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DEED OF CONFIDENTIALITY

(For intending purchasers before evaluating business for sale)
THIS AGREEMENT is made the (date) day of (month), 2011 by (name) and between the PARTIES: 

(Name)
of (Address, State and Postcode) 
hereinafter referred to as “the Vendor”

And
(Name)
of (Address, State and Postcode)
hereinafter referred to as “the Intending Purchaser”

RECITALS

A. The Vendor conducts a (type of business) business which it desires to sell.

B. During negotiations for sale of the business the Vendor will be obliged to disclose to parties considering purchase of the business sensitive and confidential financial and technical information in order to enable them to evaluate the business.

C. The Intending Purchaser has indicated interest in purchasing the business and to engage in negotiations.

D. The Intending Purchaser agrees to keep confidential certain information and to abide by the provisions of this agreement.

1. Introduction. During the negotiations the Vendor desires to make available to the Intending Purchaser certain information that is proprietary and confidential,  The Intending Purchaser hereby warrants, represents, covenants, and agrees as follows:

2. Definition of Confidential Information.  The term "Confidential Information," as used throughout this Agreement, means any secret or proprietary information relating directly to the Vendor's business and that of the Vendor's affiliated companies and subsidiaries, including, but not limited to,

2.1. financial information, including balance sheets, taxation information, costing, itemised information relating to gross and net profits;

2.2. marketing information, including customer details, marketing plans;

2.3. technical information, including trade secrets, know-how, drawings, plans, product descriptions, formulas.

2.4. methods of manufacture, technical processes, and other business and financial affairs of the Vendor and the Vendors affiliated companies and subsidiaries.

3. Non-disclosure. The Intending Purchaser agrees that it will treat and ensure that its employees and agents treat all the confidential information as confidential, and will not disclose it to anyone without the express written permission of the Vendor.

3.1. The Intending Purchaser further agrees not make any copies of the Confidential Information except upon the Vendor's written authorisation, signed by one of the Vendor's authorised officers, and will not remove any copy or sample of Confidential Information from the premises of the Vendor without such authorisation.

4. Return Documents. In the event of the Intending Purchaser not purchasing the business, it will return to the Vendor all original or copy documents or other written material furnished by or on behalf of the Vendor and any copies made by or on behalf of the Purchaser, within 14 days after the negotiations for the purchase have been terminated, or within 7 days after receipt of written notice from the Vendor, whichever occurs earlier.

5. Non Completion. Unless the Intending Purchaser actually purchases the business, it agrees not to make use of any of the confidential information obtained from the Vendor in its present or future business ventures.

6. Duration of Agreement. The obligations imposed on the Intending Purchaser shall continue with respect to each unit of the Confidential Information, and such obligations shall not terminate until such unit shall cease to be secret and confidential and shall be in the public domain, unless such event shall have occurred as a result of wrongful conduct by the Intending Purchaser or Intending Purchaser's agents, servants, officers, or employees or a breach of the covenants set forth in this Agreement.

7. Common knowledge. It is understood that the Intending Purchaser shall have no obligation with respect to any information known by the Intending Purchaser or generally known within the industry prior to Date of this agreement, or becomes common knowledge within the industry thereafter.

8. Equitable Relief. The Intending Purchaser acknowledges and agrees that a breach of the provisions of this Agreement would cause the Vendor to suffer irreparable damage that could not be adequately remedied by an action at law.  Accordingly, The Intending Purchaser assumes liability for

8.1. any loss or damage suffered by the Vendor for breach of the confidentiality undertaken by it in this agreement, by itself or by its employees or agents,

8.2. loss of reputation or for embarrassment by reason of the release of any confidential information in breach of this agreement.

The Intending Purchaser agrees that the Vendor has the right to take all legal measures to reduce the losses to the Vendor brought about by The Intending Purchaser’s violation of this agreement

9. Severance of Clauses.  If any provision of this Agreement or its application is held to be invalid, illegal, or unenforceable in any respect, the validity, legality, or enforceability of any of the other provisions and applications therein shall not in any way be affected or impaired.

10. Dispute Resolution. All disputes from the implementation of this agreement or related to this agreement shall be resolved through friendly consultation between both Parties. If negotiation fails to settle the dispute within a reasonable time then either Party may refer the Dispute to mediation and will do so before initiating proceedings in a court to resolve the Dispute. A Dispute which is referred to mediation will be referred to the Australian Commercial Dispute Centre Limited ("ACDC") and be conducted in accordance with the Conciliation Rules of ACDC. If the Dispute has not been resolved within sixty (60) days of referral to ACDC either Party is free to initiate proceedings in a court. Nothing in this clause will prevent a Party from seeking interlocutory relief through courts of appropriate jurisdiction.

11. Entire Understanding.  This Agreement sets forth the entire understanding between the parties with respect to the subject matter hereof and may not be modified, changed, or amended, except in writing signed by the party to be charged.

12. Governing Law.  This Agreement, regardless of where made, shall be construed and enforced in accordance with laws of Queensland Australia applicable to agreements to be executed and performed wholly within said State.

13. Counterparts.  This Agreement may be executed in any number of counterparts, each of which will be deemed an original, but all of which together will constitute the one agreement.

[SIGNATURE PAGE IMMEDIATELY FOLLOWS THIS PAGE]

THE PARTIES ENTER INTO THIS AGREEMENT AND AGREE TO ALL ITS TERMS.

Executed as a Deed.
Signed Sealed and Delivered this (day) of (month) 2011
	SIGNED for and on behalf of [ The Intending Purchaser ]
in the presence of: 

x…………………………………. 

Signature of Witness 

…………………………………. 

Name of Witness 

(block letters)


	) 

) 

)
	x…………………………………. 

Signature of authorised person 

..................................................

Name of authorised person 

Office held: ...............................


	SIGNED for and on behalf of [ the Vendor ]
in the presence of:

x…………………………………. 

Signature of Witness 

…………………………………. 

Name of Witness 

(block letters)


	) 

) 

)
	x…………………………………. 

Signature of authorised person 

...................................................

Name of authorised person 

Office held : ...............................
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