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Data Sharing Agreement
__________________________________________________________________________________
Schedule
Parties and Particulars of Service

	TEG Pty Ltd, trading as TEG Analytics  
	[Party name]

	ABN: 78 604 938 534
	ABN:

	Level 3, 175 Liverpool Street Sydney NSW 2000
	Address:

	[bookmark: _GoBack]Attention:
	Attention: 

	Email:
	Email:



Purpose of disclosure
The purpose of disclosure is to allow TEG Analytics to provide data analytics services in respect of the Discloser’s Customer Database (Permitted Purpose).  

Executed as an Agreement
	Signed for and on behalf of: 
TEG Pty Ltd, trading as TEG Analytics  
	Signed for and on behalf of: 
[Party name]


	by its authorised representative:



…………………………………………………………………………
Signature of authorised representative


…………………………………………………………………………
Print name

…………………………………………………………………………
Position / title

…………………………………………………………………………
Date
	by its authorised representative:



…………………………………………………………………………	
Signature of authorised representative


…………………………………………………………………………	
Print name

…………………………………………………………………………
Position / title

…………………………………………………………………………
Date




Background
In this Agreement, the party disclosing Confidential Information is referred to as the Discloser and the party receiving Confidential Information is referred to as the Recipient.  
The Discloser has agreed to disclose the Confidential Information to the Recipient for the Permitted Purpose on the terms and conditions set out below.
************************************************
The parties agree:
1. [bookmark: txtFirstHeading][bookmark: _Toc116998513][bookmark: _Toc120594093][bookmark: _Toc125537553][bookmark: Between][bookmark: _Toc109187262][bookmark: _Toc109724499][bookmark: _Toc109724606][bookmark: _Toc162228532][bookmark: _Toc162342761][bookmark: _Toc83536234][bookmark: _Ref110678495][bookmark: _Ref110678553]Provision of Confidential Information
1.1 Subject to the terms of this Agreement, the Discloser will give the Recipient access to the Confidential Information. The Recipient must not use the Discloser’s Confidential Information for any purpose other than the Permitted Purpose.
1.2 The Recipient acknowledges that the Confidential Information is:
a) the property of the Discloser or its Related Bodies Corporate;
b) secret, confidential and valuable to the Discloser or its Related Bodies Corporate; and
c) provided to it for use by it in connection with the Permitted Purpose only.
1.3 The Recipient acknowledges that it owes an obligation of confidence to the Discloser in relation to the Confidential Information.
1.4 [bookmark: _Toc162228533][bookmark: _Toc162342764]The Discloser will ensure that a Customer Database provided to the Recipient in accordance with this Agreement is transmitted securely via Amazon Web Service S3 or some other similar secure transmission method as agreed between the parties.
2. Compliance with Privacy Laws
2.1 The parties acknowledge that it is critical that all Privacy Laws are complied with in relation to the disclosure of Confidential Information in accordance with the terms of this Agreement.
2.2 Each party agrees to comply with all Privacy Laws and ensure that its Related Bodies Corporate comply with all Privacy Laws. Neither party will do anything that may cause the other party to breach any Privacy Laws.
2.3 If either party becomes aware of any Regulatory Action, it will promptly notify the other party of that Regulatory Action and provide any relevant details. Each party agrees to cooperate with the other party and take reasonable steps as requested by the other party in response to the Regulatory Action.  
2.4 The Recipient agrees to provide the Discloser with access, at the Discloser’s cost, to the Confidential Information as is reasonably requested by the Client from time to time to ensure its compliance with the Privacy Laws.

3. Obligations of the Recipient
3.1 The Recipient will:
0. hold the Confidential Information in strict confidence and will not disclose or allow the disclosure of any of it to any person except:
0. the Recipient’s Representatives who need to know the Confidential Information for the Permitted Purpose and who are obliged to treat the Confidential Information as confidential in the same manner and to the same extent as is provided under this Agreement; and
0. any third party that the Discloser approves in writing as a person to whom disclosure may be made, which approval may be withdrawn at any time.
(a) do all things reasonably required to safeguard the confidentiality and effective security of the Confidential Information so as to prevent disclosure of the Confidential Information to any person who is not authorised by the Discloser to receive it; and
(b) promptly notify the Discloser should it become aware of and do anything reasonably required by the Discloser, at the Recipient’s cost, to prevent or restrain a breach or suspected breach of this Agreement by the Recipient, whether by court proceedings or otherwise.
4. Exclusions
4.1 The Recipient’s obligations as to confidentiality under this Agreement do not apply to any part of the Confidential Information that:
0. was known to the Recipient prior to disclosure to the Recipient by the Discloser;
(d) is or becomes generally available in the public domain other than as a result of a breach of the terms of this Agreement; or
(e) was provided to the Recipient (without restriction as to its use or disclosure by the Recipient) by a third party legally entitled to possess the Confidential Information and provide it to the Recipient.
4.2 The Recipient may disclose (but not use) the Confidential Information where:
(a) such disclosure is required by law or by the rules of any stock exchange on which the Recipient, or the Recipient’s ultimate parent company, may be listed; 
(b) the Recipient informs the Discloser of any such disclosure prior to it occurring; and
(c) the Recipient attempts to restrict disclosure and distribution of the Confidential Information to the extent permitted by law or the relevant rules of the stock exchange (as the case may be).
5. Warranties 
5.1 The Discloser warrants to the Recipient that:
(a) any Personal Information contained in a Customer Database that is provided to the Recipient has been collected and disclosed in accordance with the Privacy Laws and contains the Personal Information of only those persons who have directly and explicitly consented to receive communications from the Discloser and any third parties; 
(b) it has a privacy policy pursuant to which it handles Personal Information (including the information contained in the Customer Database) which complies with Privacy Laws and any other relevant laws or regulations; and
(c) the Recipient is authorised, either by consent of the individual or by law, to receive the Personal Information from the Discloser and use the Personal Information for the Permitted Purpose.
5.2   The Recipient warrants to the Discloser that: 
(a) it will only use the Personal Information contained in a Customer Database in accordance with the Privacy Laws;
(b) it will only use the Customer Database for the Permitted Purpose and will not duplicate or reproduce the Customer Database other than to the extent allowed in accordance with the Permitted Purpose;
(c) it will not permit or authorise any third party to have access to or use the Customer Database at any time and this obligation survives the termination of this Agreement for any reason; 
(d) it will ensure that the Customer Database is stored securely and protected from unauthorised access in accordance with the Privacy Laws and any other relevant laws or regulations;
(e) its personnel are trained in how to deal with the Customer Database in accordance with the Recipient’s obligations under the Privacy Laws, any other relevant laws or regulations, and the terms of this Agreement;
5.3   Each of the parties warrants that:
(a) it has full power and authority to execute this Agreement and to perform and observe all of its terms and provisions; and
(b) this Agreement has been duly executed by it and is a legal and binding Agreement enforceable against it in accordance with its terms.	 
6. [bookmark: _Toc162228535][bookmark: _Toc162342772][bookmark: _Ref489073466]Intellectual Property
6.1 The Recipient acknowledges and agrees that the Confidential Information disclosed by the Discloser constitutes valuable and proprietary information of the Discloser and all Intellectual Property Rights in that Confidential Information are the exclusive property of and will remain the exclusive property of the Discloser.
7. [bookmark: _Toc83536242][bookmark: _Ref110913550][bookmark: _Toc162228536][bookmark: _Toc162342775]Termination
7.1 This Agreement will terminate when the Confidential Information is no longer required for the Permitted Purpose.
7.2 Upon termination of this Agreement, the right of the Recipient to use the Confidential Information will cease.
8. Return of Confidential Information
8.1 If:
(a) the Confidential Information is no longer required for the Permitted Purpose;
(b) the Discloser (in its sole discretion) demands the Confidential Information be returned; or
(c) if ordered by a court,
then the Recipient must:
i. immediately destroy all of the Confidential Information and all copies of the Confidential Information which are in its possession or under its control; and 
ii. immediately destroy or delete all documents, notes, analyses, calculations or summaries or other material (however recorded or stored) derived partly or wholly from any of the Confidential Information.
9. Indemnity
9.1 Both parties acknowledge that any breach of this Agreement may result in the other party suffering damage.
9.2 Each party (the first party) indemnifies the other party (the indemnified party) for all loss or damage that the indemnified party may sustain or incur as a result of any:
(a) breach by the first party of this Agreement and/or the Privacy Laws; or
(b) act or omission by any of the first party’s officers, employees, agents or advisers which, if done or omitted to be done by the first party would be a breach of the first party’s obligations under this Agreement,
except to the extent of any negligence, wilful default, fraudulent acts or omission of the indemnified party. 
9.3 Neither party will be liable to the other under or in relation to this Agreement for any indirect, special, economic or consequential loss or damage incurred or suffered by the other party.
9.4 The indemnified party must take reasonable steps to mitigate any loss or damage it may sustain or incur as a result of the first party’s breach of this Agreement.
10. [bookmark: _Toc162228540][bookmark: _Toc162342789][bookmark: _Toc83536262]Notices
10.1 All notices, demands, approvals, offers or other communications given by a party under or in connection with this Agreement must be in writing and directed to the recipient’s address as specified in the Schedule.
11. General
11.1 No party may assign, transfer or otherwise deal with this Agreement or any right or obligation under this Agreement without the prior written consent of the other party, which must not be unreasonably withheld.
11.2 This Agreement will be governed by and construed in accordance with the laws in force in the State of New South Wales and each party submits to the non-exclusive jurisdiction of the courts of that State.
11.3 This Agreement constitutes the entire agreement between the parties in relation to its subject matter.  All prior discussions, undertakings, agreements, representations, warranties and indemnities in relation to that subject matter are replaced by this Agreement and have no further effect.
12. Interpretation
12.1 In this Agreement, unless the context requires otherwise:
Confidential Information means:
a) the Customer Database; 
b) all or any of the information whether in visual, documentary, oral or electronic form, in respect of the Discloser or its Related Bodies Corporate or the business of the Discloser or its Related Bodies Corporate that is, or has been (including before this Agreement was executed), made available to the Recipient, unless expressly agreed in writing not to be confidential and includes, without limitation, the Customer Database; 
c) any material prepared by the Recipient or the Recipient’s Representatives based on or incorporating the information referred to in paragraphs (a) and (b);
d) all copies of the information referred in paragraphs (a) and (b); and
e) this Agreement and the fact that the parties will be disclosing Confidential Information to each other.
Customer Database means a database containing customer details, including Personal Information, belonging to the Discloser. 
Intellectual Property Rights means all registered and unregistered rights in respect of copyright, trademarks, designs, patents, trade secrets, know-how and Confidential Information.
Personal Information has the meaning given to it in the Privacy Act 1988 (Cth).
Privacy Laws means the Privacy Act 1988 (Cth), the Australian Privacy Principles, the Spam Act 2003 (Cth) and any regulations or guidelines issued by any relevant body in Australia from time to time.
Related Body Corporate has the meaning given in section 50 of the Corporations Act 2001 (Cth).
Recipient’s Representatives means the directors, executives, employees and contractors of the Recipient, the Recipient’s Related Bodies Corporate and any other person acting on behalf of the Recipient.
Regulatory Action means an enquiry or investigation by the Office of the Australian Information Commissioner or the Australian Communications and Media Authority or a complaint or enquiry made by a customer of the Discloser regarding the provision of the Customer Database under the terms of this Agreement.
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