
Belford Research Ltd.
Mutual Non-Disclosure Agreement (DRAFT)

In connection with discussions between Belford Research Ltd., and ……………… (the Undersigned), each party may disclose Trade Secrets or Confidential Information. 

The Purpose of this Agreement is to set forth the rights and obligations of the Parties with respect to the use, handling, protection and safeguarding of Trade Secrets or Confidential Information which is disclosed by and between the Parties relating to Belford Research’ methods and ideas or devices (hereinafter “Purpose”). For and in consideration of the disclosures to be made hereunder, Belford Research Ltd., and the Undersigned agree as follows:

1. “Owner” means the party disclosing Trade Secrets or Confidential Information hereunder, whether such party is Belford Research Ltd., or the Undersigned.

a.  “Trade Secrets” means information, including, but not limited to, technical or non-technical data, formulas, patterns, compilations, programs, devices, methods, techniques, drawings, processes, procedures, financial data, financial plans, product plans, prototype plans, or a list of actual or potential customers or suppliers, which:

(i)
Derives economic value, actual or potential, for its Owners, from not being generally known to, and not being readily ascertainable by proper means by, other persons who can obtain economic value from its disclosure.

(ii)
Is the subject of efforts that are reasonable under the circumstances to maintain secrecy.
b. "Confidential Information" means any information other than Trade Secrets, that is of value to its owner and is treated as confidential, including, but not limited to, future business plans, licensing strategies, advertising campaigns, information regarding executives and employees, and the terms and conditions of this Agreement.

c. Owner agrees to identify and/or mark their Trade Secrets or Confidential Information as follows:

(i) When disclosed in writing, is clearly and conspicuously marked by an appropriate stamp or legend identifying it as “Trade Secret”, “Confidential” or its equivalent; or,

(ii) When disclosed visually or orally, is identified as “Trade Secret”, “Confidential” or its      equivalent at the time of disclosure and within 30 days of disclosure is reduced to written form by the Owner, marked as “Trade Secret”, “Confidential” or its equivalent and delivered to the recipient; or,

(iii) When disclosed by electronic transmission (e.g., facsimile, electronic mail, etc.) in either human readable form or machine readable form, and the Owner marks it electronically as “Trade Secret”, “Confidential” or its equivalent within the electronic transmission, such marking to be displayed in human readable form along with any display of the Confidential Information; or,

(iv) When disclosed by delivery of an electronic storage medium or memory device, and the Owner marks the storage medium or the memory device itself as containing Confidential Information and electronically marks the stored information as “Trade Secret”, “Confidential” or its equivalent, such marking is to be displayed in human readable form along with any display of the Trade Secret or Confidential Information.

2.
Recipient acknowledges and agrees that Owner claims that the Trade Secrets and the Confidential Information are the sole and exclusive property of the Owner (or third party providing such information to Owner) and that Owner claims ownership of all worldwide copyrights, Confidential Information rights, and all other properties therein.

3.
Recipient acknowledges and agrees that the disclosures of the Trade Secrets and the Confidential Information of the Owner to Recipient does not confer upon the Recipient any license, interest or rights of any kind in and to the Trade Secrets and the Confidential Information.

4.
Recipient will hold in confidence and, without the consent of the Owner, will not reproduce, distribute, transmit, reverse engineer, decompile, disassemble or transfer, directly or indirectly, in any form, by any means, or for any purpose, the Trade Secrets and the Confidential Information of the Owner or any portion thereof communicated, discussed, delivered or made available by the owner to or received by Recipient without prior written consent of the Owner.

5. Recipient acknowledges that its obligations under this Agreement with regard to the Trade Secrets of Owner remain in effect for ten (10) years after the execution of this Agreement.  The foregoing obligations shall not apply if and to the extent that:

a. If such information is disclosed in a media which is not clearly marked as “Trade Secret”, “Confidential Information” or its equivalent; or if such information is disclosed visually or orally, and is not (i) designated as “Trade Secret”, “Confidential” or its equivalent at the time of disclosure, and (ii) reduced to a writing clearly marked as “Trade Secret”, “Confidential” or its equivalent by the disclosing Party and delivered to the other Party within thirty (30) days of such disclosure.

b. Recipient establishes that the information communicated was already known to the Recipient, without obligation to keep it confidential, at the time of the receipt of the information from the Owner. 

c. Recipient establishes that the information communicated was received by such party in good faith from a third party source lawfully in possession thereof and having no obligation to keep such information confidential.

d. Recipient establishes that the information communicated was publicly known at the time of its receipt by the Recipient or has become publicly known other than by a breach of this Agreement or by action of the Recipient.

e. Recipient establishes that the information was independently developed by Recipient’s employees or by their representatives who have not had either direct or indirect access to any of the Owner’s Trade Secrets or Confidential Information.

6. Recipient agrees to return to Owner, upon request by Owner, the Trade Secrets and Confidential Information of the Owner and all materials relating thereto, disclosed by Owner to Recipient.

7.
Recipient acknowledges that the remedies at law for breach of any covenant contained in this Agreement may be inadequate and that Owner shall be entitled to injunctive relief for any breach of this Agreement. 

Belford Research Ltd., 




Undersigned:
32/15 Hardengreen Business Park

Eskbank, Dalkeith, Midlothian 

EH22 3NX







By: _______________________________

By: ___________________________________

Print name: _________________________

Print name: 


Title: ______________________________

Title:  

Date:  ____________/_______/________

Date: 

Dr R E Belford C.E.O
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