Confidentiality Agreement

This Agreement is made the ………
BETWEEN

(1) Peterborough City Council, of Town Hall, Bridge Street, Peterborough, PE1 1HG (hereinafter referred to as “the Council”); and
(2) …. whose registered office is at …………………………… (hereinafter referred to as “………………..”).
WHEREAS

The Council and …………….. wish to enter into a Confidentiality Agreement in relation to the “Permitted Purpose”, which is the use of the Council’s Confidential Information by ………………for assessing opportunities to collaborate on ……………………………………………..
To facilitate this, it will be necessary for the parties to disclose certain confidential information and/or materials to each other. The Council and ………….hereby agree to be bound by the terms set out in this Agreement.

IT IS AGREED as follows:

1. Confidential Information

In this Agreement, “Confidential Information” shall, mean:

(a) any and all data, results, know-how, show-how, software, plans, details of research work, intended publications, intended or pending patent applications, designs, technical information, business plans, budgets and strategies, business or financial information or other information in any medium in any form;and

(b) any physical items, prototypes, compounds, samples, components or other articles or materials;

disclosed on or after the date of this Agreement by one party (the “Council”) to the other party (the “………..”) whether orally or in writing or in any other form. 

1.1 “Confidential Information” shall also include any analyses, compilations, studies, minutes of meetings or other documents or physical materials prepared by the ……………which are copied from, based upon or derived from information and/or materials disclosed by the Council.

1.2 Confidential Information shall not include any information or material which:

· is or becomes public knowledge through no improper conduct on the part of the ……….;

· is already lawfully in the possession of the ……….. prior to receipt from the Council;

· is obtained by the ………..from a third party without any obligations of confidentiality and such third party is in lawful possession of such information and/or materials and is not in violation of any contractual or legal obligation to maintain the confidentiality of such information and/or materials; and/or

· is independently developed by the …………..who has not had access to the Confidential Information of the Council.

2. Disclosure and Use of Confidential Information

2.1 Unless expressly authorised to the contrary in writing by the Council, the …………. shall:-

2.1.1
treat all Confidential Information of the Council as secret and confidential and shall not copy or disclose any such Confidential Information to any third party;

2.1.2 treat all Confidential Information of the Council with the same degree of care it uses in respect of its own confidential information and materials;

2.1.3 keep all Confidential information of the Council secure from theft and misuse by unauthorised persons;

2.1.4 use Confidential information of the Council solely for the Permitted Purpose; and

2.1.5 disclose Confidential Information of the Council only to those such people who need access to such Confidential Information for the Permitted Purpose and who are bound by confidentiality and non-use obligations in respect of such Confidential Information. 

2.2 The ………………shall be entitled to disclose Confidential Information of the Council to any court, administrative or regulatory body to the extent required by law, provided that the ………. informs the Council in writing as soon as possible after the obligation to disclose arises and that the …….. maintains the confidentiality of as much of the relevant Confidential information as possible.

3. Ownership and Return of Confidential Information

3.1 The Council shall retain ownership of all Confidential Information disclosed to the ………... All documents, files and other items containing any Confidential Information received or derived from the Council shall remain the absolute property of the Council.

3.2 The ………. shall at the request of the Council promptly:-

3.2.1
cease to use any Confidential Information of the Council; and

3.2.2 at the option of the Council, return or destroy Confidential Information received or derived from the Council which are in the ……….’s possession or control.

4. No Obligation to Disclose or License

For the avoidance of doubt, neither party shall be under any obligation to:-

4.1 disclose any of its confidential information and materials to the other party, except in the situation where the ……….. requires the information to be used as part of his academic studies, however the …………… shall not in any circumstances mention the Council in his report; or

4.2 enter into any licence agreement or other agreement in respect of the Confidential Information.

5. Duration

This Agreement and the obligations and restrictions set out in this Agreement shall continue in force from …..
6. General

6.1 Neither party shall be entitled to assign or otherwise transfer any of its rights and/or obligations under this Agreement to any third party except without the prior written consent of the other party.

6.2 The failure of either party to enforce or to exercise any right under this Agreement does not constitute a waiver of that right and shall not affect that party’s right later to enforce or to exercise it.

6.3 Neither party makes any warranty or representation, express or implied, as to the truth, accuracy, efficacy, completeness, capabilities or safety of any Confidential Information disclosed to the other party.

6.4 No variation of or amendment to this Agreement shall bind either party unless made in writing and signed by each party.

6.5 This Agreement shall be governed by the Laws of England and the parties submit to the exclusive jurisdiction of the English Courts.

6.6 A copy of the report prepared by the ……………. will be made available to the Council.

Signed on behalf of the Council: …………………………………………………………

Name:

Position:

Dated:

Signed by the ………..:   …………………………………………………………….

Name:

Address:

Dated:

Page 1 of 4

