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MUTUAL CONFIDENTIALITY AGREEMENT
This Mutual Confidentiality Agreement ("Agreement") effective from the date of the party to sign last ("Effective Date"), is

BETWEEN

Central Adelaide Local Health Network Inc ABN 96 269 526 412 of Level 10, Roma Mitchell House, 136 North Terrace, Adelaide SA 5000 ("Institution") 
AND

[Insert Company Name] [Insert ABN/ACN] of [Insert Company Address] ("CRO/Sponsor") collectively (the "Parties")

RECITALS
A. [CRO/Sponsor] is willing to disclose to Institution certain confidential and proprietary information relating to clinical research studies for which it is the sponsor (“Studies”) for the purpose of permitting Institution to evaluate its interest in and possible participation in the Studies and for the Parties' evaluation, discussion, negotiation and possible entry into a potential business relationship in respect of the Studies (the "Purpose").
B. CRO/Sponsor has a proprietary interest in the clinical protocols, investigator brochures, data bases, data, specifications, documentation and other information relating to the Studies.
C. In conducting the Purpose, Institution may disclose to CRO/Sponsor certain confidential information of the Institution including but not limited to its business, potential recruitment, statistical information, clinical trial feasibility data, its patients, personnel and consultants.
D. The Party disclosing its Confidential Information will be referred to as the "Disclosing Party" and the Party receiving the Confidential Information will be referred to as the "Receiving Party".
E. The Parties wish to enter into this Agreement in accordance with the following terms and conditions.
THE PARTIES agree as follows:

1. DEFINITIONS

In this Agreement
1.1 Confidential Information means the following:

1.1.1 all confidential and proprietary information in whatever form including but not limited to information pertaining to operational and business information, research, development, preclinical and clinical programs, data and results, pharmaceutical or biological products, trade secrets, concepts, technical and scientific processes or strategies, programs, clinical trial feasibility data, customers, patients, personnel and consultants and intellectual property acquired in confidence by the Receiving Party from the Disclosing Party and which is disclosed to the Receiving Party by the Disclosing Party during the Term of this Agreement;

1.1.2 that part of all notes and other records in whatever form prepared by the Receiving Party based on or incorporating the information referred to in paragraphs (a) and (b) above, and prepared for the benefit, or at the request, of the Disclosing Party or prepared in relation to the relationship between the Receiving Party and the Disclosing Party; and

1.1.3 all copies of the information and those parts of the notes and other records in whatever form referred to in paragraphs (a), (b) and (c) above.

2. DISCLOSURE AND USE OF CONFIDENTIAL INFORMATION

2.1 In consideration of the Disclosing Party disclosing the Confidential Information to the Receiving Party, the Receiving Party agrees:

2.1.1 to keep confidential all the Confidential Information (subject to disclosure permitted under Clause 6.1);

2.1.2 not to publish all or any part of the Confidential Information either directly or indirectly or otherwise disseminate, disclose, deliver or make the Confidential Information available to third parties to this Agreement other than those specified in Clause without the prior written consent of the Disclosing Party;

2.1.3 to use the Confidential Information for the Purpose only; and

2.1.4 to ensure that the Confidential Information is only provided to the Sponsor, and/or those employees, officers, representatives, consultants, and advisors of the Receiving Party ('Representatives") or who need to have access to the Confidential Information for the Purpose, and to advise Sponsor and each Representative, prior to the provision of access to the Confidential Information, of the obligations of the Receiving Party under this Agreement, and require Sponsor and Representative to maintain those obligations.

2.1.5 to use at least the same degree of care, but in no event less than reasonable care, to avoid unauthorized disclosure and unauthorized use of such Confidential Information as it employs to protect to its own confidential information.

2.2 The Receiving Party must:

2.2.1 notify the Disclosing Party immediately if it becomes aware of a suspected or actual breach of this Agreement; and

2.2.2 immediately take all steps necessary to prevent or stop the suspected or actual breach.

3. DISCLAIMER AND EXCLUSION OF LIABILITY 
The Receiving Party acknowledges that:

3.1 the Disclosing Party makes no representations as to the accuracy or completeness of the Confidential Information or any other information disclosed to the Receiving Party by the Disclosing Party; and

3.2 the Disclosing Party disclaims and excludes liability for all claims, expenses, losses, damages and costs the Receiving Party may incur as a result of any of the information referred to in Clause 3.1 being inaccurate or incomplete in any way.
4. INDEMNITY

The Receiving Party indemnifies the Disclosing Party against all losses, damages, expenses and legal costs (on a solicitor and client basis and whether incurred by or awarded against the Disclosing Party), other than as may relate to clause 3 herein, that the Disclosing Party may sustain or incur as a result, whether directly or indirectly, of any breach by the Receiving Party under this Agreement.

5. OWNERSHIP
The Parties acknowledge that this Agreement:
5.1 does not transfer any interest in any Intellectual Property or Confidential Information to the Receiving Party other than permission to use the Intellectual Property and Confidential Information to undertake the Purpose; and

5.2 will not in any way be construed as granting the Receiving Party a licence to use the Intellectual Property or Confidential Information for the benefit of third parties or for the Receiving Party's own use.

6. EXCLUSIONS

6.1 The obligations of confidentiality under this Agreement do not extend to information that (whether before or after this Agreement is executed):

6.1.1 at the time of disclosure is already in the public domain;

6.1.2 becomes part of the public domain after the date of this Agreement other than as a result of a breach of this Agreement by the Receiving Party;

6.1.3 is received by a Party from an independent third party who is lawfully in possession of that information and who has the lawful power and authority to disclose such information on a non-confidential basis;

6.1.4 is rightfully known to or in the possession or control of the Receiving Party as shown in its written record prior to the date of disclosure under this Agreement and is not subject to an obligation of confidentiality in favour of the Disclosing Party;

6.1.5 is required by law, regulation or other judicial, administrative or legal process or government body, authority or agency to be disclosed, the Receiving Party is required by law to disclose including but not limited to such disclosure permitted under section 93 of the Health Care Act 2008 (SA), provided that, where practicable, the Receiving Party promptly notifies the Disclosing Party of such legal requirement to disclose the Confidential Information so that the Disclosing Party may take appropriate steps to protect the confidentiality of such information. 
6.2 The burden of proof of matters referred to in clause 6.1 is on the Receiving Party.
7. TERM AND TERMINATION
7.1 The term during which disclosures relating to the Studies may be made shall commence on the Effective Date and continue for five (5) years or until such time as this Agreement is:
7.1.1 
superceded by a subsequent agreement between the Parties in respect of the Studies; or

7.1.2 terminated in accordance with clause 7.2.

7.2 Either Party may terminate this Agreement at any time with immediate effect by giving written notice to the other Party.

7.3 On termination of this Agreement the Receiving Party's right to use Confidential Information ceases and the Receiving Party must immediately:
7.3.1 return to the Disclosing Party; or

7.3.2 destroy and certify in writing to the Disclosing Party the destruction of;

all documents, materials and manifestations, including all copies and summaries, of Confidential information tangible or otherwise in the Receiving Party's possession or control other than a copy which the Receiving Party may retain for legal, regulatory or record keeping purposes.

8. CONTINUING OBLIGATIONS

Subject to clause 6.1 the obligations of confidentiality under this Agreement will survive termination and continue to apply to the Receiving Party. The obligations of confidentiality under this Agreement will continue to apply to CRO with respect to any personal information as defined in the Privacy Act 1988 (Cth) and in relation to personal information as defined in the Health Care Act 2008 (SA) and Code of Fair Information Practice in relation to the Institution ("Personal Information"). The Receiving Party must ensure that any Personal Information received during conduct of the Purpose is collected, stored, used and disclosed in accordance with the Privacy Act 1988 (Cth) or the Health Care Act 2008 (SA) and Code of Fair Information Practice as the case may be.

9. AMENDMENT

This Agreement may only be amended in writing signed by the Parties.
10. SEVERABILITY

If any provision of this Agreement is held to be unlawful, invalid or unenforceable in a court of competent jurisdiction or is in conflict with any rule of law, statute, ordinance or regulation, it must be severed so that the validity and enforceability of the remaining provisions are not affected.

11. ASSIGNMENT

Neither Party may assign or otherwise transfer any or all of its rights or obligations arising out of this Agreement without the prior written consent of the other Party.

12. COUNTERPART

This Agreement may be executed in any number of counterparts. All of such counterparts taken together are deemed to constitute one and the same Agreement.

13. MISCELLANEOUS

13.1 The Parties agree that a breach of this Agreement by a Party may cause irreparable harm to the other Party for which monetary damages would not adequately compensate and that, in addition to other remedies it may have available at law or equity, the Disclosing Party shall be entitled to injunctive relief for such breach.

13.2 Notwithstanding subsequent tripartite agreements with sponsors entered into by the Parties, the provisions of this Agreement will prevail.

14. GOVERNING LAW

This Agreement shall be governed and construed in accordance with the laws and regulatory requirements of the State of South Australia and the Parties agree to submit to the exclusive jurisdiction of the courts of that State and the courts of appeal from them.
EXECUTED as an Agreement by the Parties
EXECUTED for and on behalf of
Central Adelaide Local Health Network Inc



	
Signed:
	

	
Name:
	
              

	
Title:
	

	
Date:
	                   


EXECUTED for and on behalf of
[Insert Company Name]
	
Signed:
	

	
Name:
	
              

	
Title:
	

	
Date:
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