IABM Business Resources

NDA Business Template

This template agreement is provided to IABM members by Temple Bright LLP solicitors, as a member benefit

· This document may be used when two parties are intending to discuss confidential information, plans or projects, before proceeding to a longer-term contract.
· The template does not seek to protect intellectual property in the outcomes of the parties’ discussions.  Any such protection required should be added with the assistance of your legal advisors.

· This template NDA is based on each party disclosing confidential information to the other with mutual obligations and restrictions.  It should be adapted if the information will only be disclosed by one party.

· This is a basic template which may not be suitable for all situations and may need to be tailored to specific circumstances.  It may be appropriate to include additional protections and obligations, and you should obtain specific legal advice to ensure that this document meets your needs or if you wish to change it.  
· You should also ensure that the definition of Confidential Information in the NDA is appropriate to the circumstances, or change this as required.

· You will need to complete the sections marked in yellow as appropriate in each case.

· Be aware that an NDA may be a deterrent but cannot stop a party misusing or disclosing information, and in that event it may be difficult to rectify the situation adequately or at all.  Only disclose what is truly necessary, and remember to mark information as your confidential property before disclosing it.

· This document reflects English law as at May 2019.  It may need to be adapted for use in other territories or if the law changes.

· This template does not constitute legal advice from Temple Bright LLP or create any relationship between Temple Bright LLP and any person or business.  It is not intended as and should not be used as a substitute for specific legal advice.  Always consider taking specific legal advice.
· If you would like advice from Temple Bright LLP, please contact Jeremy Morton (jeremy.morton@templebright.com).

Strictly Private and Confidential
CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT

Between 


[INSERT NAME OF FIRST INDIVIDUAL/COMPANY, COMPANY NUMBER (IF APPLICABLE) AND ADDRESS]
And
[INSERT NAME OF SECOND INDIVIDUAL/COMPANY, COMPANY NUMBER (IF APPLICABLE) AND ADDRESS] 

Date: [INSERT DATE]
1. Each party (the “Disclosing Party”) may disclose certain Confidential Information (as defined below) to the other (the “Recipient Party”) in connection with discussions relating to a potential or actual project involving [INSERT DESCRIPTION OF PROJECT OR SUBJECT-MATTER OF DISCUSSIONS] (the “Project”).

2. This agreement governs the Recipient Party’s handling of confidential information in any medium or form (including without limitation paper, soft copy and oral statements) disclosed to it by or on behalf of the Disclosing Party or any of Disclosing Party’s Affiliates (as defined below) or which Recipient Party otherwise learns in the course of its dealings with Disclosing Party or its Affiliates, including without limitation information related to or derived from the Project or related to the Disclosing Party’s business, finances, customers, contractors, plans, intentions or market opportunities, software, processes, operations, product information, research, know-how, trade secrets or its intellectual property (together “Confidential Information”, which expression shall include all such information of any of Disclosing Party’s subsidiaries or holding companies from time to time or of any subsidiaries of such holding companies (all such subsidiaries and holding companies being “Affiliates” in this agreement and ‘subsidiary’ and ‘holding company’ having the meanings set out in section 1159, Companies Act 2006)).  

3. In return for the Disclosing Party’s disclosure of information as referred to above, the Recipient Party agrees at all times:

a. to keep confidential (i) the existence and terms of this agreement and (ii) all Confidential Information the Recipient Party may receive from time to time (before as well as after the date of this agreement) and the existence and status of the Project and the parties’ discussions about the Project and to apply strict standards of security to avoid accidental disclosure;

b. not to copy or use any Confidential Information for any purpose other than the Project and only with Disclosing Party’s consent;

c. not to disclose any Confidential Information to any person other than those of its employees (where applicable), contractors and professional advisers who reasonably need to receive such Confidential Information for the purpose of the Project and in each such case to promptly inform Disclosing Party of the identities of all such persons; 
d. to procure that any person receiving Confidential Information from the Recipient Party, directly or indirectly, shall also comply with the terms of this agreement as if they were the Recipient Party and that the Recipient Party will be liable to the Disclosing Party for the acts and omissions of any such person as if they were the acts or omissions of the Recipient Party; and
e. immediately at the Disclosing Party’s request, to return to the Disclosing Party and/or (as it may direct) destroy any Confidential Information in its possession or under its control including all copies and notes and materials based thereon, and procure such return or destruction (as directed by Disclosing Party) from any other person referred to in 3(d) above.

4. The restrictions in paragraph 3 do not apply to Confidential Information:

a. which in its totality has entered the public domain or was in the Recipient Party’s possession without any obligation of confidentiality prior to disclosure by or on behalf of Disclosing Party or its Affiliates and in each case other than through a breach of this agreement or of any other applicable obligations of confidentiality or through any unlawful conduct; or 
b. to the extent that its disclosure is required by law, by a court of competent jurisdiction or by a public body having binding authority to require such disclosure (provided that if such a requirement is made or appears likely the Recipient Party shall at once inform the Disclosing Party, cooperate with it and use all reasonable endeavours to minimise the extent of the disclosure and protect the Disclosing Party against any adverse impact on its business, in each case so far as lawfully possible).
5. The Recipient Party acknowledges that its breach of this agreement may result in loss of profit and/or business and/or reputational damage for the Disclosing Party and its Affiliates and that in addition to seeking damages the Disclosing Party and/or its Affiliates may seek interim injunctive relief to restrain any threatened disclosure.
6. The Recipient Party acknowledges and confirms that neither disclosure of Confidential Information to it nor the terms of this agreement shall confer on Recipient Party or its Affiliates any intellectual property or other proprietary rights in such Confidential Information whatsoever, including, without limitation, title in or licence to use the same (except for use for the specific purpose for which it has been disclosed in connection with the Project and in accordance with this agreement) and the Recipient Party shall not seek to register any rights therein without the Disclosing Party’s express written agreement.

7. This agreement is subject to English law and jurisdiction. It sets out the entire agreement between the parties relating to its subject matter and may not be varied except by a further written document executed by both parties in hard copy.

8. This agreement shall be binding on the successors’ respective successors and assigns.  
This agreement has been entered into on the date stated at the beginning of it.
………………………………………………………
Signature

Signed by [NAME_____________] 
for and on behalf of [NAME OF FIRST COMPANY]
………………………………………………………

Signature

Signed by [NAME_____________] 
for and on behalf of [NAME OF SECOND COMPANY]
