Sample Non Disclosure Agreement

DATE: [date]

PARTIES:

(1) 
[COMPANY NAME], a company incorporated in [England and Wales] (registration number [number]) having its registered office at [address] (the “Disclosor”)
; and

(2) 
[COMPANY NAME], a company incorporated in [England and Wales] (registration number [number]) having its registered office at [address] (the “Recipient”).

AGREEMENT:

1.
Definitions


In this Agreement:

“Agreement” means this non disclosure agreement and any amendments to it from time to time;

“Confidential Information” means:

[(a) 
any information disclosed by [or on behalf of] the Disclosor to the Recipient [during the Term / before the end of the Term] (whether disclosed in writing, orally or otherwise) that at the time of disclosure: (i) was marked as “confidential”; or (ii) should have been reasonably understood by the Recipient to be confidential;]

[(b) 
the terms [(but not the existence)] of this Agreement; and]

[(c) 
[specify other confidential information here];]

“Permitted Purpose” means [insert details – e.g. “the purpose of exploring whether the parties may enter into a joint venture agreement”]; 

...

2.
Term


This Agreement will come into force on the [date of its execution]
 and will continue in force [indefinitely, unless and until terminated in accordance with Clause [5] / until [date] [event], upon which it will terminate automatically, unless terminated in accordance with Clause [5]].

3.
Confidentiality obligations

3.1
The Recipient agrees and undertakes:

(a)
that it will keep all Confidential Information strictly confidential and will not disclose any part of it to any other person without the Disclosor's prior written consent[, and then only under conditions of confidentiality no less onerous than those contained in this Agreement];

(b)
that it will use the same degree of care to protect the Confidential Information as it uses to protect its own confidential information of a similar nature, being at least a reasonable degree of care; and

...

3.3
This Clause [3] imposes no obligations upon the Recipient with respect to Confidential Information which:

(a)
is known to the Recipient before disclosure by [or on behalf of] the Disclosor, and is not subject to any obligation of confidentiality;

(b)
is or becomes publicly known through no act or default on the part of the Recipient; or

...

3.4
The restrictions in this Clause [3] do not apply to the extent that any Confidential Information is required to be disclosed by any law or regulation, judicial or governmental request or order, or pursuant to the disclosure requirements relating to the listing of the stock of the Recipient on any recognised stock exchange.

4.
Warranties

4.1
The Recipient warrants to the Disclosor that it has the legal right and authority to enter into and perform its obligations under this Agreement.

...

5.
Termination

5.1
[Either party] may terminate this Agreement [forthwith] at any time by giving written notice of termination to the other party.

5.2
Upon termination:

[(a)
the Recipient will immediately cease to use the Confidential Information; and]

(b)
all the provisions of this Agreement will cease to have effect, save that the following provisions of this Agreement will survive and continue to have effect (in accordance with their terms or otherwise indefinitely): Clauses [1, 3, 5.2 to 5.4, and 6].

[5.3
Within [5] working days following the date of effective termination of this Agreement the Recipient will destroy or return to the Disclosor (at the Disclosor's option) all media containing Confidential Information, and will irrevocably delete and remove all Confidential Information from its computer systems.]

5.4
Termination of this Agreement will not affect either party’s accrued rights as at the date of termination.

6.
General

...

	This is a sample document, containing selected sections from SEQ Legal's template non disclosure agreement (standard, unilateral version).  Ellipses indicate omitted sections.  You can purchase a complete non disclosure agreement template from:

http://www.website-contracts.co.uk/acatalog/non_disclosure_agreement.html


�	This is a standard template non disclosure agreement (sometimes called a “confidentiality agreement”).  The template is suitable for use where one party is disclosing confidential information – for example, for the purpose of exploring whether to enter into partnership, a joint venture or another business arrangement or contract.





�	You may wish to change the defined terms Disclosor and Recipient to suit the circumstances of your agreement.





�	It may be that only some of the terms are confidential.





�	Where Confidential Information has been disclosed before the date of execution (i.e. signature by both parties) then you should consider making the agreement retrospective, and specifying here that the agreement came into force on a particular date before the date of execution.








