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NON-DISCLOSURE AGREEMENT

This Agreement is entered into this        day of                        20     (“Agreement”).

Between:

UNIVERSITI TEKNIKAL MALAYSIA MELAKA, a public University established under the Universities and University Colleges Act 1971 and having its address at Hang Tuah Jaya, 76100 Durian Tunggal, Melaka (“UTeM”) of one part;

And :

XXX, (Co. Registration No.: ………………………..), a company duly established pursuant to the provisions of the Companies Act 1965 (is now repealed by the Companies Act 2016) / Act ………………………………… and having its principal place of business at …………………………………………. (“XXX”) of the other part.

UTeM and XXX shall be referred to individually as a “Party” and jointly as the “Parties”.

BACKGROUND

The Parties have engaged to explore mutual interest collaboration concerning ………………………………………….. (“Purpose”). During the course of collaboration, the Parties will be disclosing certain commercially valuable, proprietary and confidential business, financial, technical, personal date and other information to each other. 

WHEREAS the Parties agree to hold such proprietary and confidential information in the strictest confidence on the terms and conditions in this Agreement.
	
DEFINITIONS

	Confidential Information
	means any and all information of any kind disclosed by or on behalf of one Party to the other for the Purpose or in connection with the Purpose whether before or after the date of this Agreement, whether in written or electronic format, oral or otherwise and whether or not labeled “Confidential” including without limitation, any written or printed documents, proposals, designs, concepts, drawings, ideas, inventions, specifications, techniques, discoveries, models, data, source code, object code, documentation, diagrams, flow charts, research, development, processes, procedures, know-how, marketing techniques, marketing plans, strategies, pricing, policies, samples and physical items, financial information, software, hardware and all information of any kind relating to either Party, their respective shareholders and/or related or associated companies. For the avoidance of doubt, Personal Data is Confidential Information for the purposes of this Agreement;

	Disclosing Party
	means the Party that discloses Confidential Information and includes the officers, employees, agents, advisors, consultants and subcontractors of the Disclosing Party; 

	Personal Data
	means any information that relates directly or indirectly to an individual who can be identified from that information or from that and other information in the possession of the Disclosing Party or the Recipient Party, including but not limited to a customer or employee of the Disclosing Party; and

	Recipient Party







	means the Party that receives or obtains Confidential Information and includes the officers, employees, agents, advisors, consultants and subcontractors of the Recipient Party.



NOW IT IS agreed by the Parties as follows:-


1. Each Party agrees that it will: 

(i) only disclose Confidential Information to those employees and contractors on a need to know basis, provided, the Recipient Party binds such employees and contractors to terms at least as restrictive as those stated in this Agreement; 

(ii) not disclose any Confidential Information or its knowledge of the existence of the Confidential Information to any third party, without the prior written consent of the Disclosing Party; 

(iii) use Confidential Information only to the extent required to accomplish the Purpose; 

(iv) not reproduce Confidential Information in any form except as required to accomplish the Purpose; 

(v) not publish, reverse engineer, decompile, or disassemble any Confidential Information disclosed by the other Party; 

(vi) not directly or indirectly export or transmit any Confidential Information to any country to which such export or transmission is restricted by regulation or statute; and

(vii) promptly provide the other Party with notice of any actual or threatened breach of the terms of this Agreement.  

2. The Recipient Party agrees and undertakes to:

(a)	protect the Confidential Information provided by a Disclosing Party by ensuring it has sufficient security measures in place, and using not less than the standard of care which it treats its own Confidential Information but in no event less than reasonable care and shall ensure that the Confidential Information disclosed by a Disclosing Party is stored and handled in such a way as to prevent any unauthorized disclosure; and

(b)	where the Confidential Information disclosed relates to Personal Data, comply with all applicable laws relating data protection and privacy including without limitation, any mandatory codes, the Communications and Multimedia Act, 1998 and the Personal Data Protection Act 2010. The Recipient Party agrees to comply with all reasonable requests in relation to any Personal Data disclosed by the Disclosing Party, to enable the Disclosing Party to comply with its obligations under such applicable laws. 

3. The confidentiality obligations in this Agreement shall not apply to any part of the Confidential Information which: 

(a) before the date of this Agreement, is in the public domain or later comes into the public domain other than as a result of a breach of this Agreement; 

(b) is independently known by the Recipient Party; 

(c) is obtained by the Recipient Party from a third party who was legally entitled to possess and disclose such Confidential Information; 

(d) can be proven to have been independently developed by the Recipient Party, as evidenced by contemporaneous written and dated records, without using any of the Disclosing Party’s Confidential Information or breaching this Agreement;  

(e) is explicitly approved for release by written authorization of the Disclosing Party; 

(f) is disclosed to a related corporation of the Recipient Party within the meaning of Section 7 of the Companies Act, 2016, to the extent necessary to accomplish the Purpose, subject to the related corporation providing the Disclosing Party with an undertaking to comply with the obligation contained in this Agreement; or

(g) is required by law or by order of a court of competent jurisdiction or by any rule, direction or regulation of any regulatory or governmental authority or any other relevant authority, to be disclosed, provided always that, to the extent permitted by law, before such disclosure is made, the Recipient Party shall notify and consult with the Disclosing Party as to the form, nature and purpose of the disclosure and the Disclosing Party may seek a protective order or other appropriate remedy. If no such protective order or other remedy is obtained, or the Disclosing Party waives compliance with the terms of this Agreement, the Recipient Party shall furnish only that portion of Confidential Information which is legally required and will exercise all reasonable efforts to obtain reliable assurance that such Confidential Information will be kept confidential.

4. All Confidential Information (including copies of such Confidential Information) disclosed by or on behalf of the Disclosing Party shall remain the property of the Disclosing Party and shall be returned (or, at the Disclosing Party’s option, certified destroyed) upon written request or upon the Recipient Party’s need for it having expired, and in any event, upon completion or termination of this Agreement.  The Parties agree that they shall within ten (10) days of written notice return or destroy all documents and tangible items in their possession which contain any Confidential Information and provide a certificate of destruction if such Confidential Information is destroyed. Even though the Confidential Information is returned or destroyed, each Party shall continue to be bound by its obligations in this Agreement. No rights or licenses to trademarks, inventions, copyrights, patents or trade secrets or other intellectual property rights are implied or granted under this Agreement.  Neither Party shall use for its own benefit or the benefit of any third party any information disclosed from access to or work with the other Party’s Confidential Information including, but not limited to, ideas, concepts, know-how or techniques. 

5. Confidential Information is delivered “as is”, and all representations and warranties, express or implied, including fitness for a particular purpose, merchantability, and non-infringement, are disclaimed. No Party is entitled to rely on the accuracy or completeness of any Confidential Information. 

6. This Agreement shall be in full force and effect from the date of this Agreement until terminated by written notice from either Party to the other. Despite termination of this Agreement and except as set out in Clause 2(b) above, the obligations of the Parties with regards to the Confidential Information disclosed under or in connection with this Agreement shall continue in effect for a period of three (3) years from the date of termination of this Agreement. 
 
7. The Parties acknowledge that monetary damages may not be a sufficient remedy for unauthorized use or disclosure of Confidential Information and that each Party shall be entitled, without waiving any other rights or remedies, to seek specific performance, injunctive or such other equitable relief in enforcing the obligations in this Agreement in addition to other remedies available at law.

8. This Agreement is the entire agreement between the Parties and supersedes all prior or contemporaneous representations, agreements or promises, oral or written between the Parties regarding the subject matter of this Agreement. Any amendments to this Agreement shall only be effective if agreed in writing and signed by the Parties.
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10. The Agreement shall be governed by and construed in accordance with the laws of Malaysia and the Parties submit to the exclusive jurisdiction of the courts of Malaysia.

11. This Agreement is personal to the Parties and shall not be assigned or otherwise transferred in whole or in part by either Party without the prior written consent of the other Party. Any addition or modification to this Agreement must be in writing and signed by both Parties.

12. The failure or delay of a Party at any time to insist on performance of any provision of this Agreement is not a waiver of its right at any later time to insist on performance of that or any other provision of this Agreement. No waiver of any term or condition to this Agreement shall be effective unless made in writing.

13. The Parties agree that any form of publicity of the Purpose or other collateral matters here shall not be permitted without the express written agreement of both Parties. 

14. This Agreement is binding on the heirs, permitted assigns and successors in title of the Parties.

15. Neither this Agreement nor the Parties’ agreement to enter into this Agreement shall be construed to mean that either Party shall procure or shall be obliged to procure from the other Party any products or services or to enter into any transaction or be obliged to enter into any transaction with each other.

16. Clauses 4 and 6 shall survive the expiry or termination of this Agreement.

17. Any notices required under this Agreement shall be sent to the addresses of the Parties stated above and shall be deemed to have been received if delivered personally, on the day of delivery; or if sent by mail or courier, three (3) days after dispatch.

18. This Agreement may be executed in a number of counterparts, each of which, when duly executed and delivered, shall be an original, and all the counterparts together constitute one and the same legal instrument.
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The Parties have caused this Agreement to be executed by their duly authorised representatives.


Signed on the ………………………….day of …………………………………

SIGNED for and on behalf of				Witnessed by:
UNIVERSITI TEKNIKAL MALAYSIA MELAKA



..................................................				..............................................
Name:							Name:		
Designation:						Designation:	 


SIGNED for and on behalf of				Witnessed by:
XXX	Comment by NUR MAIZATULL HAFYFA BINTI AHMAD TAJUDIN: Syarikat lengkapkan.


.................................................				……...............................................
Name:							Name:		
Designation:						Designation:	
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