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How to use this document

· First, SAVE THIS DOCUMENT under a new name in an appropriate folder. If you don’t have one already, I suggest a separate folder for all of your “Terms & Conditions” of your business.

· You will see there are comments
 in the margin to alert you to areas you need to complete or change. Obviously these will need to come out once you are ready to present the document to your clients. To remove the comments, simply right-click on the comment and in the drop-down menu, click on “delete comment”.
· It is important to give the document a footer 
so that you know which version it is, in case you need to update it. For example v.1-01.02.2010

· Once you have made the changes and personalised the document, save under new name as your template to re-use each time you want to discuss confidential information.

· When you are ready to use, fill in the details of the other party and date and also make a pdf copy. That way the other side cannot make changes.

· Prepare two copies and have each party sign and date on last page. That way each party has a signed copy to keep.

· Keep the signed agreement in a safe place and put any important dates mentioned in the agreement e.g expiry date, payment dates in your calendar.
· These terms have been drafted to comply with English law. Many of the provisions in the template are included to deal with specific legal requirements, and you should therefore be wary of deleting provisions.
· Remember this document comes with up to 30 minutes free legal advice. Simply e-mail info@offtoseemylawyer.com quoting your Order No. or telephone 020 8946 2355.

· Assumptions:
Only you will be disclosing confidential information to the other side and not vice versa.
End of note

One-way confidentiality agreement

This Agreement is made on:



2010

Parties: The parties to this Agreement (the ‘Parties’) are:

1. [


] 
(‘ABC
’)[ a company incorporated in England and Wales [registration number (] whose registered office is at]] or [whose principal place of business is at (]; 
and

2. [ 


] (‘XYZ’)] 
a company incorporated in England and Wales [registration number (] whose registered office is at  OR [whose principal place of business is at (].

Field and purpose: The Parties wish to hold discussions in the field of [


] 
for the purposes of [


] (the ‘Field’).  XYZ wishes to receive confidential information in the Field from ABC for the purpose of considering whether to enter into a further agreement with ABC (the ‘Permitted Purpose’).

It is agreed as follows:
1. Confidentiality obligations

1.1 In consideration of ABC providing Confidential Information, at its discretion, to XYZ, XYZ shall:

1.1.1 keep the Confidential Information secret and confidential;

1.1.2 neither disclose nor permit the disclosure of any Confidential Information to any person, except for disclosure to Authorised Persons in accordance with clause 2, or to a court or other public body in accordance with clause 3;

1.1.3 not use the Confidential Information for any purpose, whether commercial or non-commercial, other than the Permitted Purpose;

1.1.4 make [no copies of the Confidential Information] [only such limited number of copies of the Confidential Information as are required for the Permitted Purpose, and provide those copies only to Authorised Persons];] 
and

1.1.5 take proper and all reasonable measures to ensure the confidentiality of the Confidential Information.

1.2 For the purposes of this Agreement, the following words shall have the following meanings:

1.2.1 ‘Information’ shall include information whether of a technical, commercial or any other nature whatsoever provided directly or indirectly by ABC to XYZ in oral or documentary form or by way of models or other tangible form or by demonstrations and whether before, on or after the date of this Agreement.

1.2.2 ‘Confidential Information’ shall mean:

1.2.2.1 in relation to documents, models or in other tangible form that contain Information: those marked “confidential” or that clearly have been imparted in confidence; and

1.2.2.2 in respect of Information that is imparted orally: any information that ABC or its representatives informed XYZ at the time of disclosure was imparted in confidence; and

1.2.2.3 in respect of Confidential Information imparted orally :, any note or record of the disclosure and any evaluation materials prepared by XYZ that incorporate any Confidential Information; and

1.2.2.4 any copy of any of the foregoing; and

1.2.2.5 the fact that discussions are taking place between XYZ and ABC
2. Disclosure to employees

2.1 XYZ may disclose the Confidential Information to those of its officers, employees and professional advisers (together, ‘Authorised Persons’) who:

2.1.1 reasonably need to receive the Confidential Information to enable XYZ to achieve the Permitted Purpose;

2.1.2 have been informed by XYZ (a) of the confidential nature of the Confidential Information and (b) that ABC  provided the Confidential Information to XYZ subject to the provisions of a written confidentiality agreement;

2.1.3 have written confidentiality obligations to XYZ that (a) are no less onerous than the provisions of this Agreement and (b) apply to the Confidential Information, and who have been instructed to treat the Confidential Information as confidential;

2.1.4 in the case of XYZ’s professional advisers, other than its solicitors, have agreed with XYZ in writing to comply with the obligations of XYZ under this Agreement, and

2.2 XYZ shall be responsible for taking reasonable action to ensure that its Authorised Persons comply with XYZ’s obligations under this Agreement and shall be liable to ABC for any breach of this Agreement by such Authorised Persons.

3. Disclosure to court

To the extent that XYZ is required to disclose Confidential Information by order of a court or other public body that has jurisdiction over XYZ, it may do so.  Before making such a disclosure XYZ shall, if the circumstances permit:

3.1 inform ABC of the proposed disclosure as soon as possible (and if possible before the court or other public body orders the disclosure of the Confidential Information);

3.2 ask the court or other public body to treat the Confidential Information as confidential; and

3.3 permit ABC to make representations to the court or other public body in respect of the disclosure and/or confidential treatment of the Confidential Information.

4. Exceptions to confidentiality obligations
XYZ’s obligations under clause 2 shall not apply to Confidential Information that:

4.1 XYZ possessed before ABC disclosed it to XYZ;

4.2 is or becomes publicly known, other than as a result of breach of the terms of this Agreement by XYZ or by anyone to whom XYZ disclosed it; or
4.3 XYZ obtains from a third-party, and the third-party was not under any obligation of confidentiality with respect to the Confidential Information.
5. Return of information and surviving obligations
5.1 Subject to clause 5.2, XYZ shall (a) at ABC’s request, and also (b) upon any termination of this Agreement:

5.1.1 return and provide to ABC all documents and other materials that contain any of the Confidential Information, including all copies made by XYZ representatives;

5.1.2 permanently delete all electronic copies of Confidential Information from XYZ’s computer systems; and

5.1.3 provide to ABC a certificate, signed by an officer of XYZ, confirming that the obligations referred to in clauses 5.1.1 and 5.1.2 have been met.

5.2 As an exception to its obligations under clause 5.1, XYZ may retain one copy of the Confidential Information, in paper form, in XYZ’s legal files for the purpose of ensuring compliance with XYZ’s obligations under this Agreement.

5.3 Following the date of any termination of this Agreement, or any return of Confidential Information to ABC (‘Final Date’), (a) XYZ shall make no further use of the Confidential Information, and (b) XYZ’s obligations under this Agreement shall otherwise continue in force, in respect of Confidential Information disclosed prior to the Final Date, in each case for a period of 5 
years from the date of this Agreement.

6. General
6.1 XYZ acknowledges and agrees that all property, including intellectual property, in Confidential Information disclosed to it by ABC shall remain with and be vested in ABC.

6.2 This Agreement does not include, expressly or by implication, any representations, warranties or other obligations:

6.2.1 to grant XYZ any licence or rights other than as may be expressly stated in this Agreement;

6.2.2 to require ABC to disclose, continue disclosing or update any Confidential Information;

6.2.3 to require the ABC to negotiate or continue negotiating with XYZ with respect to any further agreement, and either party may withdraw from such negotiations at any time without liability; nor

6.2.4 as to the accuracy, efficacy, completeness, capabilities, safety or any other qualities whatsoever of any information or materials provided under this Agreement.

6.3 The validity, construction and performance of this Agreement shall be governed by English law and shall be subject to the exclusive jurisdiction of the courts of England and Wales, to which the parties to this Agreement submit.

Optional additional clauses:

6.4 XYZ undertakes to ABC that, for a period of 2 years from the date of this Agreement, it shall not, directly or indirectly, make any investment in, or otherwise be involved in controlling or managing, any company involved in developing new or improved products or processes relating to the Permitted Purpose, without the prior written consent of ABC.

6.5 ABC is not under any obligation to reimburse any costs and expenses which XYZ or its advisers may incur in connection with the discussions relating to the Permitted Purpose.

Agreed by the parties through their authorised signatories:

	For and on behalf of
	For and on behalf of

	[ABC]

	[XYZ]



	_______________________

Signed
	________________________

Signed

	
	

	_______________________

Name
	________________________

Name

	
	

	_______________________

Title
	________________________

Title


�Like this!


�How? Just click on insert and then choose “footer” and off you go!


�Remember cut this guidance note out of the main document too. It is just for you. (


�Complete date of agreement  e.g 1st April 2010


�Insert your name  or your company name


�Abbreviate to easy initials or short name that relates to the party e.g London Underground Ltd becomes ‘LUL’


�Delete as appropriate


�Insert name of the other party or their company/business name


�Insert the reason for the discussions and disclosure of confidential information e.g “field of underground exploration for the purposes of expanding the Jubilee Line”.


�Your choice whether you want to allow copying


�This period can be longer or shorter depending on sensitivity of the subject matter.3years is the average.


�This means that just because you disclose information, you still retain the rights in it such as copyright, trademarks etc.


�This means that you are not giving any guarantees about the information itself as set out in the sub-clauses below


�Add these if :


1.you wish to prevent the other side from being involved in similar products for a certain period; and 


2. you don;t want to be responsible for the other side’s costs regarding the confidential discussions


�Insert party’s names as at the beginning of the document.
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