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CONFIDENTIALITY AGREEMENT

among

[insert full legal name of Party], a charitable body registered in [insert jurisdiction of registration]  under registration number [insert charitable or royal charter number], incorporated under [insert Act or Charter of incorporation] and having its main administrative offices at [insert full legal address of Party] (the “xxx”);

and

[insert full legal name of Party], a charitable body registered in [insert jurisdiction of registration]  under registration number [insert charitable or royal charter number], incorporated under [insert Act or Charter of incorporation] and having its main administrative offices at [insert full legal address of Party] (the “xxx”);

and

[insert full legal name of Party], a charitable body registered in [insert jurisdiction of registration]  under registration number [insert charitable or royal charter number], incorporated under [insert Act or Charter of incorporation] and having its main administrative offices at [insert full legal address of Party] (the “xxx”);

(hereinafter referred to as “the Parties” and each of them being “a Party”)


BACKGROUND

(A) The Parties are willing to disclose certain Confidential Information (as hereinafter defined) for the purposes of [insert purpose of discussions] (the “Purpose”);

(B) The Parties wish to protect such Confidential Information and accordingly have agreed to the terms and conditions of protection contained in this agreement (the “Agreement”).


TERMS AND CONDITIONS

It is hereby agreed as follows:

In this Agreement "Confidential Information" shall mean any information (including, without limitation, samples, materials, drawings, specifications, photographs, designs, computer code, computer programs, software, data, formulae, processes, know-how, any technical or commercial information), reports, papers, correspondence or documents which is disclosed by or on behalf of one Party to another, or to any of such other Party’s employees, directors, officers, advisors or representatives, in whatever form, (including written, oral, visual or electronic), and which is marked ‘Confidential’ if in tangible form, or if disclosed verbally or visually, confirmed in writing as ‘Confidential’ within thirty (30) days of disclosure.

1. [bookmark: _Ref317502398]The Party receiving or acquiring Confidential Information (the “Receiving Party”) from another Party (the “Disclosing Party”) undertakes:

1.1. to keep all such Confidential Information confidential, and to take all reasonable steps to ensure that copies of the Confidential Information made by or on behalf of the Receiving Party are protected against theft or other unauthorised access or use;

1.2. not to communicate or otherwise make available any such Confidential Information to any third party except with specific prior written consent from the Disclosing Party;

1.3. to disclose Confidential Information only to such employees, students, directors, officers, advisors or representatives of the Receiving Party who have a specific need to receive such Confidential Information for the Purpose, and who are aware and have accepted that the Confidential Information is, and should be treated as, of a confidential nature; and

1.4. not to use, or allow to be used, Confidential Information other than solely for or in relation to the Purpose, unless (and then only to the extent to which) any other use shall have been specifically authorised in writing by the Disclosing Party.

2. The obligations in clause 2 shall not apply, or shall cease to apply, to such Confidential Information as the Receiving Party can show to the reasonable satisfaction of the Disclosing Party:

2.1. has become public knowledge other than through any fault of the Receiving Party;

2.2. was already known to the Receiving Party prior to disclosure by the Disclosing Party; 

2.3. was independently developed by the Receiving Party without recourse to or use of any Confidential Information;

2.4. has been received by the Receiving Party from a third party who, to the Receiving Party’s reasonable knowledge, did not acquire it in confidence from the Disclosing Party, or someone owing a duty of confidence to the Disclosing Party; or

2.5. the Receiving Party is required to disclose by law or by a requirement of a regulatory body (including requests under freedom of information legislation) provided that the Disclosing Party is notified of such a requirement within two days of receipt by the Receiving Party and only the minimum information is disclosed in order to be able to comply with the requirement.

The Receiving Party may make only such copies of Confidential Information as are strictly necessary for the Purpose, and must ensure that all such copies are treated by the Receiving Party with the same care as the Receiving Party treats its own Confidential Information, and in any case, with no less than a reasonable standard of care.. Any copy so made shall also constitute the Disclosing Party’s Confidential Information.  The Receiving Party shall, upon the Disclosing Party’s written request, and in any event within ten days of the termination of the Purpose in accordance with clause 9, destroy or return to the Disclosing Party all Confidential Information as is in tangible form (together with all copies thereof within its possession or control), save that the Receiving Party may retain one (1) copy solely for audit and legal compliance purposes. Any obligation to destroy or return Confidential Information or copies thereof does not extend to automatically generated computer back-up or archival copies generated in the ordinary course of the Receiving Party’s information technology systems procedures, provided that the Receiving Party shall make no further use of those copies.

3. Except as expressly provided, nothing in this Agreement nor the subsequent disclosure of Confidential Information pursuant to this Agreement shall be construed as granting or confirming any rights, licence or relationship among the Parties.

4. The Parties acknowledge that each Party is a public authority for the purposes of either the Freedom of Information Act 2000 or the Freedom of Information (Scotland) Act 2002 (the “FOI Legislation”). If a Party receives a request under the FOI Legislation to disclose any of another Party’s Confidential Information, it will notify and consult with such other Party. Such other Party will respond within five (5) days of receiving such notice if the notice requests assistance in determining whether or not an exemption applies to the disclosure of the Confidential Information requested under the FOI Legislation.

5. The rights and obligations of the Parties are personal and may not be assigned at any time without the prior written consent of the other Parties which consent shall not be unreasonably withheld; provided that it shall be a requirement in all cases of assignation that the assignee undertakes to perform all outstanding obligations of the assignor as though the assignee had been an original party hereto.

6. The Receiving Party acknowledges that damages alone may not be an adequate remedy for the breach of any of the provisions of this agreement. Accordingly, without prejudice to any other rights and remedies it may have, the Disclosing Party shall be entitled to seek the granting of equitable relief (including, without limitation, injunctive relief) concerning any threatened or actual breach of any of the provisions of this Agreement.

7. [bookmark: _Ref357579877]The effective date of this Agreement shall be [insert date] (“Effective Date”).  Any Party may decide not to become, or continue to be, involved in the Purpose with the other Parties (the “Terminating Party”) by giving 30 days’ written notice to the other Parties, in which case the other Parties shall immediately cease all use of the Confidential Information of the Terminating Party and the Terminating Party shall immediately cease all use of the Other Parties’ Confidential Information. Termination of a Party’s involvement in the Purpose in accordance with this clause shall not affect any accrued rights or remedies to which any Party is entitled. The obligations of confidentiality and non-use in this Agreement shall apply to all Confidential Information disclosed by the Parties for the Purpose, whether disclosed on or after the date of this Agreement, and shall continue in force, notwithstanding termination of the Purpose or this Agreement, or the Parties entering into any subsequent agreement, for a period of [3] [5] years from the Effective Date of this Agreement.

The Disclosing Party makes no express or implied warranty or representation concerning its Confidential Information: all Confidential Information disclosed under this Agreement is provided “AS IS”. In particular, the Disclosing Party makes no warranty of any kind with respect to the accuracy of the Confidential Information which it discloses or with respect to the suitability of such Confidential Information for the Purpose or any other use. The Disclosing Party accepts no liability for any loss arising from use of the Confidential Information by the Receiving Party.

8. Nothing in this Agreement shall create, imply or evidence any partnership or joint venture between the Parties or the relationship between them of principal and agent.

9. This Agreement constitutes the entire agreement between the Parties in relation to its subject matter and no statements or representations made by any Party have been relied upon by the other in entering into this Agreement.

10. The Parties shall procure that in carrying out their obligations under this Agreement, they will comply with all applicable laws, regulations and statutes, including those relating to modern slavery and anti-bribery. Non-compliance with this clause by a Party shall not be sufficient justification for another Party not to comply with its obligations under this Agreement.

11. A person who is not a party to this Agreement shall not have any rights under or in connection with it.

12. Notices

[xxx]’s representative for the purpose of receiving notices shall until further notice be:

[insert details]

with a copy to:
	
		[insert details]

[xxx]’s representative for the purpose of receiving notices shall until further notice be:

[insert details]

with a copy to:

		[insert details]

[xxx]’s representative for the purpose of receiving notices shall until further notice be:

[insert details]

with a copy to:

		[insert details] 

13. This Agreement shall be governed and construed in accordance with the laws of [England and Wales] [Scotland] [Northern Ireland] and the Parties agree to the exclusive jurisdiction of the [English] [Scottish] Courts [of Northern Ireland].


This Agreement may be executed in one (1) or more counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument. A signed copy of this Agreement delivered by e-mailed portable document format file or other means of electronic transmission shall be deemed to have the same legal effect as delivery of an original signed copy of this Agreement.




IN WITNESS WHEREOF this Agreement is executed as follows:

	for and on behalf of [insert full legal name of the Party]

	
	for and on behalf of [insert full legal name of the Party]

	Signed:
	
	
	Signed:
	

	
Name:
	
	
	
Name:
	

	
Title:
	
	
	
Title:
	

	
Dated:
	
	
	
Dated:
	

	
	
	
for and on behalf of [insert full legal name of the Party]


	
	
	
	Signed:
	

	
	
	
	
Name:
	

	
	
	
	
Title:
	

	
	
	
	
Dated:
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