
Non Disclosure Agreement

This Agreement is made on
______________________________________________

BETWEEN

1. _________________________________________________________

whose registered office is at 

_________________________________________________________

and

2. _________________________________________________________

whose registered office is at 



_________________________________________________________

; (together ‘the Parties’).

WHEREAS

The Parties wish to disclose certain Confidential Information to each other in order to consider certain commercial opportunities (the ‘Permitted Purpose’).

It is agreed as follows:
1. Confidentiality obligations

1.1 In consideration of the Disclosing Party providing Confidential Information, at its discretion, to the Receiving Party, the Receiving Party shall:

1.1.1 Keep the Confidential Information secret and confidential;

1.1.2 Neither disclose nor permit the disclosure of any Confidential Information to any person, except for disclosure to Authorised Persons in accordance with clause 2, or to a court or other public body to whose jurisdiction it is subject;

1.1.3 Not use the Confidential Information for any purpose, whether commercial or non-commercial, other than the Permitted Purpose;

1.1.4 Make only such limited number of copies of the Confidential Information as are required for the Permitted Purpose, and provide those copies only to Authorised Persons; and

1.1.5 Take proper and all reasonable measures to ensure the confidentiality of the Confidential Information.

1.2 For the purposes of this Agreement, the following words shall have the following meanings:

1.2.1
‘Confidential Information’ shall mean all information of a proprietary nature disclosed by one party to the other for the Permitted Purposewhich the Disclosing Party has declared to be confidential, or which the Receiving Party ought reasonably to have known was confidential;

1.2.2 ‘Disclosing Party’ shall mean the party to this Agreement that discloses Confidential Information, directly or indirectly to the Receiving Party under or in anticipation of this Agreement.

1.2.3 ‘Receiving Party’ shall mean the party to this Agreement that receives Confidential Information, directly or indirectly from the Disclosing Party.

2. Disclosure to employees

2.1 The Receiving Party may disclose the Confidential Information to those of its officers, employees, professional advisers and employees of associated companies (together, ‘Authorised Persons’) who:

2.1.1 reasonably need to receive the Confidential Information to enable the Receiving Party to achieve the Permitted Purpose; and

2.1.2 have been informed by the Receiving Party (a) of the confidential nature of the Confidential Information and (b) that the Disclosing Party provided the Confidential Information to the Receiving Party subject to the provisions of a written confidentiality agreement;

2.2 The Receiving Party shall ensure that its Authorised Persons comply with the Receiving Party’s obligations under this Agreement and shall be liable to the Disclosing Party for any breach of this Agreement by such Authorised Persons.

3. Exceptions to confidentiality obligations

The Receiving Party’s obligations under clause 2 shall not apply to Confidential Information that:

3.1 The Receiving Party possessed before the Disclosing Party disclosed it to the Receiving Party;

3.2 Is or becomes publicly known, other than as a result of breach of the terms of this Agreement by the Receiving Party or by anyone to whom the Receiving Party disclosed it; or

3.3 The Receiving Party obtains from a third-party, and the third-party was not under any obligation of confidentiality with respect to the Confidential Information.
4. Return of information and surviving obligations
4.1 Subject to clause 4.2, the Receiving Party shall (a) at the Disclosing Party’s request, and also (b) upon any termination of this Agreement:

4.1.1 Return and provide to the Disclosing Party all documents and other materials that contain any of the Confidential Information, including all copies made by the Receiving Party representatives;

4.1.2 Permanently delete all electronic copies of Confidential Information from the Receiving Party’s computer systems; and

4.1.3 Provide to the Disclosing Party a certificate, signed by an officer of the Receiving Party, confirming that the obligations referred to in clauses 4.1.1 and 4.1.2 have been met.

4.2 Following the date of any termination of this Agreement, or any return of Confidential Information to the Disclosing Party (‘Final Date’), (a) the Receiving Party shall make no further use of the Confidential Information, and (b) the Receiving Party’s obligations under this Agreement shall otherwise continue in force, in respect of Confidential Information disclosed prior to the Final Date, in each case for a period of 5 years from the Final Date.

5. General

5.1 The Receiving Party acknowledges and agrees that all property, including intellectual property, in Confidential Information disclosed to it by the Disclosing Party shall remain with and be vested in the Disclosing Party, and nothing in this Agreement shall serve to grant a licence of such property to the Receiving Party.

5.2
Each party shall indemnify the other for all losses incurred as a result of the other’s breach of the terms of this Agreement.


5.2 The validity, construction and performance of this Agreement shall be governed by English law and shall be subject to the exclusive jurisdiction of the courts of England and Wales, to which the Parties submit.

Agreed by the parties through their authorised signatories:

	For and on behalf of
	For and on behalf of

	
	

	_________________________________________________
Signed
	_________________________________________________
Signed

	
	

	_________________________________________________
Name
	_________________________________________________
Name

	
	

	_________________________________________________
Title
	_________________________________________________
Title
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