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Non-Disclosure Agreement
This agreement(“the Agreement”), contract reference xxxxxx, is made this day xx (Month) 201x, (“the Effective Date”) between “The Parties”
1 
The Parties

(1)
xxxxxxxxxxxxxxxxxxxxx ("The First Party"); and

(2)
xxxxxxxxxxxxxxxxxxxxx ("Second Party" which expression shall be deemed to include those of its employees to whom any Confidential Information is to be disclosed ); 
2 
Recitals

Whereas
the parties may previously have exchanged and wish to further exchange certain information of a confidential nature and wish to protect such information in the manner set out in the agreement. The First Party is required to disclose to The Second Party information and other documents relating to the development of a novel material produced from recylced materials and its manufacturing process and such other information as it may be necessary to disclose to The Second Party to enable The Second Party to evaluate and, where appropriate, provide goods, services, expertise and consultation to enable the implementation of the development of a novel material produced from recycled materials, all of which information is regarded by The First Party as confidential; and
Whereas

The First Party wishes to ensure that such confidential information which is to be disclosed to the Second Party (“Confidential 



Information”) shall be maintained by the Second Party as confidential at all times and shall not be used or disclosed other than as 


hereinafter provided.

3 
Agreement

The Parties, in consideration of the exchange of confidential information HEREBY AGREE AS FOLLOWS:
4 
Definitions

1.
Throughout the agreement, the singular includes the plural and vice versa, and in addition to the terms defined above, the following terms shall have the meaning attributed in this section:

2.
“Confidential Information” in relation to either party shall mean:


(a)
all or any part, in oral, digital or written form, of:

i. 
such documentation, advice, analysis or information produced by that party and denoted as “commercial in confidence”, “ confidential” or similarly ( excluding such instances as cite, contain or are identifiably derived from, the confidential information of the other party, which would then be the confidential information of that party); or
ii.
any information, relating to that party’s past, present or future business, affairs or plans; or

iii. any other information disclosed by that party relating to the business or affairs of a third party and which was obtained by that party under the terms of a non-disclosure agreement or other duty of confidentiality, where such agreement or duty is also disclosed to and acknowledged by the other party;

(b) but shall exclude any information which:
i. is in, or comes into, the public domain in any way without breach of the agreement by the receiving party; or

ii. the receiving party can show, within 14 days of receipt, was either:

A. lawfully 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 at any time of the disclosing party;

B. developed by or for the receiving party at any time independently of any information disclosed to it under the agreement.

iii. was lawfully obtained from a source other than the disclosing party without breach by the receiving party of any obligation of confidentiality or non-use toward the disclosing party; or

iv. is disclosed by the receiving party after three (5) years from the date of receipt (but in the case of third party information, only after such longer period as may be specified in the agreement between that third party and the disclosing party).

3.
“Purpose” shall mean:

(a)
the analysis and evaluation (oral or written) by the parties of business opportunities or challenges with a view to conducting business for mutual benefit; or
(b)
the conduct of discussions or negotiations (oral or written), between the parties about how such business opportunities or challenges might be addressed through the parties acting in concert or mutual benefit; or
(c)
the provision of advice, services or other conduct of business between the parties; and

(d)
in respect of confidential information relating to a thrid party, if any, originally disclosed under a separate agreement or duty of confidentiality, the purpose of that agreement or duty.

4.
“The Parties” in respect of each of them, where the context permits, shall include their succesors and permitted assigns, officers, employees, associates, agents and professional advisors who need access to confidential information for the purpose, provided that these: have been notified in writing to, and have no conflict of interest in repect of the purpose with, the disclosing party; have been made aware of the confidentiality of the information; and are bound by written agreement to protect the confidential information in substantially the same terms as in the agreement. Subject to the other conditions of this paragraph, advisors regulated by a professional body whose code provides for client confidentiality may be deemed to have signed already a satisfactory agreement.
5
Handling of Confidential Information

5. 
The receiving party shall maintain the disclosing party’s confidential information in confidence and shall exercise in relation thereto all reasonable security measures and reasonable care against unauthorised disclosure, copying or use, which shall in any event be no less than the measures and care which the receiving party applies to its own confidential information.

6.
The receiving party shall not, without prior written consent of the disclosing party and then, if required, with the benefit of further written undertaking in substanially the same form as in the agreement:-

(a) divulge the disclosing party’s confidential information, in whole or in part, to any third party;

(b) use the same otherwise than for the purpose

7.
The receiving party shall ensure that the disclosure of confidential information within that party is restricted to those persons within that party having the need to know the same for the purpose.
8.
Copies or reproductions of confidential information shall not be made except to the extent reasonably necessary for the purpose and all copies made shall be the property of the disclosing party.

9.
All confidential information and copies thereof shall be returned (or at the option of the disclosing party, destroyed, with written confirmation of such destruction being sent) to the disclosing party within ten days of receipt of a written request from the disclosing party.

10.
Notwithstanding the foregoinmg, the receiving party shall be entitled to make any disclosure required by law of the disclosing party’s confidential information provided that it gives the disclosing party not less than two working day’s prior notice of the need to make such disclosure.
6
Limited Warranty

11.
Each party warrants to the other its rights to disclose its confidential information to the other party and to use the same for the purpose.

12.
No other warranty of any kind, express or implied, is given in relation to the confidential information by the agreement. Each party herby confirms that, unless provided for seperately, neither shall place any reliance on the accuracy or completeness of any confidential information of the other.

13. 
The receiving party acknowledges that the confidential information of the disclosing party may include commercial assets of considerable value to that party. The disclosing party shall be entitled to seek injunctive or other equitable relief where there is direct evidence of actual or threatened breach (unauthorised disclosure or use of the confidential information).

7
Disclaimer

14.
All rights in confidential information are reserved by the disclosing party and no rights or obligations other than those expressly recited herein are granted or implied by this agreement. In particular, no license is hereby granted directly or indirectly under any idea, invention, discovery, patent, copyright, know-how or any other industrial property right now or in the future held, made, obtained or licensable by either party.

15.
Nothing in this agreement or its operation shall preclude impair or restrict either party from continuing to engage in its business otherwise than in breach of the terms of this agreement.And for the avoidance of doubt, neither party is obligated by the existence of this agreement to engage in business with the other.

8
Notices

16.
All notices under this agreement shall be in writing, addressed to the signatory below, or an officer, of the party being served. Delivery to the addressee shall be by hand, in person or sent with a delivery receipt appropriate for the medium of transmission, by email, facsimile or first class registered, recorded or special delivery post to the party being served at its address specified above or at such other address of which the party shall have given notice as aforesaid.

17.
The date of service shall be deemed to be the day on which the notice was originally hand delivered or transmitted or the day following that on which it was originally posted as the case may be.

9
Commencement and Termination

18.
The agreement commences on the effective date and will continue until terminated or replaced by a further agreement. For the avoidance of doubt, while no breach can be inferred retrospectively prior to this date, from this date forward confidential information will include all such information disclosed between the parties prior to this date.
19.
The agreement may be terminated by mutual agreement in writing, or by one party giving the other not less than thirty days notice in writing; but the agreement shall not actually terminate while any other agreement exists between any of the parties which relies on the agreement in respect ofconfidential information.

20.
The provisions of the agreement shall survive termination in respect of confidential information disclosed up to and including the date of termination

10
Assignment & Enforcement

21.
The agreement is personal to the parties and shall not be assigned or otherwise transferred in wholeor in part by either party without prior written consent of the other party.

22.
However, in the case of third party confidential information, the receiving party agrees he shall owe the duties and obligations set out in the agreement both to the disclosing party and to the third party. As if the third party were a signatory to the agreement; and that these provisions shall then also apply to confidential information disclosed directly to the receiving party by the third party.

23.
Furthermore, in the event that a third party to whom the receiving party has made an authorised disclosure under the agreement, makes an unauthorised disclosure or use of the confidential information (is in breach) then the disclosing party undertakes to enforce his rights against the person in breach, rather than the receiving party provided the latter is not complicit in the breach and that the third party rights have been established for the disclosing party by the receiving party.
11
Interpretation and Jurisdiction

24.
The agreement is to be construed and interpreted in accordance with International Law, and the parties hereby submit to the exclusive jurisdiction of the International Courts.

25.
Should any part of the agreement, be held to be illegal, unenforceable, invalid or void in the whole or in part under any rule of law or enactment, such part shall to that extent be deemed not to form part of the agreement and the enforceability of the remainder of the agreement shall not be affected.

26.
This agreement constitutes the entire agreement and understanding between the parties in respect of confidential information and supersedes all previous agreements, understandings and undertakings in such respect.

12
Signatures

AS WITNESS the agreement has been signed on behalf of each party by its duly authorised representatives as of the effective date (which signatures may be entered on any number of separate counterparts, all together forming one original).

On behalf of xxxxxx,xxxxxxxxx,xxxxxxxxx
Signed:
………………………………….  (Authorised Signatory)

Print Name:
………………………………………………………………………….
For and on behalf of xxxxxxx
Signed:
 (Authorised Signatory)
Print Name:
xxxxxxxxxxxxxxxx
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