
 

 

TERMS OF USE 
 
 
These Terms of Use (“Agreement”) is made by you (“Receiving Party”) for the benefit of MCML Holdings Pty 
Ltd (ACN 629 543 416) and its subsidiaries MCM Logistics Pty Ltd (ACN 626 517 879) and MCML Warehousing 
Pty Ltd (ACN 136 962 395) (collectively, the “Disclosing Party”). 
 

Recitals 

A The Receiving Party has requested that the Disclosing Party disclose the Confidential Information to the 
Receiving Party for the purpose of of enabling the Recipient and / or its Affiliates to determine whether to 
submit a proposal to acquire an interest in the Disclosing Party and if applicable to negotiate the terms of 
any such investment ("Approved Purpose"). 

B The Disclosing Party has certain Confidential Information relating to it, which the Receiving Party 
acknowledges as being of significant commercial value to the Disclosing Party. 

C The Recipient acknowledges that the Disclosing Party may disclose to the Recipient its own Confidential 
Information. 

D In consideration of the Disclosing Party disclosing certain Confidential Information relating to it, the 
Receiving Party agrees to abide by the terms of this Agreement. 

 
Definitions 
 
“Affiliates” means:  
(a) where the Receiving Party is a corporation or acting on behalf of a corporation, that corporation, its Related 
Bodies Corporate, officers, employees, agents and advisors;  
(b) where the Receiving Party is an individual in their own capacity, their family members and advisors; and 
(c) where the Receiving Party is a trustee or acting on behalf of a trustee, the trust on behalf of which it acts and 
its beneficiaries and their advisors. 
“Approved Purpose” is as defined in the Recitals. 
"Confidential Information" means all trade secrets, ideas, know-how, concepts, processes, techniques, 
research, data, plans, materials, product development, and all other information regardless of form that relates to 
the Disclosing Party, their Related Bodies Corporate, their businesses or affairs and that, either before or after 
the date of this document: (a) is disclosed directly or indirectly by any means to the Receiving Party by the 
Disclosing Party, (b) is obtained by the Receiving Party from the Disclosing Party or developed or created by the 
Receiving Party in conjunction with the Disclosing Party, or (c) otherwise comes to the knowledge of the 
Receiving Party. 
“Intellectual Property” means all intellectual and industrial property rights of whatever nature (whether or not 
registered or registrable) including, but not limited to all technical information, know-how, trade and service marks 
(registered and unregistered), business names, domain names, copyright, designs, patents, logos, drawings, 
inventions, discoveries, research developments, trade secrets, rights in circuit layouts, and rights in data bases. 
“Related Bodies Corporate” is as defined in the Corporations Act 2001 (Cth). 
 

1. Sophisticated Investor: The Receiving Party warrants to the Disclosing Party that it is a sophisticated 
investor pursuant to section 708(8) of the Corporations Act 2001 (Cth) and Regulation 6D.2.03 of the 
Corporations Regulations 2001 (Cth). 

2. Use of Confidential Information. The Receiving Party: (a) may examine and use the Confidential 
Information solely for the Approved Purpose; (b) may disclose the Confidential Information to their 
Affiliates on an as-needed basis and only so far as is necessary for the Approved Purpose; and (b) must 
not use Confidential Information in any manner which causes loss, damage, or detriment to the 
Disclosing Party or its Related Bodies Corporate. The Receiving Party must ensure that its Affiliates 
comply with this clause 1 as if such Affiliates were the Receiving Party. 



 

 

3. Non-disclosure of Confidential Information. The Receiving Party must keep confidential all 
Confidential Information and must not disclose this information to any person except to the extent 
provided by law or the rules of any stock exchange or with the prior written consent of the Disclosing 
Party in accordance with clause 4 below. The Receiving Party must ensure that its Affiliates comply with 
this clause as if such Affiliates were the Receiving Party. 

4. Notification of disclosure required by law. If the Receiving Party, its Affiliates, or any authorised 
recipient is required by law to disclose any Confidential Information to a third party, the Receiving Party 
must: (a) notify the Disclosing Party with details of the circumstances of the proposed disclosure and the 
Confidential information to be disclosed, (b) provide any assistance reasonably requested by the 
Disclosing Party to oppose the disclosure of the Confidential Information and (c) ensure that only so 
much of the Confidential Information is disclosed as is legally required.   

5. Rights to remain with Disclosing. Nothing in this document confers upon the Receiving Party or its 
Affiliates any right or Intellectual Property in or to the Confidential Information. The Confidential 
Information and any Intellectual Property in that Confidential Information will at all times remain the 
exclusive property of the Disclosing Party as the case may be. 

6. Notification and assistance. The Receiving Party must notify the Disclosing Party in writing upon being 
aware of any suspected or actual breach of this document and must use its reasonable endeavors to 
prevent or stop the breach and to minimise the detriment to the Disclosing Party caused by the breach. 

7. Equitable remedies. The Receiving Party: (a) acknowledges that the Confidential Information 
represents a valuable asset for both the Disclosing Party and that a breach of this document would 
significant detriment to the Disclosing Party; and (b) agrees that monetary damages may not be sufficient 
to remedy that detriment and that the Disclosing Party may seek and are entitled to remedies such as 
injunctive relief to prevent the breach and orders of specific performance to compel compliance, in 
addition to any other remedies available at law or in equity.  

8. Receiving Party to return. Upon written request by the Disclosing Party, the Receiving Party must, at its 
own expense immediately deliver to the Disclosing Party or otherwise as the Disclosing Party directs, all 
records and materials, regardless of form, which contain, embody or relate to any Confidential 
Information and are in the possession, power or control of the Receiving Party and/or its Affiliates or any 
other person or corporation receiving the Confidential Information from the Receiving Party. 

9. Term. The Receiving Party's obligations of confidentiality pursuant to this Agreement terminate one (1) 
year from the date of this Agreement or upon completion of an acquisition of an interest in the Disclosing 
Party. 

10. Notices. All notices, requests, demands, consents, approvals or other communications ("notices") given 
by a party under or in connection with this document must be in writing, signed by the party giving the 
notice or a person duly authorised by that party and be directed to the recipient's address by hand, 
prepaid post, e-mail or facsimile. 

11. Governing Law.  This Agreement shall be governed by and construed under the law in the State of 
Victoria. Any legal action in relation to this Agreement against any party may be brought in any court of 
competent jurisdiction in the State of Victoria. By execution of this Agreement, each party irrevocably, 
generally and unconditionally submits to the non-exclusive jurisdiction of any court specified in this 
clause in relation to itself.  

12. Entire Agreement.  This Agreement constitutes the entire agreement with respect to the Confidential 
Information disclosed herein and supersedes all prior or contemporaneous oral or written agreements 
concerning such Confidential Information between the parties.   

 

  
 

 


