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CONFIDENTIALITY
AGREEMENT


BETWEEN


AGRICULTURE AND HORTICULTURE
DEVELOPMENT BOARD

AND

OTHER PARTY(IES)


Confidentiality/Non-disclosure Agreement

AN AGREEMENT made on day month 201…
between
Agriculture and Horticulture Development Board of Stoneleigh Park, Kenilworth, Warwickshire CV8 2TL (‘AHDB’),
and
… of …,
individually a “Party” and together the “Parties” to this Agreement.

WHEREAS:-
A. Each Party wishes and is willing to provide and/or to receive Confidential Information in relation to … (the “Purpose”), subject to the provisions of this Agreement; and
B. Each Party is willing to give the undertakings contained in this Agreement.

IT IS HEREBY AGREED AS FOLLOWS:-
1 In this Agreement:
1.1 “Authorised Person” means any director, officer, employee or consultant of a Party together with any legal or other professional adviser of the Party which it consults in relation to the Purpose;
1.2 “Confidential information” means any proprietary and/or confidential information including any business, commercial, financial or scientific information, whether in tangible or intangible form relating to the Discloser’s business or scientific activities and affairs (whether or not marked as confidential and whether obtained or disclosed in writing, orally, as a result of any demonstration or in connection with site visits or otherwise) which is disclosed to or obtained by the Recipient from the Discloser after the Commencement Date;
However the following information is not Confidential Information for the purposes of this Agreement:
(a) information that is or becomes public knowledge otherwise than by breach of this Agreement;
(b) information that is in the possession of the Recipient without restriction in relation to disclosure before it receives the information as a result of the operation of this Agreement;
(c) information that is received by the relevant Party or its agents from a Party or a third party whom it reasonably believes (i) lawfully acquired it and (ii) is under no obligation restricting its disclosure; and
(d) information that is independently developed by the relevant Party or its agents without reference to or use of Confidential Information;
1.3 “Commencement Date” means …;
1.4 “Discloser” means the Party that has disclosed Confidential Information to another Party or Parties;
1.5 “Intellectual Property Rights” means any copyright, design rights, know how, patents, trademarks, rights in databases or any other form of industrial or intellectual property rights (whether registered or unregistered) and any application to register the same anywhere in the world;
1.6 “Recipient” means the Party that has received Confidential Information from another Party.
2 The Parties agree that they shall be treated for all the purposes of this Agreement as a Discloser in relation to all Confidential Information that they disclose and as a Recipient in relation to all Confidential Information that they receive.
3 This Agreement shall commence on the Commencement Date and the undertakings herein shall remain in effect notwithstanding completion, fulfilment or early termination of the Purpose for a period of five years from the Commencement Date
4 The Recipient hereby undertakes that subject to any provision elsewhere in this Agreement or any specific authorisation by the Discloser that:
4.1 it will use its reasonable endeavours to keep Confidential Information confidential and shall protect such Confidential Information with a degree of care which is no less than it uses to protect its own confidential information;
4.2 it will not disclose any Confidential Information to any person except Authorised Persons and then only to such extent as may be necessary for the purposes of the Purpose and it will inform each Authorised Person to whom disclosure is made of the confidential nature of the Confidential Information and of the obligations in respect of the Confidential Information;
4.3 it will not use any Confidential Information for any purpose other than the Purpose; and
4.4 on completion or fulfilment of the Purpose or at the earlier request of the Discloser it will return to the Discloser on demand all tangible copies of the Confidential Information and shall erase to the greatest extent that is reasonably practicable all electronic and other non-tangible copies of the Confidential Information save that the Recipient may securely retain one copy of the Confidential Information provided that no further use is made of the Confidential Information.
5 The Recipient may disclose any Confidential Information that it is legally compelled to disclose, to the minimum extent to which it is so compelled, and the Recipient shall promptly inform the Discloser of its receipt of any such requirement to disclose.
5.1 No Party shall make any announcement relating to this Agreement or its subject matter without the prior written approval of the other Parties except as required by law or by any legal or regulatory authority.
6 This Agreement gives no entitlement to the Recipient to claim any rights, title, interest or ownership in the Confidential Information of the Discloser. No licence in relation to Intellectual Property Rights is granted or implied by this Agreement or the disclosure of Confidential Information.
7 Otherwise than as may be agreed in writing, the Discloser does not give or make or accept any responsibility for any representation, warranty or otherwise, express or implied, with respect to the accuracy or completeness of any information (whether or not Confidential Information and whether or not as a result of the Discloser’s negligence) obtained from it and shall accept no liability in contract, tort or otherwise resulting from the Recipient’s use of such information or from its participation in the Purpose.
7.1 Inventions and technology made available under this Agreement are experimental in nature. Discloser does not give or make any representation, condition, warranty or undertaking in relation to them, whether as to their utility, quality, fitness for a particular purpose, safety or otherwise.
8 The provisions of this Agreement are in addition to any rights possessed at law by the Parties in relation to their Confidential Information.  The Recipient acknowledges and agrees that breach of this Agreement may result in irreparable injury to the Discloser which may not be adequately compensated by monetary damages.  Accordingly, the Recipient hereby agrees that the Discloser shall be entitled to specific performance of the Recipient’s obligations under this Agreement or injunctive relief (as appropriate) as a remedy for any breach of the Recipient’s undertaking, in addition to any other remedies available to the Discloser in law or in equity.
9 Nothing contained in this Agreement shall prevent, restrict or fetter:
(a) the performance by AHDB of any statutory functions or any action of the UK government or any regional UK government with respect to such performance; or
(b) the compliance of any Party with any legal obligation.
10 Each Party agrees to permit any competent authority to perform such checks as they may lawfully require for the purpose of establishing the compliance of AHDB with regulatory or contractual requirements.
11 No delay, omission or forbearance by the Discloser to exercise or enforce any right, power or remedy conferred by this Agreement shall be deemed to be a waiver of any such right nor operate so as to bar the exercise or enforcement thereof of any other right on any later occasion. 
12 Nothing in this Agreement shall be deemed or construed to constitute a partnership or joint venture between the Parties, nor to constitute any Party as the agent or the legal representative of another Party for any reason whatsoever.  No Party is granted any right or authority to act for, or to incur, assume or create any obligation, responsibility or liability, express or implied, in the name of or on behalf of another Party or to bind another Party in any manner whatsoever.
13 Save as expressly provided in this Agreement, no term of this Agreement shall be enforceable pursuant to the Contracts (Rights of Third Parties) Act 1999 by any person who is not a party to it, but this does not affect any right or remedy of such a person which is otherwise available.
14 Save in respect of fraudulent misrepresentation by any Party, this Agreement and its Recitals (which are incorporated into this Agreement) constitute the entire agreement and understanding and supersede all prior communications, agreements and understandings between the Parties concerning the disclosure of Confidential Information relating to the Purpose between the Parties. It shall be binding upon the Parties and their successors. No Party may transfer or assign its rights or obligations under this Agreement, in whole or in part, without the prior written consent of each of the other Parties, which consent shall not be unreasonably withheld.  Any purported transfer or assignment by one Party made in contravention of this Agreement shall be null and void and without legal effect.
15 If any provision of this Agreement is found by any court, tribunal or administrative body of competent jurisdiction to be wholly or partly illegal, invalid, void, voidable, unenforceable or unreasonable it shall, to the extent of such illegality, invalidity, voidness, voidability, unenforceability or unreasonableness, be deemed severable and the remaining provisions of the Contract and the remainder of such provision shall continue in full force and effect..
16 This Agreement may be executed in counterparts each of which when executed and delivered is an original but such counterparts shall be deemed to constitute one and the same instrument.  The Parties agree that signatures exchanged by facsimile or other electronic means are effective for all purposes hereunder to the same extent as original signatures.
17 This Agreement shall be governed by and construed in accordance with the laws of England and the Parties hereby agree to submit to the non-exclusive jurisdiction of the English Courts. 


Signed for and on behalf of the Agriculture and Horticulture Development Board
by [insert name]
Date	, 201…
		
Signed for and on behalf of …
by [insert name]
Date	, 201…
		

