This Agreement is made the …. day of ….. 2019 (the “Effective Date”)
BETWEEN:

(1) 
WWF-UK, a company limited by guarantee registered in England and Wales (4016725) and a registered charity in England and Wales (1081247) and Scotland (SC039593) and/or WWF-UK (World Wide Fund for Nature) Trading Limited, a company limited by share capital in England and Wales (892812), both parties hereafter known as ("WWF"), whose registered office is at The Living Planet Centre, Rufford House, Brewery Road, Woking, Surrey, GU21 4LL; and

(2) 
(Please add relevant company information here) [●], (registered number [●]) whose registered office is at [●] (“[●]”).
Background

The parties wish to disclose Confidential Information with each other for the purpose of progressing and potentially collaborating on research and development activity relating to the UK Triple Challenge (the “Purpose”). Each party wishes to ensure that the other party maintains the confidentiality of its Confidential Information.   

In consideration of the benefits to each party of the disclosure of the Confidential Information, each party agrees as follows:

1. Interpretation 

In this agreement:
“Confidential Information” means (a) all business, financial, operational, personal data (as defined in the Data Protection Act 1998) or other information or data whatsoever (including trade secrets, know how and client contact details) and in whatever form stored or maintained, whether in oral, written, magnetic, digital or any other form disclosed by the Disclosing Party or its Representatives to the Recipient or its Representatives, (b) the fact that discussions and negotiations are taking place concerning the Purpose and the status of those discussions and negotiations; and (c) the terms of this agreement. 
“Disclosing Party” means a party to this agreement which discloses or makes available directly or indirectly Confidential Information. 

“Recipient” means a party to this agreement which receives or obtains directly or indirectly Confidential Information.

“Representative” means any director, officer, employee, sub-contractor, agent or appointed adviser and any other representatives of the Recipient (and in the case of WWF Representative shall include WWF International and a member of the WWF Network).

Clause headings are inserted for convenience only, have no legal effect and shall be ignored in the interpretation of this agreement.

Words importing the plural shall include the singular and vice versa and references to persons include an individual, company, corporation, person or partnership.

Any phrase introduced by the terms “including”, “include”, “in particular”, “for example” or any similar expression shall be construed as illustrative and shall not limit the sense of the words following those terms.

References to a party shall include that party’s successors and permitted assigns.
2. Use of Confidential Information 

2.1 The Recipient shall keep the Disclosing Party's Confidential Information confidential and, except with the prior written consent of the Disclosing Party, shall, and shall procure that its Representatives shall:

(a) not use or exploit the Confidential Information in any way except for the Purpose; 

(b) not disclose or make available the Confidential Information in whole or in part to any third party, except as expressly permitted by this agreement; and
(c) apply the same security measures and degree of care to the Confidential Information as the Recipient applies to its own confidential information, which the Recipient warrants as providing adequate protection from unauthorised disclosure, copying or use. 
2.2 The Recipient may only disclose the Disclosing Party's Confidential Information to those of its Representatives who need to know this Confidential Information for the Purpose, provided that it informs these Representatives of the confidential nature of the Confidential Information before disclosure and remains responsible for these Representatives' compliance with the obligations set out in this agreement. The Recipient shall be liable for the actions or omissions of its Representatives under this agreement, as if they were the actions or omissions of the Recipient.  
2.3 No party shall make, or permit any person to make, any public announcement concerning this agreement, the Purpose or its prospective interest in the Purpose without the prior written consent of the other party (such consent not to be unreasonably withheld) except as required by law or any governmental or regulatory body or by any court or other authority of competent jurisdiction. No party shall make use of the other party’s name or any information acquired through its dealings with the other party for publicity or marketing purposes without the prior written consent of the other party.

2.4 At the request of the Disclosing Party, the Recipient shall return to the Disclosing Party all documents, notes and other data in whatever form the same may be stored which constitute, include or incorporate in any way any of the Disclosing Party's Confidential Information and any and all copies made of such documents or material, in whatever form such copies may have been made.

3. Exclusions

3.1 The obligations in this agreement do not apply to any information that:

(a) is or becomes generally available to the public other than as a result of its disclosure by the Recipient or its Representatives in breach of this agreement or of any other undertaking of confidentiality addressed to the party to whom the information relates; 

(b) was, is or becomes available to the Recipient on a non-confidential basis from a person who, to the Recipient's knowledge, is not bound by a confidentiality agreement with the Disclosing Party or otherwise prohibited from disclosing the information to the Recipient; 

(c) was lawfully in the possession of the Recipient before the information was disclosed to it by the Disclosing Party; 

(d) the parties agree in writing is not confidential or may be disclosed; or

(e) is developed by or for the Recipient independently of the information disclosed by the Disclosing Party. 

3.2 A party may disclose Confidential Information to the extent such Confidential Information is required to be disclosed by law, by any governmental or regulatory authority, or by a court or other authority of competent jurisdiction, and to the extent it is legally permitted to do so, it shall give the other party as much notice of this disclosure as reasonably practicable.  Nothing in this agreement shall prevent the reporting of any activity that a party has reasonable grounds to believe may constitute a criminal offence. 

4. Reservation of Rights and Acknowledgement
4.1 All Confidential Information shall remain the property of the Disclosing Party. Each party reserves all rights in its Confidential Information and no rights (including intellectual property rights), in respect of a party's Confidential Information are granted to the other party other than those expressly stated in this agreement.
4.2 Except as expressly stated in this agreement, no party makes any express or implied warranty or representation concerning its Confidential Information, or the accuracy or completeness of the Confidential Information. 
4.3 The disclosure of Confidential Information by the Disclosing Party shall not form any offer by, or representation or warranty on the part of, the Disclosing Party to enter into any further agreement.

4.4 The Recipient acknowledges that damages alone would 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 the granting of equitable relief (including injunctive relief) concerning any threatened or actual breach of any of the provisions of this agreement.

5. Warranty

Each Disclosing Party warrants that it has the right to disclose its Confidential Information to the Recipient and authorise the Recipient to use such Confidential Information for the Purpose.
6. Term and Termination

The agreement shall take effect on the Effective Date. The obligations of each party shall, notwithstanding any earlier termination of negotiations or discussions between the parties in relation to the Purpose, continue for a period of six years from the Effective Date. Termination of this agreement shall not affect any accrued rights or remedies to which either party is entitled.
7. General

7.1 This agreement constitutes the entire agreement between the parties and supersedes and extinguishes all previous drafts, agreements, arrangements and understandings between them, whether written or oral, relating to its subject matter. No variation of this agreement shall be effective unless it is in writing and signed by each of the parties. 
7.2 Failure to exercise, or any delay in exercising, any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy.
7.3 No single or partial exercise of any right or remedy provided under this agreement or by law shall preclude or restrict the further exercise of that or any other right or remedy. A party that waives a right or remedy provided under this agreement or by law in relation to another party, or takes or fails to take any action against that party, does not affect its rights in relation to any other party.
7.4 Except as otherwise provided in this agreement, no party may assign, sub-contract or deal in any way with, any of its rights or obligations under this agreement.

7.5 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, nor authorise any party to make or enter into any commitments for or on behalf of any other party.
7.6 Any notice required to be given by either party under this agreement shall be in writing and left at or sent by first class post to the registered office of the applicable party marked for the attention of its Company Secretary. Any such notice shall be treated as served at the time when it is left at the relevant address or, if served by post, 48 hours after posting.

7.7 If the whole of any part of any clause(s) of this agreement is invalid, that invalidity shall not affect the validity of any other provisions. Each party’s rights under the agreement are independent, cumulative and without prejudice to its other rights under general law.

7.8 No variation or amendment of this agreement shall be effective unless it is in writing and signed by the parties.

7.9 This agreement does not create or confer any right under the Contracts (Rights of Third Parties) Act 1999 which are enforceable by any person who is not a party. 
7.10 This agreement may be executed in any number of counterparts, each of which when executed shall constitute a duplicate original, but all the counterparts shall together constitute the one agreement.

7.11 This agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with English law.
7.12 The parties agree that the courts of England and Wales shall have non-exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with this agreement or its subject matter or formation (including non-contractual disputes or claims).
Signed by the duly authorised representatives of the parties on the dates set out below.

	For and on behalf of WWF-UK:
	(Please add relevant signatory details and signature here) 

For and on behalf of the [●]:

	Name: 
	Name:

	
	


	Position: General Counsel & Company Secretary
	Position:

	Date: 

	Date:
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