confidentiality agreement

THIS AGREEMENT is made on the  xxxxxxxx 2018
Between              
United Kingdom Atomic Energy Authority (hereafter                                    referred to as UKAEA) of Culham Science Centre, Abingdon, Oxon, OX14 3DB
            and 
xxxxxxxxxxxxxxxxxxxxxxxxxx
WHEREAS
The Parties wish to exchange information for the purpose of an Invitation to Tender relating to:
Procurement project title: 
FOR THE CONCEPT PROPOSAL, DETAILED DESIGN AND INSTALLATION OF GLOVEBOX EXTRACT VENTILATION TO THE FUSION ROOM IN THE MATERIALS RESEARCH FACILITY AT CULHAM SCIENCE CENTRE (Interim H3AT - Tender No. T/LKT080/18)
IT IS HEREBY AGREED AS FOLLOWS:

1.1 The term “Proprietary Information” shall mean all commercial and technical data/information which belongs to one party to this Agreement and which is disclosed to the other party during the course of the parties' dealings with one another.  

1.2 Such information shall include drawings, files, tapes, specifications, design documents, sensitive commercial or price information, and data which has been disclosed in confidence by one party to the other party during the course of their present discussions and interactions.

2. 
In consideration of the disclosure of Proprietary Information, the parties agree that subject to any written agreement to the contrary, all Proprietary Information which is received from the other party shall be treated as confidential information for a period of 3 years from the date of receipt.

3.1  
Proprietary Information shall be disclosed only to employees/agents of the receiving party, and under similar conditions of confidentiality, such employees/agents having been informed of parties’ interests in the Proprietary Information and the terms of this Agreement.
3.2  
Each party shall be responsible for the performance of the obligations set out in Clause 2 above on the part of its employees / agents to whom any Proprietary Information is disclosed.

4.1  
Proprietary Information may only be used by the receiving party for the purposes of the subject matter of this Agreement, and shall not be copied except as necessary.  

4.2  The receiving party shall not disclose such Proprietary Information to any third party without the prior written agreement of the originating party, and then only after obtaining from the third party a written undertaking equivalent in all respects to the terms of this Agreement.
5. 
Restrictions imposed by clauses 2, 3 and 4 shall not apply if such information:-

a. is in or comes into the public domain without breaching this Agreement, or is otherwise made available to the general public without restriction by the originating party; or

b. is already known to the receiving party at the time of disclosure; or

c. has been lawfully received from a third party and without otherwise being in breach of any obligation of confidentiality; or

d. has been independently developed by an employee of the receiving party and to whom no disclosure of any such Proprietary Information has been made; or

e. is disclosed in circumstances where either party is legally obliged to disclosed such information.

It shall be the responsibility of the receiving Party to show that any of the above exceptions apply.

6.  
Neither the execution of this Agreement nor the disclosure of any Proprietary Information shall be construed as granting to the receiving party any right : 

i.
of ownership in any intellectual property in such Proprietary Information or

ii. 
to use such information other than to any extent necessary for the purposes of the present discussions and interactions as described in clause 1.1 herein.

7. 
This Agreement shall come into force upon its execution by both parties for a period of …years at the request of one party or both, who may terminate this Agreement by giving 60 days’ prior written notice to the other party.  Termination of this Agreement shall not abrogate the parties’ obligations set out in Clauses 2, 3 and 4 above with regard to Proprietary Information disclosed by either party prior to the effective date of termination.

8.1
Upon receipt of a written request the receiving party will return all Proprietary Information (and copies thereof) disclosed and supplied under this Agreement and make no further use or disclosure of it. 

8.2
Further, upon termination of this Agreement either party may require the other to return forthwith all Proprietary Information (and copies thereof) disclosed and supplied under this Agreement. However, the receiving party may retain one copy of each item of Proprietary Information received by it hereunder and notes regarding the same, provided that said copy shall be retained and used solely for compliance purposes and shall be held in receiving party’s confidential and secured files under the same standards and procedures as receiving party utilizes for its own confidential information.
9. No variation to this Agreement shall be valid unless it is in writing and signed by or on behalf of each of the parties.  This Agreement constitutes the whole agreement relating to the disclosure of information between us at the date hereof and there are no terms or provisions other than those contained herein.
10. The failure to exercise or delay in exercising a right or remedy under this Agreement shall not constitute a waiver of the right or remedy or a waiver of any other rights or remedies and no single or partial exercise of any right or remedy under this Agreement shall prevent any further exercise of the right or remedy or the exercise of any other right or remedy.
11. The parties acknowledge that damages may not be an adequate remedy for any breach of this Agreement and the originating party shall be entitled to seek the remedy of injunction, specific performance and/or other equitable relief for any threatened or actual breach of this Agreement.

12. This Agreement shall not be construed to grant any licence or rights other than as expressly set out herein in respect of the Proprietary Information, nor to require either party to disclose any Proprietary Information to the other. No warranty or representation, express or implied, is given as to the accuracy, efficacy, completeness, capabilities or safety of any materials or information provided under this Agreement.

13. This Agreement is governed by and shall be construed in accordance with English law and the parties hereby submit to the exclusive jurisdiction of the English courts.

14. If any undertaking or other provision in this Agreement shall be held illegal or unenforceable in whole or in part, such undertaking or other provision shall to that extent be deemed not to form part of this Agreement, but the enforceability of the remainder of the other undertakings and provisions shall not be affected.

15. No provision of this Agreement is intended to or does confer upon any third party any benefit or right enforceable at the option of that third party or any liability whatsoever on any third party and the Contracts (Rights of Third Parties) Act 1999 is hereby excluded.

SIGNED for and on behalf of United Kingdom Atomic Energy Authority
Dated

SIGNED for and on behalf of 
Dated

djhygfshgdfjshgfdjshgfdjshgfds
NDA Ref. No. TBC

