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Important Notice

Do not enter into any agreements or disclose any information to anyone without taking impartial professional advice first.

CONFIDENTIALITY AGREEMENT

MUTUAL DISCLOSURE OF INFORMATION
THIS AGREEMENT is made on the            Insert Date of final Signature Here       BETWEEN: -

(1)
Insert your full name or company name, whose address is at insert your full address 
 

          and

(2)
Insert the other party’s name or company name, whose address is at insert their full address 
 

WHEREAS

(1)
The parties intend to enter into discussions concerning the exchange of information and services for Insert the Purpose, ie Making Widgets. (The Purpose)
(2)
The parties, for their mutual benefit, may already have exchanged and wish further to exchange certain information of a confidential nature and wish to protect such information in the manner set out in this Agreement.

NOW IT IS HEREBY AGREED AS FOLLOWS: -

1.
Interpretation
1.1
In this Agreement the following words and expressions shall, where the context so admits, be deemed to have the following meanings: -


"Confidential Information" shall mean: -

(a)
any information or data whether oral, written or otherwise recorded, regarding the affairs, business, plans or operations of a party provided to the other pursuant to the Purpose; and

(b)
any discussions or negotiations between representatives of the parties in connection with the Purpose; and

(c)
any information data discussion or negotiation with any third party involved in the Purpose at the request of either party.

2.
Undertaking  


In consideration of the mutual disclosure of Confidential Information each party undertakes:-

(a)
to keep secret and confidential all Confidential Information of the other party;

(b)
to use or apply the Confidential Information of the other party solely for the Purpose and so as to determine whether or not and on what terms the parties might wish to proceed;

(c)
not to use, copy, adapt, alter, disclose or part with possession of or apply the Confidential Information of the other party for any other purpose or its own purposes other than as described in paragraph (b) above;

(d)
not at any time, whether the negotiations proceed or not, to copy, disclose or otherwise make available to any third party without the written consent of the other party, any of the Confidential Information of the other party other than;

(i)
to those of its directors officers or employees who are required for the Purpose to receive and consider the Confidential Information and the receiving party agrees that any of its directors, officers and employees are made aware of and accept the provisions of this undertaking; and

(ii)
to its professional advisers and the receiving party agrees that they and their staff are made aware of and accept the provisions of this undertaking;

(e)
to provide proper and secure storage for each and every part of the Confidential Information received by it in tangible form whilst it is in its custody, power or control; 

(f) to return or destroy at its own expense the Confidential Information of the other party together with any copies in its possession or in the possession of its directors, officers, employees and professional advisers at the request of the other party.
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3.
Third parties


The receiving party shall have the right to disclose the Confidential Information to a third party involved in the Purpose, subject to the receiving party obtaining the written consent of the disclosing party to such disclosure and the receiving party agrees that it shall procure that the third party shall first enter into a written acknowledgement and undertaking of confidentiality in favour of both parties to this Agreement and which is acceptable to the disclosing party.

4.
Limitation


The undertakings at clauses 2 and 3 above shall not apply to any Confidential Information which:

4.1
is in the public domain at the date of its disclosure or subsequently becomes public knowledge in any way without breach of this Agreement; or

4.2
the receiving party can show was in its possession or known to it by being in its use or being recorded in its files or computers or other recording media prior to receipt from the disclosing party, or which has been developed by or for the receiving party independently of any Confidential Information disclosed to it by the disclosing party;

4.3
is disclosed to the receiving party by any third party and is not the subject of any restriction as to its use or disclosure imposed by or on that third party at the time of provision; or

4.4 the receiving party is obliged to disclose by reason of any legal requirement.

5.
No rights in and no warranty on Confidential Information

5.1
Each party acknowledges and agrees that it shall not acquire by implication or otherwise any right or licence on or title to any Confidential Information communicated by or acquired from the other party;

5.2
Neither party makes any express or implied representation or warranty as to the accuracy or completeness of any Confidential Information;

5.3
Nothing in this Agreement shall require any party to disclose Confidential Information to the other party nor limit either party's right to conduct discussions with third parties so long as such discussions do not breach the terms of this Agreement.

6.
Duration



This Agreement shall remain in force for a period of Insert term of agreement, ie five years from the date of signature hereof. Notwithstanding the foregoing the obligations of secrecy and confidentiality will continue for a further period of insert further term ie five years from the date of last disclosure of Confidential Information.

7.
No Waiver
7.1
Failure by either party to enforce any of its rights under this Agreement shall not be taken as or deemed to be a waiver of such.

7.2
No waiver or amendment of any provisions of this Agreement shall be valid or binding against either party unless the waiver or amendment is made in writing and signed by the duly appointed representatives of both parties.

8.
Assignment

This Agreement is personal to the parties and shall not be assigned or otherwise transferred in whole or in part by either party without the prior written consent of the other party.
9.
Governing Law

This undertaking shall be governed by and construed and interpreted in accordance with English Law and the parties hereby submit to the exclusive jurisdiction of the English Courts.
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IN WITNESS whereof the parties have caused this Agreement to be executed by their duly authorised representatives on the date first above written.

Signed for and on behalf of:-

Insert Name of First Party
Signed:

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

Name:

.....................................
Date:

.....................................
Signed for and on behalf of:-

Insert Name of Second Party

Signed:

.......................................
Name:

.......................................
Date:

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