Non-Disclosure Agreement

This Non-Disclosure Agreement ("NDA") is entered into this        day of                  2023 ("Effective Date") by and between Universiti Sains Malaysia, having its main address at Level 6, Chancellery Building, Universiti Sains Malaysia, 11800 USM, Pulau Pinang, Malaysia ("Disclosing Party") and AAA (NRIC/Passport No: *** ), having an address at *** ("Receiving Party").

Whereas the Receiving Party is a *** and is involved in the project titled *** organized and/or initiated by USM (“the Purpose”). In the course of evaluating, reviewing, meetings, communications, correspondences and discussions, certain Confidential Information (as hereinafter defined) may be disclosed by the Disclosing Party to the Receiving Party for the Purpose.
1. “Confidential Information” as used in this NDA shall mean and include all data and information whether in written, machine readable or other tangible form, or disclosed orally, that is of value to the Disclosing Party, that are not generally known to competitors of the Disclosing Party and all of information related to the Disclosing Party’s students’ thesis, research, development, innovation, intellectual property, gene name, primer and probe sequences, technology, formulas, processes, data, network configuration, drawings, proprietary information, facilities, current or proposed projects, commercialization information, financial information and any other non-public information of  the Disclosing Party.

2. The Receiving Party agrees that it shall not make use of, reproduce, disseminate, or in any way disclose to any person, firm or business, any Confidential Information of the Disclosing Party, except to the extent necessary for discussions and consultations with personnel or authorized representatives of the Disclosing Party. 
3. The Receiving Party agrees that it shall disclose Confidential Information of the Disclosing Party only to those who need to know such Confidential Information and who have agreed in writing to be bound by terms and conditions substantially similar to, and no less restrictive with respect to limitations on use and disclosure than, those of this NDA PROVIDED ALWAYS that such person, firm or business is authorized in writing by the Disclosing Party to have such Confidential Information.
4. The Receiving Party agrees that it shall treat all Confidential Information of the Disclosing Party with the same degree of care as accords to its own Confidential Information and represents that it exercises at least reasonable care to protect its own Confidential Information.
5. The Receiving Party's obligations under this NDA with respect to any portion of the Disclosing Party's Confidential Information shall terminate when the Receiving Party can document that such Confidential Information: (a) was in the public domain at the time it was communicated to the Receiving Party by the Disclosing Party; (b) entered the public domain subsequent to the time it was communicated to the Receiving Party by the Disclosing Party, through no fault of the Receiving Party; or (c) was in the Receiving Party's possession, free of any obligation of confidence, at the time it was communicated to the Receiving Party by the Disclosing Party. In addition, the Receiving Party may disclose the Disclosing Party's Confidential Information in response to a valid order by a court as required by law, or as necessary to establish the rights of either party under this NDA. 

6. All Confidential Information and materials furnished to the Receiving Party by the Disclosing Party shall remain the property of the Disclosing Party. The Receiving Party shall promptly return to the Disclosing Party all documents and any tangible material or medium containing or representing such Confidential Information, upon the written or oral request of the Disclosing Party. 

7. The Receiving Party shall not communicate any information to any other party in violation of the proprietary rights of the Disclosing Party.
8. The Receiving Party does not acquire any licenses under any intellectual property rights of the Disclosing Party under this NDA.
9. The Receiving Party shall not assign or transfer any rights or obligations under this NDA without the prior written consent of the Disclosing Party.
10. This NDA shall govern all communications between the parties that are made before or after the Effective Date of this NDA. The parties' obligations under Sections 2, 3 and 4 shall continue for a period of ten (10) years after the expiry or termination of this NDA.
11. This NDA and all its subsequent variations shall be deemed to be made in Malaysia and shall be subject to, governed by and interpreted in accordance with the domestic Laws of Malaysia for every purpose.
12. This NDA shall be valid for a period of *** (***) years from the Effective Date and may be terminated by either party by giving three (3) months prior written notice to the other party. 
IN WITNESS WHEREOF, the parties have executed this NDA as of the Effective Date.
	The Disclosing Party

.......................................................................
PROF. DATO’ SERI IR. DR. ABDUL RAHMAN MOHAMED, FASc 
Vice-Chancellor

	The Receiving Party

…………………………………………………..

[ name & designation ] 
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