
Non-Disclosure Agreement

This Non-Disclosure Agreement, dated as of Thursday, 12 March 2009, is by and between FULL NAME, ADDRESS (“SURNAME”) and Dr Stuart Harbron, Longfield House, 44 Swing Gate Lane, Berkhamsted, Herts, HP4 2LL  (“Harbron”).

WHEREAS, SURNAME (the “Disclosing Party”) wishes to enter into discussions in relation to certain ideas (the “Invention”) with Harbron (the “Recipient”)  to disclose certain Confidential Information (as defined below) with respect to the possible patenting of the Invention (the “Purpose”).

IT is hereby agreed as follows: 

1.
For the purposes of this Agreement “Confidential Information” means any and all information or material that Disclosing Party or its agents disclose to the Recipient in whatever form, whether disclosed orally or in writing, that relates to the Invention or the financial and business affairs of the Disclosing Party, including without limitation, customer lists, customer and supplier identities and characteristics, agreements, marketing knowledge and information, sales figures, pricing information, marketing plans and business plans, strategies, forecasts, financial information, budgets, projections, procedures, innovations, inventions, discoveries, data, know-how, technology, trademarks, designs and other intellectual property rights, strategies, trade secrets, formulae, processes, research, photographs, drawings, specifications, software programs (including machine, source, object and assembly code), samples, technical and/or product literature, any other material made available in connection with the Purpose from time to time, and any other information or procedures that are treated as or designated as confidential or proprietary by the Disclosing Party.

2.
In consideration of Disclosing Party agreeing to disclose to the Recipient Confidential Information, the Recipient agrees that, except as hereinafter provided, such Confidential Information shall be treated by the Recipient in accordance with, and subject to, the obligations set out below.

3.
Except with the prior written consent of Disclosing Party, the Recipient will not:

3.1.
disclose to any third party whatsoever any Confidential Information other than to those of its officers, advisers and employees who need to receive the same for the Purpose; or

3.2.
use any Confidential Information for any purpose other than the Purpose.

4.
The Recipient will require that its officers, advisers and employees are aware of and comply with the confidentiality and non-disclosure obligations contained herein.  

5.
To secure the confidentiality attaching to the Confidential Information, the Recipient shall:

5.1.
use all reasonable efforts to prevent any disclosure of the Confidential Information other than as permitted under this Agreement;

5.2.
exercise no lesser security measures and degree of care than those that it applies to its own Confidential Information;

5.3.
keep separate all Confidential Information from other records relating to its business;

5.4.
make copies of the Confidential Information only to the extent that the same is strictly required for the Purpose and to keep a written record of all copies or reproductions of any Confidential Information specifying when and by whom they were taken and to whom they have been sent (if anyone). Such records shall be available for inspection by the Disclosing Party upon giving 2 (two) days’ notice in writing.

6.
The foregoing restrictions shall not apply to any Confidential Information  that:

6.1.
was already in the Recipient’s possession and at its free disposal before the disclosure hereunder to the Recipient; and/or

6.2.
was hereafter disclosed to the Recipient without breach of any obligations of confidence to the Disclosing Party by a third party who has not derived it directly or indirectly from the Disclosing Party; and/or

6.3.
is now or hereafter becomes generally available to the public through no act or default on the Recipient’s part; and/or

6.4.
is required to be disclosed by law or any governmental or other regulatory body, including, without limitation, the London Stock Exchange.

7.
The Recipient will promptly notify the Disclosing Party in writing if any information conveyed by the Disclosing Party to the Recipient or to any of its officers, advisers or employees is required to be disclosed by reason of any law or governmental or other regulation and the Recipient will co-​operate with the Disclosing Party regarding the manner of such disclosure or any action which it may elect to take to challenge the legal validity or scope of such requirement.

8.
All Confidential Information furnished by or on behalf of the Disclosing Party to the Recipient, together with all copies thereof taken by the Recipient and/or any other documents and other material in the Recipient’s possession, custody or control that incorporate any Confidential Information will be returned or otherwise disposed of on demand as the Disclosing Party may from time to time direct in writing.

9.
The Recipient shall not acquire any title, copyright or other proprietary rights in the Confidential Information or any copies of it by virtue of this Agreement or otherwise.

10.
The above obligations shall continue in full force and effect indefinitely (subject to the provisions of Paragraph 6 above) notwithstanding the termination, for any reason whatsoever, of any negotiations between the parties relating to the Invention or the return of Confidential Information pursuant to Paragraph 8 above.

11.
The Disclosing Party and the Recipient accept that damages may not be an adequate remedy for any breach of the undertakings in this Agreement and if a court of competent jurisdiction so determines, the Disclosing Party shall be entitled to the remedies of injunction, specific performance and/or other equitable relief for any threatened or actual breach of these undertakings.

12.
This Agreement shall be governed by and construed in accordance with the laws of England and Wales without regard to the conflicts of law provisions thereof, and the parties irrevocably consent to the exclusive jurisdiction of the English, in any actions arising out of or relating to this Agreement, and waive any other venue to which either party might be entitled by domicile or otherwise.

13.
If any action at law or in equity is brought to enforce or interpret the provisions of this Agreement, the prevailing party in such action shall be entitled to reimbursement for reasonable legal fees and costs.

14.
This Agreement expresses the full and complete understanding of the parties with respect to the subject matter hereof and supersedes all prior or contemporaneous proposals, agreements, representations and understandings, whether written or oral, with respect to the subject matter.  This Agreement shall not, however, limit any rights that either party may have under trade secret, copyright, patent or other laws that may be available to the Disclosing Party.

15.
This Agreement may not be amended or modified except in writing executed by each of the parties to the Agreement.

16.
This Agreement may be executed in counterparts and by facsimile signature, which together shall constitute one Agreement.

Signed for and on behalf of:

	FULL NAME
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	Date
	
	

	
	
	


	Stuart Harbron
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