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NON DISCLOSURE AGREEMENT

This Agreement dated this XX XX XXX is made between:

Graphic Plc, Down End, Lords Meadow Industrial Estate, Crediton, Devon, EX17 1HN.

(Hereinafter referred to as “Graphic”)

And

SUPPLIER 

(Hereinafter referred to as “SUPPLIER”)

(Each of Graphic and SUPPLIER being referred to hereafter as a “Party”, and collectively as “Parties”).

WHEREAS

A. Graphic is in the business of producing printed circuits boards.

B. is in the business of supplying front-end tooling for the production of printed circuit boards at Graphic.

C. Graphic and SUPPLIER intend to disclose to each other Proprietary Information (as hereinafter defined) relating to their respective expertise in support of manufacture of printed circuit boards and related activities.

D
Graphic will be sharing customer designs through either drawings, data or physical product and information about this or anything pertaining to the order must not be disclosed to a third party.

NOW IT IS HEREBY AGREED AS FOLLOWS:

(a) For the purposes of this Agreement, the term “Proprietary Information” shall mean any information originally disclosed by one Party (“the Disclosing Party”) to the other Party (“the Receiving Party) under this Agreement, whether in writing, orally, visually, in the form of samples, models or otherwise, provided that such information, if written, is clearly and conspicuously marked as being proprietary or confidential and that if oral, visual or in other non-written form is designated as Proprietary Information at the time of disclosure, and is confirmed by the Disclosing Party as such in writing within 30 days of its being disclosed.  All the protection and restrictions in the Agreement as to the use and disclosure of Proprietary Information shall apply during the said period of thirty days.

Proprietary Information shall also include any information which can be obtained by examination, testing or analysis of any hardware of any component part thereof provided by the Disclosing Party notwithstanding the fact that the requirements for marking and designation referred to above shall not have been fulfilled.
(b) The Receiving Party shall:

(i) Hold the Disclosing Party’s Proprietary Information confidential to itself and restrict access thereto to such of its employees who need to know it for the purposes referred to in the Recitals, and 

(ii)
Not use Proprietary Information other than for the purpose referred to in the Recitals, and 

(iii)
Not disclose Proprietary Information to any third party without the prior written consent of the Disclosing Party.


The obligations and restrictions provided in this Clause (b) shall survive termination or expiry of this Agreement for a period of ten (10) years.

(c) The obligations and restrictions provided in Clause (b) hereof shall not apply to information which the Receiving Party can show:

(i) To have been in the unrestricted possession of the Receiving Party at the time of disclosure hereunder, or 

(ii) To have been or become available to the public otherwise than by breach of this Agreement, or

(iii) To have first been lawfully obtained from a third party, not a Party hereto, without notice of such restrictions as to use and disclosure, or 

(iv) To have been developed by the Receiving Party, independently of any Proprietary Information.

(d) For the purposes of this Agreement, “Protectively Marked Information” shall mean information, documents and material of all kinds which the Disclosing Party’s national Government has given or caused to be given a security classification irrespective of whether the same is transmitted orally, electronically, in writing or by handing over.

Notwithstanding any provisions of this Agreement:

(i) Each party hereto undertakes to follow such security procedures as are notified to it by the Disclosing Party as having been prescribed by or on behalf of its respective national Government with respect to:

(a) Disclosure of any Protectively Marked Information to the other;

(b) Receipt of Protectively Marked Information for the other;

(c) Protection, use and handling of Protectively Marked Information received from the other,

(ii) Any Protectively Marked Information disclosed by one party hereto shall whatever the method of disclosure by identified by the Disclosing Party as Protectively Marked Information at the time of disclosure.

(iii) The provisions of this clause (d) are to remain in effect notwithstanding any termination by expiration of time or otherwise of this Agreement.

(e) The obligation to keep Proprietary Information confidential to itself will be satisfied if the Receiving Party utilises in respect thereof the same controls as it employs to avoid disclosure, publication and dissemination of its own Proprietary Information of a similar nature, provided not less than a reasonable standard of care is used.

(f) The Parties understand and agree that the Receiving Party does not acquire by implication or otherwise any right in or title to or licence in respect of Proprietary Information by virtue of any disclosure made pursuant to this Agreement other than for the purpose set out in the Recitals.

(g) This Agreement shall subsist for two (2) years fro the date hereof and shall then automatically terminate unless renewed by mutual consent in writing.

(h) On termination of this Agreement for any reason the Receiving Party shall retain no Proprietary Information and shall upon the request of the Disclosing Party either return to the Disclosing Party or destroy all Proprietary Information which is in a tangible or electronic form and is in the possession of the Receiving Party pursuant to this Agreement, together with all copies thereof.

(i) No Party shall assign or transfer its rights and/or obligations pursuant to this Agreement (other than for the purposes of corporate reconstruction, reorganisation, merger or analogous proceeding) without the prior written consent of the other Party.

(j) Subject to Clause (d) above this Agreement shall apply in lieu of and notwithstanding the terms or conditions in any specific legend or restrictive statement associated with any information exchanged hereunder and the duties of the Parties shall be determined exclusively by the terms and conditions of this Agreement.

(k) This Agreement is intended to facilitate only the exchange of Proprietary Information and is not intended to be, and shall not be construed to create an teaming agreement, joint venture, association, partnership, or other business organisation or agency arrangement and no Party shall have the authority to bind the other without separate prior written agreement thereof.  No Party hereto has an obligation to supply information hereunder and no Party has an obligation hereunder to enter into any contract with the other Party.  No Party has an obligation under this Agreement to offer for sale products using or incorporating the Proprietary Information.

(l) Each Party shall perform its respective obligations hereunder without charge to the other Party/Parties.

(m) This Agreement contains the complete and entire understanding between the parties on the subject matter hereof and supersedes all discussions, proposals, understandings or agreements, oral or written, relating to the subject matter hereof provided that nothing in this Clause shall exclude any liability for fraudulent misrepresentation.

(n) No exercise, or failure to exercise, or delay in exercising any right, power or remedy vesting in any Party under or pursuant hereto shall constitute a waiver by that Party of that or any other right, power or remedy.

(o) The Parties shall each designate a single address and person in their organisation to receive disclosures under this Agreement.  For Graphic Plc that address and person shall be:

Name:


Title:

MANAGER
Address:

Down End




Lords Meadow Industrial Estate




Crediton




EX17 1HN

Telephone:  
01363 774874

Fax No:

01363 775753

e-mail:

@graphic.plc.uk

For SUPPLIER that address and person shall be:

Name:

 

Title:



Address



Telephone:



Fax No:



e-mail:



(p) This Agreement shall be governed by and the rights and obligations of the Parties shall be construed in all respects in accordance with the Laws of England, and the Parties hereby irrevocably agree to submit to the jurisdiction of the English Courts.

(q) Each party warrants that the data it provides hereunder to the other party is the same in form and content as that used for its own purposes, and that to the best of its knowledge and belief it has the right and power to disclose such data for the purposes stated above.  Neither party warrants that the data it discloses hereunder will meet the requirements of the other party, or that such data, when combined with other information or when used in a particular manner by the recipient, will be sufficient, or suitable, for the recipient’s purposes.  Neither party assumes any responsibility, or liability, whatever under this agreement for any use of data by the recipient or its customers or agents.

(r) This Agreement is subject to all applicable laws and regulations relating to exports and to all written administrative acts of the UK or US Government pursuant to such laws and regulations.  No transmittal of “Technical Data” (as defined by the US export and administrative acts) by one party to another shall occur without the prior approval of the Department of State of the US Government (if required).

IN WITNESS WHEREOF the Parties hereto have caused this Agreement to be signed by their respective duly authorised representatives.

Signed for and on behalf of 



Signed for and on behalf of

Graphic Plc



………………………………………

…………………………………

Name:………………………………..

Name:………………………….

Position:……………………………..

…………………………………

Date:…………………………………

…………………………………
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