NON - DISCLOSURE AGREEMENT

THIS AGREEMENT is made this   ___ day of ____________ 2010 
Between
……………………………

……………………………

……………………………

……………………………

……………………………

And

IRT Surveys Limited
First Floor West

Seabraes

28 Greenmarket

Dundee

DD1 4QB

Registered Number : SC227199

(“ IRT Surveys Ltd ”)

Whereas the Parties wish to exchange information concerning a possible project or venture (hereinafter “the Project”) between them in order that they may evaluate such information for the purpose of determining areas of potential mutual business interest and each agrees to limit their use and disclosure of the other party’s information on the terms of this Agreement. 

In consideration of the mutual promises contained in this Agreement ……………………. and IRT Surveys Ltd hereby agree as follows: 

1. In this Agreement the term “the Disclosing Party” applies to a party disclosing Confidential Information and the term “the Receiving Party” applies to a party receiving Confidential Information. 

2. In this Agreement “Confidential Information” shall mean all information in connection with the Project which is oral, in writing or otherwise (including information gained as a consequence of any visits to the Disclosing Party’s premises or discussions with its staff or associates), including but not limited to information relating to a party’s operations, processes, plans or intentions, production information, intellectual property rights, trade secrets, market opportunities, clients, prospective clients and business affairs, but shall not include any part of such information which:

2.1. is in or comes into the public domain in any way without breach of this Agreement by the Receiving Party or any person to whom it makes disclosure; or 

2.2. the Receiving Party can show was known to it by being recorded in its files prior to receipt from the Disclosing Party; or 

2.3. has been independently developed by the Receiving Party without recourse to the Confidential Information. 

2.4. the Receiving Party has received from a third party who is freely able to disclose it; or 

2.5. is disclosed by the Receiving Party with the prior written approval of the Disclosing Party. 

3. In relation to Confidential Information received from the Disclosing Party or from a third party on behalf of the Disclosing Party, the Receiving Party undertakes as follows: 

3.1. to treat the Confidential Information in confidence and to use it only for the Project with the written permission of the Disclosing party and not for any other commercial purpose; 

3.2. not to copy or write down any part of the Confidential Information except as is reasonably necessary for the exploitation of the Project with the written agreement of the Disclosing Party; 

3.3. to disclose the Confidential Information only to such of their consultants, employees, or third parties as may need to know the Confidential Information for the Project provided that such persons will be bound by the Receiving Party to hold the information in confidence in terms equivalent to those in this confidentiality agreement and the Receiving Party shall be primarily liable for any acts or omissions of such persons which would have been a breach of this Agreement were it done or omitted to be done by the Receiving Party. 

4.  At the request of the Disclosing Party, the Receiving Party shall promptly return all originals and copies of the Confidential Information. 

5. If a party does not enforce a right available to it under this Agreement in any particular instance, then that will not prevent it from enforcing that right in future or in any other instance. 

6. No party shall assign or transfer any of its rights or obligations hereunder without the prior written consent of the other party. 

7. No licence is granted, directly, indirectly or impliedly, under any intellectual property right held by any party or under any other right and nothing in this Agreement requires either party to enter into any subsequent agreement.
8. The Receiving party shall indemnify and hold the Disclosing Party harmless from and against all actions, claims, losses and costs including legal fees suffered or incurred including loss of royalties and profits as a direct or indirect result of a breach by the Receiving Party of any of the terms of this Agreement. 

9. This Agreement constitutes the entire understanding between the Parties related to the protection of Confidential Information disclosed under it. 

10.  The interpretation construction and effect of this Agreement shall be construed in all respects in accordance with English Law. 

11. This Agreement shall apply to any Confidential Information exchanged before the third anniversary of the date of this Agreement and the Receiving Party shall remain bound by Clause 3 above for a period of five (5) years from the date of disclosure of the Confidential Information. 

AS WITNESS signed by the parties on the date above. 

Signed_______________________________

…………………………………….
Signed_______________________________ 
For and on behalf of IRT Surveys Ltd 
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