Confidentiality Agreement

PLEASE NOTE: THIS DOCUMENT IS A SAMPLE, CONTAINING THE FIRST FEW PAGES FROM A PREMIUM TEMPLATE AVAILABLE FROM: http://www.publishing-contracts.co.uk 

DATE: [date]

PARTIES:

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

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

BACKGROUND:

(A)
[Insert explanation of the background to this Agreement.]

(B)
[For example, “The Disclosor has agreed to disclose certain confidential  information to the Recipient, and in consideration for that disclosure the Recipient has agreed to keep that information confidential”.]

AGREEMENT:

1.
Definitions and interpretation

1.1
In this Agreement:

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

“Business Day” means any week day, other than a bank or public holiday in [England];

“Business Hours” means between [09:00] and [17:30] on a Business Day;

“Confidential Information” means:

(a) 
any information supplied before the end of the Term (whether supplied in writing, orally or otherwise) by the Disclosor to the Recipient marked as “confidential”, described as “confidential” or reasonably understood to be confidential; 

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

(c) 
[specify other confidential information here]
;

“Intellectual Property Rights” means all intellectual property rights wherever in the world, whether registered or unregistered, including any application or right of application for such rights (and the “intellectual property rights” referred to above include copyright and related rights, moral rights, database rights, confidential information, trade secrets, know-how, business names, trade names, domain names, trade marks, service marks, passing off rights, unfair competition rights, patents, petty patents, utility models, semi-conductor topography rights and rights in designs);

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

“Personal Data” has the meaning given to it in the Data Protection Act 1998; and

“Term” means the term of this Agreement.

1.2
In this Agreement, a reference to a statute or statutory provision includes a reference to:

(a)
that statute or statutory provision as modified, consolidated and/or re-enacted from time to time; and 

(b)
any subordinate legislation made under that statute or statutory provision.

1.3
The Clause headings do not affect the interpretation of this Agreement.

1.4
The ejusdem generis rule is not intended to be used in the interpretation of this Agreement; it follows that a general concept or category utilised in this Agreement will not be limited by any specific examples or instances utilised in relation to such a concept or category.

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 [8]] [until [date] [event], upon which it will terminate automatically, 

�	This is a template confidentiality agreement (sometimes called a “non-disclosure agreement” or “NDA”).  The template is suitable for use where one party is disclosing confidential information – for example, for the purpose of exploring whether to enter into a publishing agreement.





�	The date should be the date of signature; if the parties sign on different dates, it should be the date of the last signature.





�	Where a party to the contract is a sole trader or partnership rather than a company, the following party definitions may be used: 





	sole trader: “[[INDIVIDUAL NAME] trading as [business name], which has its principal place of business at [address] (the “[Disclosor/Recipient]”).]”





	partnership: “[[PARTNERSHIP NAME], a partnership established under [English] law having its principal place of business at [address] (the “[Disclosor/Recipient]”).]”





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





�	If a party is based outside the UK, you should consider whether to amend this. 





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





�	It is often useful to specify information which is to be treated as Confidential Information, so that there is no room for argument. 





�	Where the ejusdem generis rule applies, then a general provision may be restricted by the listing of particular examples.  This is usually undesirable. 





�	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.








