
NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

This Agreement is made on [Please insert date] (the "Effective Date") by and between:

(1)
Moldwel Products Ltd., whose address is at 15-17 John Street, Walsall, WS2 8AF, UK.] 
and

(2)
[Insert name of the other company/individual] whose address is [Please insert address] (“Partner”).

together referred to as the “Parties” and references to a “Party” shall be construed accordingly.
The Parties hereby agree as follows:

WHEREAS

Where, in its sole discretion, one of the Parties (the “Disclosing Party") provides, or with its permission, allows the disclosure to the other Party (the “Receiving Party") of certain confidential and proprietary information, such disclosure shall be for the limited purpose of [Please insert details of purpose] (the “Purpose”), and shall be in accordance with the following terms and conditions:

1. Definitions
For the Purpose of this Agreement, the following definitions shall apply:

i. “Confidential Information” shall mean all information clearly identified in writing by the Disclosing Party as confidential at the time of disclosure, whatever form the information is or was in, including (without limitation) in software, written, audio or visual form.
ii. “Affiliates” as for PE means Moldwel Products ltd UK, and each company or entity in which Moldwel Products ltd has a shareholding or interest, directly or indirectly, of 50% or more or has the right to exercise, directly or indirectly, 50% or more of the voting rights. [This definition is necessary only if Affiliates are involved in the NDA.  Unless special circumstances apply, no Moldwel Products Ltd affiliates should be mentioned in this Agreement.  Please check with PE Legal if in doubt.]
“Affiliates” as for Partner means [COMPANY NAME] and each company or entity in which [COMPANY NAME] has a shareholding or interest, directly or indirectly, or 50% or more or has the right to exercise, directly or indirectly, 50% or more of the voting rights. [This definition is necessary only if Affiliates are involved in the NDA] 
2. Protection

In consideration for the disclosure of Confidential Information by the Disclosing Party, the Receiving Party agrees:

2.1 to maintain all such Confidential Information in confidence;
2.2 not to make any disclosure of the Disclosing Party’s Confidential Information to a third party, except an Affiliate, and to use the other Party’s Confidential Information solely for the Purpose unless such further disclosure or use of the Confidential Information is specifically authorised in writing by the Disclosing Party;

2.3 to require that any Affiliate shall comply with confidential provisions at least as strict as those contained in this Agreement if it discloses Confidential Information to such Affiliate in accordance with the terms and conditions of this Agreement; [This Clause is only necessary if Affiliates are involved in the NDA]
2.4 to protect such Confidential Information, whether in storage or in use, with the same degree of care as the Receiving Party normally uses to protect its own Confidential Information against public disclosure, but in no case with any less degree than reasonable care;

2.5 not to disclose the other Party’s Confidential Information to any personnel of the Receiving Party other than those for whom such knowledge is necessary for the Purpose contemplated in this Agreement, and such disclosure to them shall be made in accordance with this Agreement; and
2.6 without the express written consent of the Disclosing Party, not to disclose the existence of this Agreement, other than as may be required by judicial order, governmental agency or a regulatory authority, and then only to the minimum extent required.
3.
Exceptions
The restrictions herein provided shall not apply with respect to Confidential Information which the Receiving Party can show:

3.1
is known by the Receiving Party at the time of receipt; or

3.2
is or becomes a part of the public domain without breach of this Agreement by the Receiving Party; or

3.3
is lawfully and legitimately obtained by the Receiving Party from a third party without a commitment of confidentiality, provided such third party is not, to the Receiving Party’s knowledge, in breach of any confidentiality obligation relating to such information; or

3.4
is independently developed by the Receiving Party; or

3.5
the Disclosing Party in writing expressly allows to be disclosed; or
3.6
is disclosed by Disclosing Party to Receiving Party after Receiving Party’s written notification to Disclosing Party that it will not accept any further Confidential Information in confidence.
4.
Confidentiality Measures

4.1
To secure the confidentiality attaching to the Confidential Information, Receiving Party shall:

4.1.1
ensure all Confidential Information is clearly identified as confidential, including copies of all or part of the Confidential Information;

4.1.2
keep separate all Confidential Information and all information generated by the Receiving Party based thereon from all documents and other records of the Receiving Party;

4.1.3
keep all documents and any other material bearing or incorporating any of the Confidential Information only at the specified addresses; 
4.1.4.
appoint a person responsible for the secure keeping of Confidential Information in accordance with this Agreement, and cause such person to ensure that there is no disclosure of Confidential Information in breach of this Agreement and that Confidential Information is not stored on any personal computer owned by an individual.

4.1.5
make paper copies of the Confidential Information only to the extent that the same is strictly required for the purposes of its evaluation by the Receiving Party, but not otherwise reproduce or replicate it in any form or medium or incorporate it into any other software or medium;

4.1.6
not to use, reproduce, transform, or store any of the Confidential Information in an externally accessible computer or electronic information retrieval system or transmit it in any form accessible by any third party, unless such electronic systems have adequate security measures including, without limitation the use of passwords, up-to-date firewalls and other virus protection software; and
4.1.7
on written request of the Disclosing Party made at any time, within fourteen (14) days of the date of receipt of such request, deliver up to the Disclosing Party all documents, samples and other material in the possession, custody or control of the Receiving Party that bear or incorporate any part of the Confidential Information, including all copies made by the Receiving Party, or at the sole discretion of the Disclosing Party, destroy all such Confidential Information within fourteen (14) days of the date of receipt of such written request, accompanied by written confirmation.
4.2
To secure the confidentiality attaching to the Confidential Information, the Disclosing Party shall:

4.2.1
supply the Confidential Information in written form, which will be clearly identified as being confidential and disclosed under this Agreement; and

4.2.2
within twenty (20) days of disclosure, send to the Receiving Party written confirmation of any Confidential Information disclosed orally, through demonstration or other intangible form.  For the avoidance of doubt, the date of disclosure in the case of oral disclosure shall be deemed to be the date of the written confirmation.  
5. Various

5.1
This Agreement and the Confidential Information as provided herein shall not be construed as establishing, either expressly or by implication, any grant of rights or licences to the Receiving Party or any further relationship between the Parties (e.g. a joint venture).

5.2
This Agreement shall continue in force for two (2) years from the Effective Date and shall be automatically renewable thereafter unless three (3) months’ written notification is given by either Party to the other.  The obligation related to confidentiality expressed in this Agreement shall continue for two (2) years as from the disclosure of Confidential Information from the Disclosing Party to the Receiving Party.

5.3
All Confidential Information, including drawings, specifications and other information disclosed hereunder by the Disclosing Party to the Receiving Party, shall remain the property of the Disclosing Party. If either Party elects not to pursue any further business undertaking, and upon a request by the Disclosing Party, all Confidential Information furnished to the Receiving Party hereunder, and all copies thereof, if any, shall be, at discretion of the Disclosing Party, returned to the Disclosing Party or destroyed, accompanied by written confirmation, within fourteen (14) days, by the Receiving Party.
5.4
This Agreement shall be binding on the Parties, their successors and assigns.
5.5
This Agreement shall represent the entire understanding between the Parties with respect to the Confidential Information, and no waiver, alteration or modification of any of the provisions hereof shall be binding on the Parties unless made in writing and signed by duly authorized representatives of the Parties.  

5.6
No patent rights, licenses or other invention rights, express or implied, shall be granted by this Agreement, and all inventions made prior to and after the signature of this Agreement by either Party shall remain the exclusive property of the Party making such inventions.

5.7
Both Parties acknowledge that Confidential Information disclosed hereunder may be subject to the applicable export control laws, and a Party exporting such Confidential Information will comply with the law of the applicable EU Member State(s).  In such case, the other Party shall assist the exporting Party to obtain any necessary license, permit or authorisation. 
5.8
Neither Party shall be liable to the other Party or any third party for any indirect or consequential damages or any loss of profit, business or goodwill, or any other pecuniary or other loss, arising from or in connection with the performance or non-performance of its obligations under this Agreement, including without limitation any negligence or any breach of any term of this Agreement.
5.9
If there occurs any claim, dispute or controversy arising between the Parties out of or in relation to this Agreement, or an alleged breach thereof, the Parties agree to attempt in good faith to settle it amicably.  If such claim, dispute or controversy cannot be satisfactorily settled by the Parties within four (4) months from the date of receipt by either Party from the other of a registered letter describing the dispute, either Party may thereafter proceed with a legal action in front of the competent Court as determined hereinafter in Clause 5.13. Notwithstanding the foregoing, either party may seek injunctive relief in relation to a violation of this agreement at any time.
5.10
The Parties confirm that neither Party makes any representation, warranty, assurance or promise as to the completeness and accuracy of the information provided.

5.11
If any of the provisions contained in this Agreement shall be invalid or unenforceable in any respect, the validity, legality and enforceability of the remaining provisions shall not be affected or impaired in any way.

5.12
No term of this Agreement is enforceable under the Contracts (Rights of Third Parties) Act 1999 by a person who is not a party to this Agreement.  

5.13
The construction, validity and performance of this Agreement shall be governed by English law and be subject to the jurisdiction of the English Courts.
This Agreement shall be executed in English.  If this Agreement is translated, the English language text will prevail.
IN WITNESS WHEREOF, the Parties have, by their duly authorised representatives, executed this Agreement as of the date first set forth above.
[Moldwel Products Ltd ]
By: _____________________

(Authorised Signatory and Date)

Name:

Title:

[Please insert name of Partner]
By: _____________________

(Authorised Signatory and Date)

Name:

Title:

