CONFIDENTIALITY AGREEMENT

BETWEEN
The University of Waikato ("The UNIVERSITY")

AND
WaikatoLink Limited (“WAIKATOLINK”)

AND
NAME (“NAME”)

BACKGROUND:
A.
The UNIVERSITY and WAIKATOLINK are in possession of CONFIDENTIAL INFORMATION relating to the FIELD.  

B.
NAME wishes to have access to the CONFIDENTIAL INFORMATION for the PURPOSE.

C.
The UNIVERSITY and WAIKATOLINK wish to disclose to NAME the CONFIDENTIAL INFORMATION for the PURPOSE.

IT IS HEREBY AGREED THAT:
1.0
DEFINITIONS
1.1
FIELD shall mean ………………………………………….

1.2
PURPOSE shall mean ……………………………………………in the FIELD.

1.3
CONFIDENTIAL INFORMATION shall mean:

(a)
all information and materials relating to the FIELD including but not limited to all drawings, specifications, technical information, research and development details, specimen samples or product analysis, compilations, documents, records, notebooks and similar material in any form whatsoever; and 

(b)
information which is by its nature confidential or which the UNIVERSITY and/or WAIKATOLINK advises NAME is confidential.

1.4
The term CONFIDENTIAL INFORMATION does not include:

(a)
information which the parties agree in writing to exclude from the terms of this Agreement; 

(b)
information which at the date of this Agreement is in the public domain or subsequently enters the public domain without fault on the part of;

(c)
information that is received in good faith by NAME from a third party, which party is lawfully in possession of the same and had the right to disclose that information;

(d)
information which is, at the date of this Agreement already properly in the possession of NAME and can be demonstrated by written record to be previously known to NAME.

2.0
DISCLOSURE

2.1
The UNIVERSITY and WAIKATOLINK agree to disclose to NAME only so much of the CONFIDENTIAL INFORMATION as the UNIVERSITY and WAIKATOLINK, in its sole discretion, believes is necessary for the PURPOSE.

3.0
OBLIGATIONS

3.1
In respect of the CONFIDENTIAL INFORMATION NAME shall:

(a)
keep all CONFIDENTIAL INFORMATION in its possession and treat all CONFIDENTIAL INFORMATION as confidential regardless of when disclosed;

(b)
not use any CONFIDENTIAL INFORMATION in any way other than for the PURPOSE;

(c)
refrain from making or having made any duplication whatsoever in any form of the CONFIDENTIAL INFORMATION except insofar as is necessary for the PURPOSE;

(d)
limit access to CONFIDENTIAL INFORMATION to those of its employees who have a need to know in order for NAME to accomplish the PURPOSE;

(e)
undertake to obtain from said employees an obligation of confidence similar to the obligations provided by NAME under this Agreement prior to the disclosure of the CONFIDENTIAL INFORMATION to said employees;

(f)
not disclose CONFIDENTIAL INFORMATION to any third party without the prior written consent of the UNIVERSITY and without first obtaining a Confidentiality Agreement from said third party in terms equivalent to the terms of this Agreement; and

(g)
not use any of the CONFIDENTIAL INFORMATION in any way which would conflict with or be harmful to the interests of the UNIVERSITY and WAIKATOLINK.

4.0
BURDEN OF PROOF

4.1
The burden of proof of showing that any CONFIDENTIAL INFORMATION is not subject to the obligations of confidentiality in this Agreement will rest on NAME.

5.0
PROPRIETARY RIGHTS
5.1
NAME will obtain no proprietary rights of any kind in the CONFIDENTIAL INFORMATION disclosed to it.

5.2
NAME acknowledges that all rights and ownership in any discoveries, inventions, reports, data produced and results concerning the FIELD and arising out of the disclosure of CONFIDENTIAL INFORMATION under this Agreement are the property of the UNIVERSITY and WAIKATOLINK.

5.2-1
NAME undertakes to do all things necessary to ensure the UNIVERSITY's and WAIKATOLINK’s ownership of the intellectual property under clause 5.2 and any rights relating thereto.

5.2-2
All intellectual property under clause 5.2 will be disclosed only to the UNIVERSITY and WAIKATOLINK and is subject to the same obligations of secrecy and non-disclosure as the CONFIDENTIAL INFORMATION disclosed to NAME under this Agreement.

6.0
RETURN OF CONFIDENTIAL INFORMATION

6.1
At any time upon the written request of the UNIVERSITY and WAIKATOLINK, NAME shall return to the UNIVERSITY and WAIKATOLINK all tangible forms of the CONFIDENTIAL INFORMATION in the possession or control of NAME.

7.0
TERM
7.1
NAME obligations of confidentiality and non-disclosure under this Agreement shall endure until the CONFIDENTIAL INFORMATION disclosed to it lawfully enters the public domain.

8.0
METHOD OF DISCLOSURE

8.1
The obligations in this Agreement shall apply irrespective of the method by which the CONFIDENTIAL INFORMATION is disclosed, whether in writing, orally, by demonstration, description, inspection, or otherwise.

The UNIVERSITY, WAIKATOLINK and NAME have entered into this Agreement and confirm the acceptance of its terms by applying their signatures below.

For and on behalf of the UNIVERSITY OF WAIKATO by its duly authorised officer on the 


 day of 
 2005.

Signature




Name



Position




Witnessed by


Signature


Name


Address


Occupation

For and on behalf of WAIKATOLINK LIMITED by its duly authorised officer on the 

 day of 
 2005.

Signature


Name


Position



Witnessed by


Signature


Name


Address


Occupation

For and on behalf of ……………………………………………… by its duly authorised officer:



Signature


Name

Position
Witnessed by:


Signature


Name


Address


Occupation
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