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(1) Cardiff University 



(2) [Party Name]










CONFIDENTIALITY AGREEMENT






This Confidentiality Agreement (the “Agreement”) is made by and between 

(1)	Cardiff University, a body incorporated by Royal Charter and a registered charity (number: 1136855) whose administrative offices are at Main Building, Park Place, Cardiff, CF10 3AT, Wales United Kingdom (hereinafter, “the University”);  and

(2)	[Company Name, Registration Number; registered address] (hereinafter “Company”)

WHEREAS: 

A.	The University and the Company have, and may in the future have, certain information, inventions, writings, ideas, formulae, processes, production information, manufacturing and trade secrets, and business confidences (hereinafter severally and collectively referred to as “Confidential Information”) and each is willing to disclose to the other that portion of its Confidential Information which each decides in its own discretion is necessary for the purpose of providing a tender for feasibility works (“the Permitted Purpose”); 

B.	The University and the Company (hereinafter each referred to in the case of a party receiving Confidential Information as “Recipient” or in the case of a party disclosing Confidential Information as “Discloser”) agree that any and all Confidential Information disclosed shall be used solely for the Permitted Purpose described above and shall be subject to the terms and conditions of this Agreement.

THE PARTIES HEREBY AGREE AS FOLLOWS:

1. 	Recipient shall keep all Confidential Information imparted to it in confidence confidential and will not, without the Discloser’s prior written consent, disclose said Confidential Information to any person or entity, except those of Recipient’s officers or employees who require said Confidential Information for carrying out the Permitted Purpose. Recipient shall not be entitled to disclose Confidential Information supplied by Discloser to third parties for any purpose without the prior written approval of Discloser. 

2. 	Recipient shall not use, either directly or indirectly, any Confidential Information imparted in confidence to it hereunder for purposes other than the Permitted Purpose without Discloser’s prior written consent. Neither party shall issue any press release or any other information containing the other party's name, unless required to do so by law, without the prior written consent of the party named.

3. 	Confidential Information shall be marked ‘Confidential’ if in tangible form, or if disclosed verbally or visually shall be subsequently confirmed in writing as ‘Confidential’ within thirty (30) days of verbal or visual disclosure. The obligations of confidentiality set forth herein shall not apply to any Confidential Information which is:
3.1	 possessed by Recipient, other than through prior disclosure by Discloser, as evidenced by the Recipient’s written records and which was not acquired directly or indirectly from Discloser;
3.2	in the public domain at the time of disclosure;
3.3	published or available to the general public after the time of disclosure, otherwise than through a breach of this Agreement;
3.4	 obtained by Recipient from a third party with a valid right to disclose such
Confidential Information, provided that said third party is not under a confidentiality obligation to Discloser or any other third party;
3.5 	independently developed by Recipient without reference to Discloser’s
Confidential Information as shown by Recipient’s written records; or
3.6 	required to be disclosed by order of any court or regulatory authority of competent jurisdiction, or by legal process subject to the provisions of clause 7 below.

4.	Any combination of features or disclosures shall not be deemed to fall within the foregoing exclusions merely because individual features are published or available to the general public or in the rightful possession of Recipient unless the combination itself and principle of operation are published or available to the general public or are in the rightful possession of the Recipient.

5. 	All Confidential Information, without limitation, shall remain the personal and proprietary property of Discloser. Recipient shall not acquire any licence or other intellectual property interest in any Confidential Information disclosed to it by Discloser. Further disclosure of Confidential Information shall not result in any obligation to grant Recipient any right in or to said Confidential Information.

6. 	At any time upon request by Discloser, Recipient shall immediately return to Discloser all Confidential Information it has received from Discloser, including but not limited to all notes and reports which may have been made regarding said Confidential Information, and all copies thereof. Recipient may retain one copy of each item of Confidential 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 Recipient’s confidential and secured files under the same standards and procedures as Recipient utilizes for its own confidential information.

7. 	In the event that Recipient is required by judicial or administrative process (including but not limited to the provisions of the Freedom of Information Act 2000) to disclose any or all of said Confidential Information, Recipient shall promptly notify Discloser, and consult with the Discloser concerning such process before disclosing any Confidential Information in accordance with such process.

8. 	No agency or partnership relationship between the parties hereto, whether express or implied, shall be created by this Agreement.

9. 	This Agreement shall be effective as of the Effective Date and shall terminate Ten (10) year(s) after the Effective Date. With the express exception of previous confidentiality obligations, this Agreement supersedes all other agreements or understandings, written or oral, between the parties on the same subject matter. This Agreement and the obligations created herein shall be binding upon both parties, and their successors and assigns with respect to each successive disclosure of Confidential Information and, with respect to each disclosure, shall survive termination or expiration of this Agreement for 3 (three)  years from termination or expiration, whichever date is later. This Agreement may not be modified except in a writing signed by both parties.

10.		The parties give no warranties in relation to the Confidential Information disclosed hereunder and in particular (but without limiting the foregoing) no warranty or representation, express or implied, is given by the Discloser as to the accuracy, efficacy, completeness, capabilities or safety of any materials or information provided under this Agreement.

11.		All notices required to be served pursuant to this Agreement shall be made in writing to the addresses at the head of this Agreement. 

12. 	This Agreement shall be governed by, interpreted and construed, and all claims and disputes, whether in tort, contract or otherwise be resolved, in accordance with the laws of England and Wales, without reference to any rules of conflict of laws, and this Agreement shall be subject to the [non-]exclusive jurisdiction of the courts of England and Wales.  

13.		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.


Agreed by the parties through their authorised signatories:

	For and on behalf of:
	Cardiff University 
	For and on behalf of:
	

	Signed:
	____________________________
	Signed:
	____________________________

	Print Name:
	____________________________
	Print Name:
	____________________________

	Position:
	____________________________
	Position:
	____________________________

	Date:
	____________________________
	Date:
	____________________________





4
Confidentiality Agreement - Mutual
