

ONE-WAY CONFIDENTIALITY AGREEMENT

This agreement is made as of the last date of signature between:
Parties
(1) The University of York, a body incorporated in England and Wales by Royal Charter (registration number RC000679) whose administrative offices are at Heslington, York YO10 5DD (“University”); and
(2) Name of partner, a company incorporated and registered in England and Wales with company number insert, whose registered office is at insert (“Partner”).

each a "Party” and together the “Parties”.
BACKGROUND
A. The Parties [set out the purpose here – this doesn’t need to be overly legal, just a summary of the set-u requiring the NDA]] (“Purpose”) which will involve the University sharing Confidential Information with Partner.

B. Partner has agreed to receive and use Confidential Information only in accordance with this Agreement.
1. Definitions
(a) “Agreement” means this confidentiality agreement.
(b) Confidential Information means all confidential or proprietary information (however recorded or preserved) disclosed or made available in connection with the Purpose whether before or after the date of this agreement (in any form or medium, including orally, and whether or not marked as confidential), directly or indirectly, by the University to Partner. It includes all copies and reproductions of the Confidential Information in whatever media.  It includes, but is not limited to, know how, trade secrets, formulae, results of experimentation, inventions and other intellectual property, software, data, databases, algorithms, third party relationships, products and other technical or business information including any contracts with third parties.  Confidential Information also includes any notes, analyses, compilations, records, studies or other material prepared by Partner in undertaking any service or task Partner has agreed with University to provide. Information in a compilation or a compilation of information may be Confidential Information notwithstanding some of the elements are in the public domain.
(c) “Authorised Persons” means Partner’s directors, officers, employees, sub-contractors and legal or other professional advisors who need to know the Confidential Information for the Purpose.
(d) “Information Access Regimes” means the Freedom of Information Act 2000 and all regulations and subordinate legislation made under that Act from time to time; the Environmental Information Regulations 2004 and any amendment or re-enactment of any of them; together with any guidance and/or codes of practice issued by the Information Commissioner and any other relevant body to which either Party is subject; and any other associated, equivalent or similar legislation regulation or guidance to which either Party is subject
(e) “Purpose” has the meaning set out in A of the Background

2. Your Obligations
2.1 In consideration of the University agreeing to disclose Confidential Information to Partner, Partner undertakes to the University that it shall:
(a) keep the Confidential Information secret and confidential;
(b) not use or exploit the Confidential Information in any way, except for and strictly in accordance with, the Purpose; 
(c) not copy or reproduce the Confidential Information except in connection with the Purpose;
(d) only make disclosure of the Confidential Information in accordance with clauses 2.2, 2.3 and 2.4. Any other disclosure can only be made with the University's prior written consent; and
(e) establish and maintain adequate security measures (including any reasonable security measures proposed by the University from time to time) to safeguard the Confidential Information from unauthorised access and use.
2.2 Partner may disclose the Confidential Information to those Authorised Persons that need to know the relevant Confidential Information strictly for the Purpose only, provided that Partner procures that each such person to whom the Confidential Information is disclosed complies with the obligations as set out in this Agreement as if they were party to the Agreement..
2.3 Partner may disclose the Confidential Information to the minimum extent required by:
(a) any order of any court of competent jurisdiction or any regulatory, judicial, governmental or similar body or taxation authority of competent jurisdiction; or
(b) the laws or regulations of any country to which Partner’s affairs are subject, including any Information Access Regime;
2.4 Should Partner receive a request for disclosure of information, which may include Confidential Information of the University, as set out in Clause 2.3 above, to the extent permitted by law Partner shall:
(a) prior to any disclosure being made and promptly after receiving the request, advise the University in writing i) of details of the proposed disclosure; ii) whether Confidential Information will be contained in the proposed disclosure; and iii) the legal obligation(s) requiring such disclosure to be made;
(b) consult with University as soon as possible after receipt of any such request as to whether any Confidential Information it is contemplated disclosing constitutes information exempt from such disclosure or publication;
(c) cooperate with University’s reasonable requests in enabling University, should University so choose, to seek a protective order or other appropriate remedy to preserve the confidentiality of such information; and
(d) furnish only that portion of Confidential Information which it is legally required to be disclosed in order to comply.
2.5 Where Partner discloses Confidential Information in circumstances permitted by this Agreement Partner shall ensure that anyone who receives Confidential Information is bound by confidentiality obligations (and is prohibited from disclosing Confidential Information further) before the Confidential Information is disclosed.
2.6 Partner will indemnify University against all expenses, costs, liabilities losses (including but not limited to any direct, indirect, or consequential losses, loss of profit, loss of reputation and all interest, penalties and legal costs (calculated on a full indemnity basis)) and damages suffered or incurred by the University as a result of Your breach of this Agreement.
2.7 If Partner develops or uses a product or process which in the reasonable opinion of the University might involve the use of Confidential Information in contravention of this Agreement, Partner will supply to University information reasonably necessary to establish that Confidential Information has not been so used.
2.8 Partner agrees that any inventions, discoveries or improvements (whether patentable or not) made by the Partner in the carrying out of the Purpose will be and remain the property of the University and that the Partner will, at University’s expense,  do everything which University considers necessary or appropriate to assist in acquiring patents or other protection for such inventions, discoveries or improvements.
3. Limitations on obligation
The obligations set out in clause 2 shall not apply, or shall cease to apply, to Confidential Information which the Partner can show to the University's satisfaction:
3.1 that it is, or becomes, generally available to the public other than as a direct or indirect result of the information being disclosed by Partner in breach of this agreement; or
3.2 was already lawfully known to Partner before it was disclosed by the University; or
3.3 has been received by Partner from a third-party source that is not connected with the University and that such source was not under any obligation of confidence in respect of that information.

4. Return of the Confidential Information
4.1 If requested by the University at any time, Partner shall immediately destroy or return to the University all documents and other records, copies or reproductions of the Confidential Information that have been supplied to Partner by the University or included in material generated by Partner in carrying out the Purpose. If the Confidential Information is stored in electronic form Partner shall permanently erase all such Confidential Information from its computers and communications systems and devices and any data storage systems provided by third parties used by Partner (to the extent technically practicable).
4.2 The University may request Partner certify in writing that You have complied with its obligations in 4.1
5. Term and Termination
5.1 This Agreement is effective from the Effective Date and shall automatically expire after a period of one  year.	Comment by Siobhan Jose: Check the period the NDA needs to be active for - this is different for how long the obligations of confidentiality will last following expiry of the agreement.
5.2 Either Party may terminate this Agreement at any time by giving written notice to the other Party.
5.3 Notwithstanding termination of this Agreement for any reason, Partner’s obligations to maintain and safeguard confidentiality of any Confidential Information shall remain effective for a period of five (5) following disclosure of such Confidential Information. 
6. Reservation of Rights, Acknowledgment and Inadequacy of Damages
6.1 Partner acknowledges and agrees that the Confidential Information may not be accurate or complete and the University makes no warranty or representation (whether express or implied) concerning the Confidential Information, or its accuracy or completeness. 
6.2 Without prejudice to any other rights or remedies that the University may have, Partner acknowledges and agrees that damages alone would not be an adequate remedy for any breach of the terms of this agreement by Partner. Accordingly, the University shall be entitled to the remedies of injunctions, specific performance or other equitable relief for any threatened or actual breach of this agreement.
6.3 All Confidential Information disclosed by the University shall remain the property of the University.  The University reserves all rights in its Confidential Information.  No rights, including but not limited to intellectual property rights, in respect of the University’s Confidential Information are granted to the Partner or Partner’s Authorised Representatives and no obligations imposed on Partner except those expressly stated in this Agreement.  For the avoidance of doubt intellectual property rights in Confidential Information shall remain the property of the University.
7. Data Protection
7.1 Both parties shall comply with the requirements of all applicable data protection legislation (“Data Protection Legislation”) and any specific data protection regulation to which they are subject. The parties acknowledge that in the event personal data is disclosed in relation to the Purpose, they shall in good faith agree the appropriate data protection obligations to enable compliance with applicable Data Protection Legislation.
8. General
8.1 This Agreement forms the entire agreement between the parties relating to Confidential Information disclosed in relation to the Purpose. It replaces any earlier agreements , representations or discussions.
8.2 Any person who is not a Party to this Agreement has no rights under the Contracts (Rights of Third Parties) Act 1999 or otherwise to enforce any term of this Agreement.  The rights of the parties to terminate, rescind or make any variation, waiver or settlement under this Agreement are not subject to the consent of any person that is not a Party to this Agreement.
8.3 None of the rights or obligations of either party under this Agreement may be assigned, transferred or sub-contracted without the prior express written consent of the other.
8.4 No variation of this Agreement shall be effective unless in writing and duly executed by each Party.  The Parties agree that execution by electronic means such as by digital signature constitutes valid execution. 
8.5 Nothing in this Agreement is intended to create a partnership between the Parties or to authorise either Party to act as agent for the other.  Neither Party shall have authority to act in the name or on behalf of or otherwise bind the other in any way.
8.6 No failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy.  No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
2. 
3. 
4. 
5. 
6. 
7. 
8. 
9. 
9.1 
9.2 
9.3 
9.4 
9.5 
8.7 This Agreement may be executed in any number of counterparts, each of which shall be an original, but all of which together shall constitute one instrument. In addition to manuscript “wet ink” signatures, the Parties agree that signatures in an Adobe Portable Document Format (PDF) file attached to an e-mail, or electronic signature via electronic signature service provider shall be acceptable methods to bind each Party and shall not affect the validity of the Agreement in any way.  
9. Governing law and jurisdiction 
9.1 Governing law. This agreement and any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with it or its subject matter or formation shall be governed by and construed in accordance with the law of England and Wales.
9.2 Jurisdiction. Each party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this agreement or its subject matter or formation.

The terms of this Agreement are accepted by the Parties

For and on behalf of the UNIVERSITY OF YORK
	
Signed: ................................................................


	
Name:  ………………………………………………………………

Role/Title: ………………………………………………………. 

Date: ………………………………………………………………






For and on behalf of [INSERT PARTNERS FULL NAME]

	
Signed: ................................................................


	
Name:  ………………………………………………………………

Role/Title: ………………………………………………………. 

Date: ………………………………………………………………
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