obtain an assurance that the Information disclosed will be treated confidentially.  The provisions of this clause shall not affect the right of the Discloser to institute proceedings against the Recipient for any previous breach of this undertaking by the Recipient or the Affiliate.

7. The failure of either party to enforce any provision of this undertaking at any time shall not operate as a waiver of that provision in respect of the particular act or omission or any other act or omission.

8. This undertaking shall be governed by and construed in accordance with the laws of the state of within Australia in which the first named party to this undertaking is incorporated and the parties to this undertaking hereby submit to the non-exclusive jurisdiction of the courts of that state.

SIGNING:

	SIGNED for and on behalf of 

Grandlodge P/L


Signed:




Witness Signed:



 

(Signature)





(Signature)

Name:





Witness Name:




 

(Authorised Signatory)




(Authorised Signatory)



	SIGNED for and on behalf of 

{Enter Your Name or Company Name}
Signed:




Witness Signed:





(Signature)





(Signature)

Name:

     
                           
Witness Name:






(Authorised Signatory)




(Authorised Signatory)



	
INITIALS
	for Grandlodge Pty Ltd 
	for {Enter your company name}


	
INITIALS
	for Grandlodge 
	for {Enter Your Name or Company Name}



