
CFH MUTUAL NONDISCLOSURE AGREEMENT

THIS AGREEMENT is made on  






20
BETWEEN 

1.
CFH – TOTAL DOCUMENT MANAGEMENT LTD (registered number 1716891) whose registered office is at St. Peters Park, Radstock BA3 3UP, UK (“First Party”) 
2.
[_____ _____ _____ _____ _____] (registered number [_____ _____]) whose registered office is at [_____ _____ _____ _____ _____ ________ ________ _____ ______ ______ ______ ______] (“Second Party”)

WHEREAS 

(A) 
The First Party and the Second Party are each the beneficial owner of certain proprietary information, as defined below, relating to their respective businesses.
(B) 
The Parties, for their mutual benefit, wish to exchange their proprietary information in order that each of them may evaluate such information for the purpose of determining their respective interest in establishing a business relationship subject to the terms and conditions of this Agreement.
IT IS AGREED AS FOLLOWS:

1. DEFINITIONS

1.1 
In this Agreement unless the context otherwise requires the following expressions shall have the following meanings:
	Information
	in relation to either Party, any and all information which is now or at any time after the date of this Agreement in the possession of either Party and is disclosed to the other pursuant to this Agreement, including without limitation any information or analysis derived from that Information;



	Purpose
	any discussions and negotiations between the Parties concerning or in connection with the evaluation or establishment of a business relationship between the Parties in connection with the supply of goods and/or services by the First Party to the Second Party;



	Representatives
	in relation to either Party, its directors, officers, employees and consultants and its professional advisors consulted in relation to the Purpose;



	Parties
	means the First Party and the Second Party and “Party” means either of them;



	Writing 
	Includes all forms of written material including that transmitted electronically.



	
	


2. OBLIGATIONS OF CONFIDENTIALITY

2.1 
In consideration of the mutual exchange and disclosure of the Information, each Party undertakes in relation to the other's Information:

(a) 
to maintain the confidentiality of the Information (including as further set out in clause 2.2) and to use it exclusively for the Purpose and for no other purpose;

(b) 
not (without the prior written approval of the other Party) to copy, reproduce or reduce to writing any part of the Information except as may be reasonably necessary for the Purpose, and that any such copies or reductions to writing shall be the property of the disclosing Party; and
2.2 
To maintain the confidentiality of the disclosed Information each Party shall, without limitation:

(a) 
not disclose the Information to anyone other than to the Representatives of the receiving Party who reasonably require access to the Information for the Purpose and who are aware of the obligations of confidentiality relating to the Information and are obliged by their contracts of employment or service not to disclose the Information to any third party (Approved Representatives);

(b) 
keep separate all Information (and all information generated by the receiving Party which derives from the Information) from all documents and other records of the receiving Party;

(c) 
apply to the Information no lesser security measures and degree of care than those which the receiving Party applies to its own confidential information;

3. EXCEPTED INFORMATION

3.1 
Clause 2 shall not apply to any Information which the receiving Party can prove:

(a) 
was, is or has become lawfully available to the public otherwise than through breach of this Agreement; or

(b) 
was previously known to and at the free disposal of the receiving Party; or

(c) 
was disclosed to the receiving Party by a third party having the right to make that disclosure; or

(d)
is required by law or lawful authority to be disclosed, in which case the receiving Party shall immediately upon becoming aware that disclosure is required, advise the disclosing Party of the circumstances in which the disclosure is required and agree with it the extent and timing of the disclosure 
4. RETURN OF INFORMATION

4.1 
Each Party shall immediately on the written request of the other return, destroy and/or delete all documents and materials containing the Information (including any copies, analysis, memoranda or other notes made by the receiving Party or its Representatives) in its possession or under its custody or control.

4.2 
Notwithstanding completion of the Purpose or return or destruction of the documents and materials containing the Information, both Parties shall continue to be bound by the undertakings set out in this Agreement.
5. DISCLAIMER AND WARRANTY

5.1 
Each Party reserves all rights in its Information and no rights or obligations other than those expressly granted are to be implied from this Agreement.  In particular, no licence is granted directly or indirectly under any patent, invention, discovery, copyright or other intellectual property right now or in the future held, made or obtained by either Party prior to or after the date of this Agreement whether or not contained in the Information.
5.2 
The Parties agree that the Information does not purport to be all-inclusive and that no representation or warranty is made as to its accuracy, reliability or completeness.  
5.3 
Nothing in this Agreement or its operation shall constitute an obligation on either Party to enter into the business relationship contemplated by the Purpose.
5.4 
Each Party warrants its right to disclose its Information to the other and to authorise the other to use the Information for the Purpose.

6. REMEDIES

6.1 
The Parties acknowledge and agree that:-

(a) 
damages would not be an adequate remedy for any breach of the provisions of this Agreement;

(b) 
the disclosing Party shall be entitled to the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of the provisions of this Agreement; and

(c) 
no proof of special damages shall be necessary for the enforcement of this Agreement.

7. MISCELLANEOUS
7.1 
No waiver by a Party of a failure or failures by the other Party to perform any provision of this Agreement shall operate or be construed as a waiver in respect of any other or further failure whether of a like or different character.

7.2 
The rights, powers and remedies provided in this Agreement are cumulative and not exclusive of any rights, powers or remedies provided by law.

7.3
Neither of the Parties may assign any of its rights or obligations under this Agreement in whole or in part.

7.4 
This Agreement sets out the whole agreement and understanding between the Parties with respect to the subject matter of this Agreement.

7.5
Neither Party has entered into this Agreement in reliance upon any representation, warranty or undertaking of the other Party or its Representatives which is not expressly set out or referred to in this Agreement, and neither Party shall have any claim or remedy in respect of misrepresentation (whether negligent or otherwise, and whether made prior to and/or in this Agreement) or untrue statement made by the other Party or its Representatives.  

7.6
Nothing in this Agreement shall exclude any liability of either Party for or in respect of death or personal injury caused by negligence, or fraudulent misrepresentation.  

7.7 
This Agreement is made subject to English Law and the Parties hereby submit to the exclusive jurisdiction of the English Courts.

IN WITNESS WHEREOF this Agreement has been executed by the duly authorised representatives of the Parties the day and year first above written.

CFH – TOTAL DOCUMENT MANAGEMENT LTD
BY: 


 




SIGNATURE:


PRINTED NAME:






TITLE:


DATE:

SECOND PARTY:

BY: 


 




SIGNATURE:


PRINTED NAME:






TITLE:


DATE:

