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CONFIDENTIALITY AGREEMENT

fax ( )

The customer agrees to the conditions of this Agreement
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position
Microsoft

address for notices
attention
tel

cC

Microsoft Pty Limited ABN 29 002 589 640

1 Epping Road North Ryde NSW 2113

(

)

fax ( )

Legal and Corporate Affairs, Microsoft
1 Epping Road North Ryde NSW 2113

fax (02) 9870 2429

Acceptance

signature

name (print)

position

Microsoft Pty Limited agrees to the conditions of this Agreement
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Meaning of
words

We means
Microsoft Pty
Limited

ACN 002 589 460
and includes our
successors and
assigns.

you means the
company or entity
named as the
customer in the
Details and
acceptance, and
includes your
executors,
administrators,
successors and
permitted assigns.

Materials include:

a) written and
printed
documents

b) computer disks
and tapes,
whether
machine or user
readable.

u CONFIDENTIAL INFORMATION

1.1  What is included
Confidential information is information of ours that:
a) is marked as confidential

b)  in the circumstances surrounding the disclosure or in the nature of
the information, ought in good faith be treated as confidential

¢) includes or relates to information regarding released and
unreleased software and hardware

d) relate to the marketing or promotion of any product
e) relate to business policies or practices

f) we have received from others and have said is confidential.

1.2 What is noft included?
Confidential information does not include:
a)  information independently developed by you or us

b) information that was known before this agreement was entered
into, or becomes publicly available subsequently

c¢) information received from another source that can reveal it
lawfully

d) feedback as described in clause 5.

HOW MUST IT BE TREATED?
2.1 Solely for business relationship

You agree:

a) to disclose, use, or summarise our confidential information and to
copy or distribute materials containing that information only for
the purposes of the business relationship between you and us and
only in accordance with this agreement; and

b) not to reverse engineer, decompile or disassemble our confidential
software and hardware except to the extent permitted by law.

2.2 Employees and advisers

You can disclose our confidential information to your:
a) employees and contractors; and

b) legal and financial consultants,

but only on a ‘need to know’ basis and subject to the confidentiality
obligations in this agreement.

2.3 Asrequired by law

You can disclose confidential information if required by a court order or
statutory notice but:
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affiliate means any
person, partnership,
joint venture,
corporation,
subsidiary, or other
form of enterprise,
controlling,
controlled by, or
under common
control with, you or
us.

a) in the case of a computer source code ~ you must first give us
sufficient notice of the requirement so that it can be contested; and

b)  in the case of any other confidential information ~ you must first

either:

i) give us notice of the requirement so that it can be contested;
or

ii) obtain written assurance from the judge or regulator that

they will give the confidential information the highest level
of protection available.
2.4  Disclosure fo your affiliates

You can disclose our confidential information to your affiliates. They
have the same rights and obligations in relation to it as you do. You
must ensure that they understand and comply with these obligations.

2.5 To others
You must not disclose the confidential information to anyone else
without our prior written consent.

2.6 Disclosure by our affiliates

You must treat any confidential information disclosed to you by our
affiliates in the same way as you treat our confidential information.

RIGHTS TO INFORMATION
3.1 Property rights

The confidential information always remains our property. You do not
have:

a) any right to exploit it in any way for your own benefit or allow any
other person to do so; or

b)  any rights under patents, copyright, trademarks or trade secrets; or

¢c) any other rights.

3.2 Power fo reclaim
At our request you must:

a) return all originals, copies and summaries of materials containing
confidential information; or

b)  at your option, destroy them and give a certificate of destruction.

SECURITY PRECAUTIONS

4.1 Safety measures
You must:

a) safeguard our confidential information as securely as you protect
your own confidential information

b)  segregate all materials containing our confidential information
from the materials of others to prevent them being mixed together

¢) return any confidential information that is no longer needed to
perform an obligation or, at our request, destroy it and give a
certificate of destruction.
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After giving reasonable prior notice, we can visit your premises during
normal business hours to review compliance with this agreement.

4.2  Prompf nofice of improper disclosure
You must:

a) inform us immediately on becoming aware of any unauthorised
use or disclosure of our confidential information; and

b)  co-operate in every reasonable way to help us regain the materials
containing our confidential information and prevent further
unauthorised use or disclosure of the information.

FEEDBACK

Any suggestions, comments or other feedback you give us concerning
our confidential information, code, or other released or unreleased
software or hardware, whether at our request or not:

a)  are given voluntarily; and
b) need not be treated as confidential by us even if you say they are.

We are free to use, disclose or otherwise exploit your feedback as we
consider appropriate, entirely without obligation to you. However, we
cannot disclose the source of the feedback without your consent.

PRE-RELEASE SOFTWARE AND HARDWARE

6.1 Nature and purpose
If we or an affiliate provides you with pre-release software or hardware:

a) to the full extent permitted by law the software or hardware is
provided ‘as is” without warranty of any kind, and you should not
rely on it for your day-to-day operations or use it for the benefit of
any of your customers; and

b)  you must treat that software or hardware as confidential and only
use it to evaluate the product and provide feedback to us if you
want to.

6.2  Limifs on liability

To the full extent permitted by law we and our affiliates and suppliers
are not liable for any loss of profit, business interruptions, loss of
business information, economic loss or any other indirect, incidental,
consequential or special loss or damage resulting from the use of the
software or hardware, even if the loss or damage was caused, or
contributed to, by our negligence or breach of this agreement.

If we breach a condition or warranty implied under any law which
cannot lawfully be modified or excluded by this agreement then, to the
extent permitted by law, our liability is limited at our discretion to:

a)  supplying services again or paying for their resupply; or

b)  repairing or replacing goods or paying for their repair or
replacement.
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For additional
information on
exporting Microsoft
products, see
WWW.INICIOSoft.comnt

/exporting/.

GENERAL RIGHTS AND OBLIGATIONS

7.1  Enfire agreement

This agreement contains the entire agreement between you and us and
replaces all previous agreements and understandings about the
confidential information.

7.2  Compliance with laws

You agree to comply with all applicable international and national laws
that apply to:

a) the confidential information; and

b)  any part of a product, process or service that is a direct product of
it.

These include the Australian Privacy (Private Sector) Amendment Act
2000 and US Export Administration Regulations and restrictions issued
by the US and other governments on the countries to which it can be
exported, the permitted use of the software and the persons entitled to
use it.

7.3  Durafion of obligations
The obligations to keep confidential:
a) pre-release software or hardware continue until its public release

b)  any other confidential information continue for 5 years after its
disclosure under this agreement.

These obligations continue even if there is a change in or termination of
the business relationship between you and us or if we transfer the
business to which the confidential information relates to a successor or
assignee.

7.4  Change of control

If you are a company, you must notify us beforehand of any proposed
change in the control of the company. We can decide to:

a)  allow you to continue to use our confidential information under
the terms of this agreement; or

b)  ask you to return it to us; or

¢) askyou to destroy it and give a certificate of destruction.

7.5 Variation of condifions

The agreement can only be varied if you and we agree in writing.

7.6  Waiver of rights

A condition is only waived when we do so in writing. A waiver of a
breach of this agreement does not waive any other breach.

7.7  Compensation for breaches
You acknowledge:

a) that monetary damages may not be sufficient compensation for
unauthorised disclosure or use of confidential information; and
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The addresses and
fax numbers for
notices as at the
date of this
agreement are listed
in the Details and
acceprtance.

Notices cannot be
sent by email.

Microsoft
Pty Limited

1 Epping Road
North Ryde
NSW 2113

Version 1.1

b)  that we are entitled to seek court orders restraining unauthorised
disclosure or use of confidential information in addition to any
other rights under this agreement.

7.8 Noftices

All notices under this agreement must be in writing and signed by an
authorised person.

They may be:

a) delivered to the address for notices last notified by the addressees
(they are taken to be received at the time of delivery or, if delivery
was outside business hours, on the next business day);

b)  posted to the address for notices last notified by the addressee; or

c) faxed to the fax number for notices last notified by the addressee
(they are taken to be received at the time shown in the
transmission report as the time the whole fax was sent).

Notices take effect from the time they are received unless they specify a
later time.

7.9  Validity of conditions

If any part of a condition in this agreement is unenforceable, it is taken
to be modified to remove the unenforceable component. The rest of the
agreement is not affected by this modification.

7.10 Use of contact details of your personnel

We may use the contact details of your personnel to inform them about
products and services that we believe may be of interest to them. You
will take reasonable steps to inform your personnel of this and of our
privacy policy which is published at
www.microsoft.com/australia/privacy/.

7.11 Governing law

This agreement is governed by the law of New South Wales. You and
we agree to take legal proceedings over this agreement only in its courts.

Documents in legal proceedings can be served in any of the ways for
notices set out in clause 7.8.
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