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Non-disclosure agreement contract
EXECUTION

The parties have indicated their acceptance of this Agreement by executing it below.
SIGNED BY [[individual name] on [...............], the Disclosor] OR [[individual name] on [...............], duly authorised for and on behalf of the Disclosor]:

........................................
SIGNED BY [[individual name] on [...............], the Recipient] OR [[individual name] on [...............], duly authorised for and on behalf of the Recipient]:

........................................
This document is designed for the purpose of preventing the unauthorized disclosure of Confidential Information as defined below. The parties agree to enter into a confidential relationship with respect to the disclosure of certain proprietary and confidential information ("Confidential Information").
Date:                 201[ ]
Parties:
[NAME OF INDIVIDUAL] of [address of individual] 

OR

[NAME OF COMPANY], a company registered in [England] under company number [number on Register of Companies] whose registered office is at [address of office on the Register of Companies] 
and

[BMIG (Bright Marketing Ideas Group) Ltd], a company registered in [England & Wales] under company number [10048442] whose registered office is at [54 ST James Street, Liverpool, L1 0AB, United Kingdom]

AGREEMENT
Definitions

Except to the extent expressly provided otherwise, in this Agreement:

"Agreement" means this agreement, and any amendments to this agreement from time to time;

"Disclosor Confidential Information" means:

(a)
Any information disclosed by [or on behalf of ]the Disclosor to the Recipient [during the Term] OR [at any time before the termination of this Agreement] (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 of this Agreement]; and

(c)
[Specify other confidential information];

“Effective Date” means [the date of execution of this Agreement];

1.
Each of the parties to this Agreement intends to disclose information (the Confidential Information) to the other party for the purpose of [insert details e.g. discussing the possibility of the parties entering into a joint venture] (the Purpose). 

2.
Each party to this Agreement is referred to as ‘the Recipient’ when it receives or uses the Confidential Information disclosed by the other party.

3.
The Recipient undertakes not to use the Confidential Information disclosed by the other party for any purpose except the Purpose, without first obtaining the written agreement of the other party.

4.
The Recipient undertakes to keep the Confidential Information disclosed by the other party secure and not to disclose it to any third party [except to its employees [and professional advisers] who need to know the same for the Purpose, who know they owe a duty of confidence to the other party and who are bound by obligations equivalent to those in clause 3 above and this clause 4.

5.
The undertakings in clauses 3 and 4 above apply to all of the information disclosed by each of the parties to the other, regardless of the way or form in which it is disclosed or recorded but they do not apply to:

a)
any information which is or in future comes into the public domain (unless as a result of the breach of this Agreement); or

b)
any information which is already known to the Recipient and which was not subject to any obligation of confidence before it was disclosed to the Recipient by the other party. 

6.
Nothing in this Agreement will prevent the Recipient from making any disclosure of the Confidential Information required by law or by any competent authority.

7.
The Recipient will, on request from the other party, return all copies and records of the Confidential Information disclosed by the other party to the Recipient and will not retain any copies or records of the Confidential Information disclosed by the other party. 

8.
Neither this Agreement nor the supply of any information grants the Recipient any licence, interest or right in respect of any intellectual property rights of the other party except the right to copy the Confidential Information disclosed by the other party solely for the Purpose. 

9.
The undertakings in clauses 3 and 4 will continue in force [indefinitely][for [insert number] years from the date of this Agreement]. 

10.
This Agreement is governed by, and is to be construed in accordance with, English law. The English Courts will have non-exclusive jurisdiction to deal with any dispute which has arisen or may arise out of, or in connection with, this Agreement.

Term
This Agreement shall come into force upon the Effective Date.

         This Agreement shall continue in force [indefinitely] OR [until [date]] OR [until [event]], subject to termination.
Recipient’s confidentiality obligations
The Recipient must:

(a)
Keep the Disclosor Confidential Information strictly confidential;

(b)
Not disclose the Disclosor Confidential Information to any person without the Disclosor’s prior written consent of [  ], and then only under conditions of confidentiality [approved in writing by the Disclosor] OR [no less onerous than those contained in this Agreement]];

(c)
Use the same degree of care to protect the confidentiality of the Disclosor Confidential Information as the Recipient uses to protect the Recipient's own confidential information of a similar nature, being at least a reasonable degree of care;

(d)
[Act in good faith at all times in relation to the Disclosor Confidential Information]; and

(e)
[Not use any of the Disclosor Confidential Information for any purpose other than the Permitted Purpose].
The provisions of this shall continue in force [indefinitely following the termination of this Agreement] OR [for a period of [5 years] following the termination of this Agreement, at the end of which period they will cease to have effect].
Termination
         Either party may terminate this Agreement [forthwith by giving written notice of termination to the other party] OR [by giving [at least 7 days'] written notice of termination to the other party].

Effects of termination
The termination of this Agreement shall not affect the accrued rights of either party.
Signatures

Signed [by [insert name]] OR [on behalf of][insert name] by its duly authorised representative]:

_____________________________

Signature

_____________________________

Name

_____________________________

Position

Signed [by [insert name]] OR [on behalf of] [insert name] by its duly authorised representative]:
_____________________________

Signature

_____________________________

Name

_____________________________

Position

