[bookmark: _GoBack]UNILATERAL CONFIDENTIALITY AGREEMENT

This Agreement is made this ____________ day of _________________ 2016;
BETWEEN: 
1. ROTHAMSTED RESEARCH LTD, a company limited by guarantee incorporated in England under registration no. 2393175 and a not for profit charity no. 802038, situated at  West Common, Harpenden, Hertfordshire, AL5 2JQ (“the Disclosing Party”); and
2. [ ……….. ] a company limited by guarantee incorporated in England under registration no. […………] situated at [ ………….. ] (“the Receiving Party”);
WHEREAS the parties hereto wish to enter into dealings or discussions in respect of a tendering process in connection with an Environmental Controls Project, and the Disclosing Party is willing to disclose to the Receiving Party on the terms set out below certain Confidential Information for the purposes of the conduct of business between the parties and/or the discussion of matters relevant to the businesses of the parties.
Now it is hereby agreed as follows 
1.    Interpretation
1.1 Any reference to the Receiving Party or the Disclosing Party shall include all companies which are part of the same group of companies as that party with that party being responsible for such companies’ compliance with the terms of this Agreement and for which that Party may enforce this Agreement on their behalf.
1.2 For  the  purposes  of  this  Agreement  “Confidential  Information”  means  any  and  all information or material clearly marked or designated as confidential at the time of disclosure, whether  oral, in writing, in electronic form or in any other form, which bears or incorporates any information relating to the Disclosing Party’s business, research, products or designs which the Receiving Party has obtained or obtains from the Disclosing Party including but not limited to data, algorithms, trade secrets, plans, forecasts, analysis, evaluations, research, technical information, business information, financial information, business plans, strategies, marketing plans, know-how, formulae, processes, designs, drawings, photographs, specifications, software programs and samples.
2. Undertakings of the Receiving Party 
In consideration of the Disclosing Party disclosing Confidential Information to the Receiving Party, the Receiving Party undertakes that it shall:
2.1 not without the express written consent of the Disclosing Party communicate or otherwise make available the Confidential  Information to any third party (other than an employee or agent of the Receiving Party who requires the information for the purposes for which it was disclosed and then only if the employee or agent is bound by conditions of secrecy no less strict than those set out in this Agreement, which conditions the Receiving Party agrees to enforce at the request of the Disclosing Party);
2.2 not use any Confidential Information other than for the purposes for which it was disclosed;
2.3 not copy or reproduce in any way any Confidential Information, except with the prior written consent of the Disclosing Party;
2.4 keep the Confidential Information separate from other information and not use, reproduce, transfer or store any Confidential Information in an externally accessible computer or electronic  retrieval  system  or  transmit  it  in  any  form  or  by  any  means  outside the Receiving Party’s usual place of business; and
2.5 treat the Confidential Information with at least the same degree of confidentiality as it treats its own confidential information.
3. Material(s)
The above obligations shall also apply to any sample, prototype, article, documentation or any thing in any form incorporating, based on, or derived from the Confidential Information, or any part of it, whether or not provided by the Disclosing Party and whether or not made by the Receiving Party in the course of undertakings under this Agreement (“Material(s)”).
4. Exceptions
The above obligations shall not apply to any information which the Receiving Party can show:
4.1 was already in the Receiving Party’s possession (as evidenced by the Receiving Party’s records) prior to disclosure by the Disclosing Party; or
4.2 has been received from a third party (not in breach of any obligation of confidentiality owed to the Disclosing Party) who did not acquire it in confidence; or
4.3 is or becomes generally available to the public through no act or default of the Receiving Party, its agents or employees; or
4.4 is independently developed by employees or agents of the Receiving Party who have not had access to the Confidential Information; or
4.5 is required to be disclosed to a court of competent jurisdiction, or to any governmental agency or financial authority, provided that the Receiving Party shall: a) inform the Disclosing Party as soon as is reasonably practicable; and b) at the Disclosing Party’s request and cost seek to persuade the court, agency or authority to have the information treated in a confidential manner, where this is possible under the court’s, agency’s or authority’s procedures.
5. Inclusions
Without prejudice to the generality of Clause 4, information shall not be deemed to be generally available to the public by reason only that it is known to a limited number of people to whom it may  be  of  commercial  interest  or  merely  because  it  may  be  derived  from  a  more  general disclosure or combinations of disclosures available to the public or in the Receiving Party’s possession.
6. Return of Confidential Information
The Receiving Party shall, if so requested by the Disclosing Party at any time, return to the Disclosing Party any and all Confidential Information and Materials, whereupon the Receiving Party’s rights to use such information and Materials shall cease.
7. Term
The obligations of the Receiving Party shall commence on the executed date of this Agreement for a disclosure period of three (3) years and shall continue for a period of five (5) years thereafter notwithstanding termination of this Agreement howsoever caused.
8. Intellectual Property 
The Parties acknowledge and agree that the property and copyright in the Confidential Information in any form belongs to the Disclosing Party. Neither this Agreement nor the Disclosing Party’s disclosure of Confidential Information shall be deemed by implication or otherwise to vest in the Receiving Party any rights in any intellectual property or other property of the Disclosing Party. In the event that the Receiving Party makes or observes any new discovery, improvement or invention directly relating to the Confidential Information of the Disclosing Party (“the Invention”), then the Receiving Party shall bring this to the attention of the Disclosing Party. The Receiving Party shall not make or seek to make actual commercial gain from any Invention, or make any patent application or secure any other proprietary rights to legally protect any such Invention, except with the prior written agreement of the Disclosing Party.
9. Publication 
The Receiving Party shall not arrange nor permit the publication of any Confidential Information; where “publication” means publication or disclosure in any form or medium whatsoever.
10. Termination
Subject to the provisions of Clause 7, this Agreement may be terminated by either party giving to the other at least seven (7) days’ notice in writing. 
11. No Warranties
The Disclosing Party gives no warranties in relation to Confidential Information disclosed by it and in particular (but without limiting the foregoing) no warranty, guarantee or representation, (express or implied), is given by the Disclosing Party as to the accuracy, efficacy, completeness, adequacy, sufficiency, freedom from defects, capabilities or safety of any Materials or Confidential Information provided under this Agreement or that the use or reproduction of any Confidential Information shall be free from any patent, trade secret, trademark or copyright infringement. The Disclosing Party shall not be liable for damages of any kind or for any costs, expenses, risks or liabilities as a result of the Receiving Party’s receipt or use of, or reliance on, any such Confidential Information furnished hereunder. 
12. Relief
The parties acknowledge and agree that any breach of this Agreement could cause injury to the other (“the Claimant”) for which damages may not be an adequate remedy. In the event of a breach or threatened breach by a party (“the Claimee”), the Claimant shall be entitled to request injunctive relief in any court of competent jurisdiction. Nothing contained in this Agreement shall be construed as prohibiting the Claimant from pursuing any other remedies available to them for breach or threatened breach of this Agreement. 
13. Notices
All notices required to be served pursuant to this Agreement shall be made in writing to each Party at the addresses at the head of this Agreement. 
14. Third Parties
This Agreement does not create any right enforceable by any person who is not a party to it (“Third Party”) under the Contracts (Rights of Third Parties) Act 1999, but this Clause does not affect any right or remedy of a Third Party which exists or is available apart from that Act.
15. Partnership
This Agreement shall not constitute, create, give effect to, or otherwise impose or imply a joint venture, pooling arrangement, partnership or formal business organisation of any kind, or any contract, agreement or arrangement whatsoever. 
16. Original Version
This Agreement may be executed in any number of counterparts and all the counterparts when taken together shall constitute one Agreement. The parties agree that execution of this Agreement via an electronic signature is acceptable provided that the electronic signature is compliant with the laws of England. Transmission of an Agreement executed by a single party by: a) post; b) fax; c) email; or d) via electronic signature service; shall take effect as delivery of an executed counterpart of this Agreement. 
17. Entire Agreement
This Agreement constitutes the entire Agreement between the parties with respect to the subject matter hereof and supersedes all prior oral or written agreements, arrangements or understandings between them in respect of such subject matter. Each party acknowledges that it has not entered in to this Agreement on the basis of any warranty (either express of implied), representation, statement, agreement or undertaking except those expressly set out in this Agreement. Each Party waives any claim for breach of this Agreement, or any right to rescind this Agreement in respect of, any representation which is not an express provision of this Agreement. 
18. Governing Law
The construction, validity and performance of this Agreement shall be governed by the laws of England and the parties hereby submit to the exclusive jurisdiction of the English courts for the purposes of any suit, action or other proceedings arising out of this Agreement.
AGREED by the parties through their authorised signatories:

For and on behalf of
ROTHAMSTED RESEARCH LTD
Signed:……………………………………………………………….
Print Name:………………………………………………………..
Title:…………………………………………………………………..
Date:………………………………………………………………….

For and on behalf of
 [            ]
Signed:……………………………………………………………..
Print Name:……………………………………………………….
Title:…………………………………………………………………
Date:…………………………………………………………………

