	Non-Disclosure Agreement


[Your Company’s Full Name]
[Recipient’s Full Legal Name]
NON-DISCLOSURE AGREEMENT
Date: [Insert Date] 
PARTIES
[Your Full Legal Company Name and address]; hereby known as the Vendor
and
[Recipient’s full legal name], [company number [●], having its registered office at [insert address]] OR [of [insert address]] (Recipient),
(together, the Parties and each a Party). 
BACKGROUND
A. [Your Full Legal Name] intends to disclose certain confidential and commercially sensitive information to the Recipient for the Purpose. 
B. The Confidential Information obtained by the Recipient from Vendor, if disclosed to others may cause substantial harm to Vendor.
C. The Recipient has agreed to treat the Confidential Information disclosed by Vendor as strictly secret and confidential and to use the information only for the Purpose and subject to the terms of this agreement. 
AGREEMENT

1. INTERPRETATION

1.1. In this agreement, unless the context otherwise requires:
Affiliate means a director, officer or employee of the Recipient or any agent, consultant or professional adviser to the Recipient. 
Confidential Information means all information:
a) relating to the Purpose; and/or
b) concerning the business or affairs of Vendor, 

provided to the Recipient by Vendor, its employees and/or agents, whether such information is provided prior to the date of this agreement, now, or in the future. 
Intellectual Property Rights means patents, copyright, registered and unregistered design rights, registered and unregistered trademarks, trade secrets, confidential information, know-how, inventions, circuit layouts or other intellectual and industrial property rights, and any similar and analogous rights existing under the laws of any country, and all rights to apply for or register such rights irrespective of whether such rights are created before, on or after the date of this agreement.
Purpose means [insert details]. 

1.2. The provisions of this agreement will not apply to any information that:

a) is available to the public (other than as a result of wrongful disclosure by the Recipient);

b) was already known to the Recipient or an Affiliate of the Recipient by lawful means at the time of receipt (including trade secrets and inventions not disclosed in existing patent applications) other than in confidence;
c) is required to be disclosed by law, listing rule of any stock exchange, court or tribunal; 
d) is permitted to be disclosed with the prior written approval of Vendor; or

e) is disclosed to the Recipient by a third party where that third party is not bound by a confidentiality obligation in relation to that information and the Recipient receives it in good faith. 

1.3. The background to this Agreement (paragraphs A to C above) is to be used in the interpretation and application of the agreements and covenants contained in this agreement. 

2. CONFIDENTIAL INFORMATION
2.1. The Recipient acknowledges that the Confidential Information is secret, confidential and valuable to Vendor and undertakes to keep the Confidential Information secret and to protect and preserve the confidential nature and secrecy of the Confidential Information.
2.2. The Confidential Information is the sole and exclusive property of Vendor. 
2.3. The Recipient will keep confidential and will not disclose:
a) the Confidential Information or any part thereof, except in accordance with clause 3.1;
b) the existence of the Confidential Information or this agreement; or
c) the substance of any discussions between the Parties arising from or relating to this agreement or the Confidential Information. 

2.4. The Recipient will only use the Confidential Information for the Purpose. 
2.5. The Recipient must:

a) treat the Confidential Information with the same degree of care as it does for its own valuable confidential information;
b) always establish and maintain proper security measures to safeguard the Confidential Information from unauthorised use or access; and
c) immediately notify Vendor of any suspected or actual unauthorised use, copying or disclosure of the Confidential Information. 
2.6. In the case of any uncertainty as to the authorised use of the Confidential Information, the Recipient shall obtain the prior written consent of Vendor. 

3. DISCLOSURE OF CONFIDENTIAL INFORMATION TO AFFILIATES
3.1. The Recipient may disclose the Confidential Information to an Affiliate on a strict need to know basis and as is necessary to achieve the Purpose. 
3.2. The Recipient shall ensure that prior to any disclosure of the Confidential Information to an Affiliate, the Affiliate undertakes to comply with the terms of this agreement as if they were a party to it. 

3.3. A breach of this agreement by an Affiliate is deemed to be a breach of this agreement by the Recipient. The Recipient shall:

a) immediately notify Vendor if it becomes aware of a suspected or actual breach of this agreement by one of its Affiliates; and

b) take all steps to prevent or stop that suspected or actual breach. 

4. COPIED CONFIDENTIAL INFORMATION
4.1. The Recipient shall ensure that:

a) no part of the Confidential Information received by it will be copied, photographed or otherwise reproduced by any person without the prior written consent of Vendor; and

b) in the event all, or any part of the Confidential Information is copied with the permission of Vendor, such copied information does not become available to any person except in accordance with the terms of this agreement or with the prior written consent of Vendor. 
5. TERM
5.1. This agreement continues in force until the earlier to occur of:
a) an agreement in writing by both Parties; and
b) all the Confidential Information being generally available in the public domain otherwise than through a breach of this agreement or a breach of any other obligation of confidence owed by the Recipient to Vendor.

5.2. The obligations of confidentiality imposed by this agreement survive the completion of the Purpose.
6. RETURN OF CONFIDENTIAL INFORMATION
6.1. On completion of the Purpose, or when called upon by Vendor, the Recipient shall return all Confidential Information, including any copies, to Vendor and shall immediately thereafter cease all use of the Confidential Information.

6.2. At Vendor’s option, the Recipient shall return and/or destroy all Confidential Information in its possession or control. 
6.3. The Recipient shall provide Vendor with written confirmation of its compliance with clause 6.1 and 6.2
7. REPRESENATIONS
7.1. Vendor makes no representation, either express or implied, as to the accuracy, completeness or ownership of the Confidential Information or that it will achieve any particular purpose. 
7.2. The Confidential Information is provided on the basis that the Recipient will be responsible for its own independent assessment of that information. 
7.3. All warranties and representations by Vendor are excluded to the fullest extent permitted by law. 
8. REMEDIES
8.1. The Parties acknowledge that damages alone may not be an adequate remedy for breach of this agreement and Vendor may pursue all such remedies available to it at law or in equity. 
8.2. In the event of a breach or anticipated breach of this agreement by the Recipient or any of its Affiliates, Vendor may, without prejudice to any other rights or remedies that may be available, exercise all or any of the following rights or remedies:
a) seek equitable relief including an interim and final injunction and/or specific performance; and/or
b) recover all losses that it may incur or suffer as a result of the Recipient’s unauthorised disclosure or use of the Confidential Information, including all costs and expenses incurred in enforcing the provisions of this agreement.
9. INDEMNITY
9.1. Without limiting any other rights of Vendor, the Recipient must indemnify Vendor in respect of all claims, losses, liabilities, costs or expenses of any kind suffered or incurred by Vendor as a direct result of a breach of the Recipient or any of its employees and/or an Affiliate of the Recipient of any of their respective obligations under or in connection with this agreement.
10. INTELLECTUAL PROPERTY RIGHTS
10.1. The Intellectual Property Rights in the Confidential Information remain the property of Vendor or its licensors (as the case may be). 
10.2. Vendor owns any intellectual property rights created from the Confidential Information and the Recipient will execute any documents required to confirm and give effect to that ownership. 

10.3. The Parties acknowledge that this agreement does not create any rights or interests in any Intellectual Property Rights of Vendor or grant or transfer any interest in Intellectual Property Rights from the Provider to the Recipient.
11. ASSIGNMENT
11.1. The Recipient shall not assign or purport to assign (whether in whole or in part) its interest in this agreement without the prior written consent of Vendor. 
12. WAIVER
12.1. No delay or failure by a Party to exercise (in whole or in part) any rights, power or remedy in connection with this agreement will operate as a waiver of such right, power or remedy. 
12.2. A single or partial waiver by a Party of any right, power or remedy will not preclude any future exercise of the same. 

12.3. A waiver of any breach of this agreement will not be effective unless that waiver is in writing and is signed by the Party against whom that waiver is claimed. A waiver of any breach will not be a waiver of any other subsequent breach. 
13. GENERAL
13.1. Every notice given by a Party to the other in connection with this agreement must be in writing, and addressed to: 
	Vendor Limited:
	

	Attention:
	[insert name]

	Email:
	[insert]

	Phone:
	[insert]

	Address:
	[insert]

	
	

	[Insert Recipient’s Full Name]
	

	Attention:
	[insert name]

	Email:
	[insert]

	Phone:
	[insert]

	Address:
	[insert]


13.2. This agreement is governed by the laws of New Zealand. The courts of New Zealand have exclusive jurisdiction. 
13.3. Each indemnity under this agreement is: 
a) a continuing indemnity; 
b) constitutes a separate and independent obligation of the Party giving the indemnity from its other obligations under this agreement; and 
c) survives the execution, delivery, completion and termination of this agreement. 
13.4. This agreement constitutes the entire agreement of the Parties in respect of these matters and supersedes all previous agreements in respect of these matters. 
13.5. This agreement may be signed in any number of counterparts all of which, when taken together, including by way of scanned PDF copies or facsimile copies, will constitute one and the same agreement. 
Signed by:

	Vendor Limited by:
	
	

	
	
	

	Authorised signatory
	
	Authorised signatory

	
	
	

	Full name of authorised signatory
	
	Full name of authorised signatory


	[Recipient] by:
	
	

	
	
	

	Authorised signatory
	
	Authorised signatory

	
	
	

	Full name of authorised signatory
	
	Full name of authorised signatory



Non-Disclosure Agreement (unilateral) 
 


