


Confidentiality Agreement / NDA [One Way]

1.Header Information
The date of this Agreement is [Day] of [Month], 20[Year] (the "Signing Date")
This is an agreement between:
[Company/Individual Name] of [Address of whoever is disclosing information] ("I/We/Us" in this Agreement); and
[Company/Individual Name] of [Address of whoever is receiving information] ("You" in this Agreement).


2.Overview
2.1 We and You have agreed to carry out a project which will involve Us supplying to You information which is confidential to Us. We wish to protect our interests in that information on the basis that We have verbally agreed and which is explained in this written Agreement.


3.The Project
3.1 The Project is [describe the project, including the start and end dates, where it will take place and any other key parts of the project, including the specific purpose for which the Confidential Information is being disclosed].


4.Confidential Information
4.1 "Confidential Information" means all information relating to our business which is given to You in any way before or after the date of this Agreement, or which comes to your knowledge in connection with the Project. This includes:
4.1.1 Information which is marked "confidential" when it's given to You or is obviously confidential when it's given to You; and
4.1.2 Spoken Information which We told You when We gave it to You was confidential; and
4.1.3 any note or record made by You of any spoken information which is confidential; and;
4.1.4 any Information obtained through discussions between the employees, contractors, agents and advisors of either Us or You or both of Us; and
4.1.5 any copy of any of these sources of the Information.



5.Your Responsibilities
5.1 In return for Us giving You Confidential Information, You agree that for a period of [state the number of years/months] from the date of this Agreement:
5.1.1 You will keep the Confidential Information secret and confidential;
5.1.2 You will not give or allow the disclosure of any Confidential Information to anybody else;
5.1.3 You will not use the Confidential Information for anything except the Project;
5.1.4 You will not make any copies of the Confidential Information or You will only make the limited number of copies of the Confidential Information which are genuinely required for the Project; and
5.1.5 You will take all reasonable steps to ensure the confidentiality of the Confidential Information.



6.Allowed Disclosures
6.1 Despite what it says in Section 5, You may give the Confidential Information to people who work for You or your advisors if all of these conditions exist:
6.1.1 they genuinely need to receive the Confidential Information to enable You to carry out the Project successfully;
6.1.2 they have been informed by You that the Confidential Information is confidential and falls under this confidentiality Agreement. You will make sure that they comply with your responsibilities under this Agreement;
6.1.3 they have agreed with You in writing to keep the Confidential Information as confidential as You have; and
6.1.4 they have also agreed with You in writing to comply with your responsibilities under this Agreement, and they have agreed that We will be able to enforce their agreement with You against them.



7.Disclosure to Courts
7.1 If You have to disclose Confidential Information by order of a court or other public body You may do so.


8.Exceptions to Confidentiality Responsibilities
8.1 Your responsibilities under Section 5 do not apply to Confidential Information that is known or becomes publicly known, other than because You or someone You gave the information to breached the terms of this Agreement.


9.Return of Information and what happens after the end of the Agreement
9.1 If We ask You to, or at the end of this Agreement, You will:

9.1.1 Return to Us all the documents and any other material that contains any of the Confidential Information, including all copies made by anybody for You;
9.1.2 Permanently delete all electronic copies of Confidential Information from your computer systems; and

9.2 Following the date of any termination of this Agreement, or any return of Confidential Information to Us, You will not make any further use of the Confidential Information; and your responsibilities under this Agreement will continue.


10.Breach of Agreement
10.1 You understand and agree that any breach of this Agreement could cause serious damage to Us and that damages awarded by a court would not compensate Us. So, if there is a breach of this Agreement or You threaten to breach it You agree that We are entitled to ask a law court for an injunction against You.
10.2 You will reimburse Us for all costs or expenses which We have to pay because You breached this Agreement.


11.Protecting the Project
11.1 You agree not to work against Us in relation to the Project.


12.General Terms
12.1 You agree that We have and will continue to have all rights of ownership in the Confidential Information.
12.2 This Agreement does not grant You any licence or rights in the Confidential Information.
12.3 We do not have to disclose to You, continue disclosing, or update any Confidential Information.
12.4 Neither of Us has to negotiate or continue negotiating with each other in respect of the Project. Either of Us may withdraw from such negotiations at any time without any responsibility apart from your responsibilities in relation to the Confidential Information.
12.5 The Parties will use their best efforts to negotiate in good faith and settle any dispute that may arise out of or relate to this Agreement or any breach of it.
12.6 If any such dispute cannot be settled amicably through ordinary negotiations between the Parties, or either or both is or are unwilling to engage in this process, either Party may propose to the other in writing that structured negotiations be entered into with the assistance of a fully accredited mediator before resorting to litigation.
12.7 If the Parties are unable to agree upon a mediator, or if the mediator agreed upon is unable or unwilling to act and an alternative mediator cannot be agreed, any party may within 14 days of the date of knowledge of either event apply to LawBite to appoint a mediator under the LawBite Mediation Procedure.
12.8 Within 14 days of the appointment of the mediator (either by mutual agreement of the Parties or by LawBite in accordance with their mediation procedure), the Parties will meet with the mediator to agree the procedure to be adopted for the mediation, unless otherwise agreed between the parties and the mediator.
12.9 All negotiations connected with the relevant dispute(s) will be conducted in confidence and without prejudice to the rights of the Parties in any further proceedings.
12.10 If the Parties agree on a resolution of the dispute at mediation, the agreement shall be reduced to writing and, once signed by the duly authorised representatives of both Parties, shall be final and binding on them.
12.11 If the Parties fail to resolve the dispute(s) within 60 days (or such longer term as may be agreed between the Parties) of the mediator being appointed, or if either Party withdraws from the mediation procedure, then either Party may exercise any right to seek a remedy through arbitration by an arbitrator to be appointed by LawBite under the Rules of the LawBite Arbitration Scheme.
12.12 Any dispute shall not affect the Parties' ongoing obligations under the Agreement.
12.13 This Agreement will be interpreted in accordance with English law. If there are any disputes they may only be dealt with by the courts of England and Wales.


13.Signing
This Agreement is signed on the date mentioned at the beginning of this document. Each of the Parties agrees to the terms of this Agreement by signing below:
1. Signed by [Insert name of Signee]:



______________________________________________________
On behalf of [Insert name of Party 1 ("I/We/Us")]

2. Signed by [Insert name of Signee]:



______________________________________________________
On behalf of [Insert name of Party 2 ("You")]
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