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NON-DISCLOSURE AGREEMENT
This NON-DISCLOSURE AGREEMENT is made and entered into this .......... day of ...........................................  20        (hereinafter referred to as “NDA”);
BETWEEN

UNIVERSITI SAINS MALAYSIA, an institution of higher learning established under the Universities and University Colleges Act 1971 and for the purpose of this NDA is represented by the .............................. with its main campus at 11800 USM, Pulau Pinang (hereinafter referred to as “USM”) of the one part; 
AND
THE PERSONS WHOSE NAMES AND PARTICULARS ARE AS STATED IN THE SCHEDULE HERETO, (hereinafter referred to as “Researchers”) of the other part.

The party disclosing the Confidential Information (as hereinafter defined) is hereinafter referred to as “the Disclosing Party”, the party receiving Confidential Information is hereinafter referred to as “the Receiving Party” and both the Disclosing Party and the Receiving Party are hereinafter collectively referred to as “the Parties”. 

WHEREAS:-
A. The Researchers are either post-graduate students and/or research officers and/or research assistants at the ................................, USM.
B. The Parties are currently undertaking a research on .................................. (hereinafter referred to as “Project”) and the Parties may be disclosing their respective Confidential Information  to the other Party during the course of the Project
C. The Parties wish to stipulate in this NDA the conditions on which the Confidential Information regarding the Project shall be reciprocally provided. 

NOW, therefore the Parties agree as follows:- 
1. For the purposes of this NDA, “Confidential Information” means any and all technical and non-technical information including patent, copyright, trade secret, know-how and proprietary information, techniques, sketches, drawings, diagrams, methods, processes, apparatus, equipment, algorithms, software programs, software source documents, and formula related to a technology or invention, and includes, without limitation, its respective information concerning research, experimental work, development, design details and specifications, engineering, financial information, procurement requirements, purchasing manufacturing, customer list, business forecasts, sales and merchandising and marketing plans and information designated in writing to be confidential or by its nature intended to be for the sole knowledge of the Receiving Party or if orally given in the circumstances of confidence or confirmed promptly in writing as having been disclosed as confidential or proprietary for the Project; that is conveyed by the Disclosing Party to the Receiving Party, in written, oral, digital, magnetic, photographic and/or whatsoever forms.
2. This NDA shall be effective from the date hereof regardless of the diverse dates the Parties may have signed this NDA and shall apply retrospectively to any Confidential Information, which may have been disclosed in connection with the Project prior to the date of this NDA. The NDA shall remain valid until the completion of the Project but the duty of confidentiality on the Parties shall survive for a period of five (5) years from the completion of the Project.

3. The Parties undertake to use the Confidential Information only for the Project and in accordance with this NDA. 

4. The Confidential Information and the intellectual property thereof, is proprietary to the Disclosing Party and shall remain the property of the Disclosing Party, and the Disclosing Party warrants that it has the right to disclose the Confidential Information to the Receiving Party. 

5. The disclosure of Confidential Information by the Disclosing Party to the Receiving Party shall not be construed as the granting of a licence under any patent, copyright, trade secret, other proprietary rights or any other rights of the Disclosing Party.
6. Notwithstanding clause 2 above, the Receiving Party shall not be liable under this NDA  for disclosure of all or any portion of the Confidential Information which:-

(i) the Receiving Party rightfully received from a third party without any obligation of confidentiality; or

(ii) is independently developed by the Receiving Party without reference to the Confidential Information; or

(iii) is disclosed pursuant to the order or requirement of a court, administrative agency or other government body; or 

(iv) was disclosed with the prior written approval of the Disclosing Party. 

7. In the event of such disclosure under clause 6 (iii), the Receiving Party shall give the Disclosing Party written notice of such order or requirement as soon as practicable prior to disclosure of the Confidential Information and shall provide reasonable cooperation if requested by the Disclosing Party. 

8. The Receiving Party undertakes to forthwith return the Confidential Information including notes and copies, to the Disclosing Party at the first request in writing from the Disclosing Party to this effect. To the extent return of the Confidential Information proves to be impossible in reason, the data carriers on which the Confidential Information is saved, shall have to be erased or destroyed by the Receiving Party. The return of the Confidential Information shall not release the Receiving Party and the Parties concerned from the other obligation as laid down in this NDA. 
9. The Parties agree that any violation or threatened violation of this NDA may cause irreparable injury to the other Party, entitling the aggrieved Party to seek and obtain injunctive relief in addition to all other remedies available at law. 
10. Each Party shall promptly notify the other Party of any unauthorized release of the Confidential Information. 

11. All notices which are required to be given hereunder shall be in writing and shall be sent to the registered address and correspondence address of the recipient set out in this NDA by personal delivery, registered post, electronic mail or facsimile transmission.
12. The interpretation, jurisdiction and validity under this NDA shall be stipulated and governed in accordance with the laws of Malaysia. 

13. Neither Party may assign this NDA except by written approval by authorised representative of the Parties and subject to the limitations set forth herein, this  NDA shall  be applicable upon the Parties, their permitted successors and assigns. 

14. No change, modification, alteration, or addition to any provision hereof shall be binding unless in writing and signed by authorised representatives of both Parties. 

15. If any provision of this NDA is held to be not enforceable, all other remaining provisions hereof shall remain in full force. 
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IN WITNESS WHEREOF, the Parties have hereunto executed this NDA on the year and date first above written. 

	SIGNED BY
For and on behalf of

UNIVERSITI SAINS MALAYSIA 

...................................................................
PROFESSOR DATUK DR. ASMA ISMAIL
Vice-Chancellor

	SIGNED BY
For and on behalf of

[ name of Researcher(s) ] 

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

………………………………………………

……………………………………………….

	
	

	In the presence of:

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

[ HoD’s name & designation ] 


	In the presence of:

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

[ name & designation ] 
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