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Non	disclosure	confidentiality	agreement

Contractual	agreement	not	to	disclose	specified	information	Many	banking	institutions	maintain	client	privacy	through	confidentiality	agreements.	Some,	akin	to	attorney–client	privilege,	offer	banker–client	privilege.	A	non-disclosure	agreement	(NDA),	also	known	as	a	confidentiality	agreement	(CA),	confidential	disclosure	agreement	(CDA),
proprietary	information	agreement	(PIA)	or	secrecy	agreement	(SA),	is	a	legal	contract	or	part	of	a	contract	between	at	least	two	parties	that	outlines	confidential	material,	knowledge,	or	information	that	the	parties	wish	to	share	with	one	another	for	certain	purposes,	but	wish	to	restrict	access	to.	Doctor–patient	confidentiality	(physician–patient
privilege),	attorney–client	privilege,	priest–penitent	privilege	and	bank–client	confidentiality	agreements	are	examples	of	NDAs,	which	are	often	not	enshrined	in	a	written	contract	between	the	parties.	It	is	a	contract	through	which	the	parties	agree	not	to	disclose	information	covered	by	the	agreement.	An	NDA	creates	a	confidential	relationship
between	the	parties,	typically	to	protect	any	type	of	confidential	and	proprietary	information	or	trade	secrets.	As	such,	an	NDA	protects	non-public	business	information.	Like	all	contracts,	they	cannot	be	enforced	if	the	contracted	activities	are	illegal.	NDAs	are	commonly	signed	when	two	companies,	individuals,	or	other	entities	(such	as	partnerships,
societies,	etc.)	are	considering	doing	business	and	need	to	understand	the	processes	used	in	each	other's	business	for	the	purpose	of	evaluating	the	potential	business	relationship.	NDAs	can	be	"mutual",	meaning	both	parties	are	restricted	in	their	use	of	the	materials	provided,	or	they	can	restrict	the	use	of	material	by	a	single	party.	An	employee
can	be	required	to	sign	an	NDA	or	NDA-like	agreement	with	an	employer,	protecting	trade	secrets.	In	fact,	some	employment	agreements	include	a	clause	restricting	employees'	use	and	dissemination	of	company-owned	confidential	information.	In	legal	disputes	resolved	by	settlement,	the	parties	often	sign	a	confidentiality	agreement	relating	to	the
terms	of	the	settlement.[1][2]	Examples	of	this	agreement	are	The	Dolby	Trademark	Agreement	with	Dolby	Laboratories,	the	Windows	Insider	Agreement,	and	the	Halo	CFP	(Community	Feedback	Program)	with	Microsoft.	In	some	cases,	employees	who	are	dismissed	following	their	complaints	about	unacceptable	practices	(whistleblowers),	or
discrimination	against	and	harassment	of	themselves,	may	be	paid	compensation	subject	to	an	NDA	forbidding	them	from	disclosing	the	events	complained	about.	Such	conditions	in	an	NDA	may	not	be	enforceable	in	law,	although	they	may	intimidate	the	former	employee	into	silence.[3]	General	types	A	non-disclosure	agreement	(NDA)	may	be
classified	as	unilateral,	bilateral,	or	multilateral:	Unilateral	A	unilateral	NDA	(sometimes	referred	to	as	a	one-way	NDA)	involves	two	parties	where	only	one	party	(i.e.,	the	disclosing	party)	anticipates	disclosing	certain	information	to	the	other	party	(i.e.,	the	receiving	party)	and	requires	that	the	information	be	protected	from	further	disclosure	for
some	reason	(e.g.,	maintaining	the	secrecy	necessary	to	satisfy	patent	laws[4]	or	legal	protection	for	trade	secrets,	limiting	disclosure	of	information	prior	to	issuing	a	press	release	for	a	major	announcement,	or	simply	ensuring	that	a	receiving	party	does	not	use	or	disclose	information	without	compensating	the	disclosing	party).	Bilateral	A	bilateral
NDA	(sometimes	referred	to	as	a	mutual	NDA	or	a	two-way	NDA)	involves	two	parties	where	both	parties	anticipate	disclosing	information	to	one	another	that	each	intends	to	protect	from	further	disclosure.	This	type	of	NDA	is	common	for	businesses	considering	some	kind	of	joint	venture	or	merger.	When	presented	with	a	unilateral	NDA,	some
parties	may	insist	upon	a	bilateral	NDA,	even	though	they	anticipate	that	only	one	of	the	parties	will	disclose	information	under	the	NDA.	This	approach	is	intended	to	incentivize	the	drafter	to	make	the	provisions	in	the	NDA	more	"fair	and	balanced"	by	introducing	the	possibility	that	a	receiving	party	could	later	become	a	disclosing	party	or	vice
versa,	which	is	not	an	entirely	uncommon	occurrence.	Multilateral	A	multilateral	NDA	involves	three	or	more	parties	where	at	least	one	of	the	parties	anticipates	disclosing	information	to	the	other	parties	and	requires	that	the	information	be	protected	from	further	disclosure.	This	type	of	NDA	eliminates	the	need	for	separate	unilateral	or	bilateral
NDAs	between	only	two	parties.	E.g.,	a	single	multiparty	NDA	entered	into	by	three	parties	who	each	intend	to	disclose	information	to	the	other	two	parties	could	be	used	in	place	of	three	separate	bilateral	NDAs	between	the	first	and	second	parties,	second	and	third	parties,	and	third	and	first	parties.	A	multilateral	NDA	can	be	advantageous	because
the	parties	involved	review,	execute,	and	implement	just	one	agreement.	However,	this	advantage	can	be	offset	by	more	complex	negotiations	that	may	be	required	for	the	parties	involved	to	reach	a	unanimous	consensus	on	a	multilateral	agreement.	Content	A	non-disclosure	agreement	can	protect	any	type	of	information	that	is	not	generally	known.
However,	non-disclosure	agreements	may	also	contain	clauses	that	will	protect	the	person	receiving	the	information	so	that	if	they	lawfully	obtained	the	information	through	other	sources	they	would	not	be	obligated	to	keep	the	information	secret.[5]	In	other	words,	the	non-disclosure	agreement	typically	only	requires	the	receiving	party	to	maintain
information	in	confidence	when	that	information	has	been	directly	supplied	by	the	disclosing	party.	However,	it	is	sometimes	easier	to	get	a	receiving	party	to	sign	a	simple	agreement	that	is	shorter,	less	complex	and	does	not	contain	safety	provisions	protecting	the	receiver.[citation	needed]	Some	common	issues	addressed	in	an	NDA	include:[6]
outlining	the	parties	to	the	agreement;	the	definition	of	what	is	confidential,	i.e.	the	information	to	be	held	confidential.	Modern	NDAs	will	typically	include	a	laundry	list	of	types	of	items	which	are	covered,	including	unpublished	patent	applications,	know-how,	schema,	financial	information,	verbal	representations,	customer	lists,	vendor	lists,	business
practices/strategies,	etc.;	the	disclosure	period	–	information	not	disclosed	during	the	disclosure	period	(e.g.,	one	year	after	the	date	of	the	NDA)	is	not	deemed	confidential;	the	exclusions	from	what	must	be	kept	confidential.	Typically,	the	restrictions	on	the	disclosure	or	use	of	the	confidential	data	will	be	invalid	if	the	recipient	had	prior	knowledge
of	the	materials;	the	recipient	gained	subsequent	knowledge	of	the	materials	from	another	source;	the	materials	are	generally	available	to	the	public;	or	the	materials	are	subject	to	a	subpoena	–	although	many	practitioners	regard	that	fact	as	a	category	of	permissible	disclosure,	not	as	a	categorical	exclusion	from	confidentiality	(because	court-
ordered	secrecy	provisions	may	apply	even	in	case	of	a	subpoena).[citation	needed]	In	any	case,	a	subpoena	would	more	likely	than	not	override	a	contract	of	any	sort;	provisions	restricting	the	transfer	of	data	in	violation	of	laws	governing	export	control	and	national	security;	the	term	and	conditions	(in	years)	of	the	confidentiality,	i.e.	the	time	period
of	confidentiality;	the	term	(in	years)	the	agreement	is	binding;	permission	to	obtain	ex-parte	injunctive	relief;	description	of	the	actions	need	to	be	done	with	the	confidential	materials	upon	agreement	ending;	the	obligations	of	the	recipient	regarding	the	confidential	information,	typically	including	some	version	of	obligations:	to	use	the	information
only	for	enumerated	purposes;	to	disclose	it	only	to	persons	with	a	need	to	know	the	information	for	those	purposes;	to	use	appropriate	efforts	(not	less	than	reasonable	efforts)	to	keep	the	information	secure.	Reasonable	efforts	is	often	defined	as	a	standard	of	care	relating	to	confidential	information	that	is	no	less	rigorous	than	that	which	the
recipient	uses	to	keep	its	own	similar	information	secure;	and	to	ensure	that	anyone	to	whom	the	information	is	disclosed	further	abides	by	obligations	restricting	use,	restricting	disclosure,	and	ensuring	security	at	least	as	protective	as	the	agreement;	and	types	of	permissible	disclosure	–	such	as	those	required	by	law	or	court	order	(many	NDAs
require	the	receiving	party	to	give	the	disclosing	party	prompt	notice	of	any	efforts	to	obtain	such	disclosure,	and	possibly	to	cooperate	with	any	attempt	by	the	disclosing	party	to	seek	judicial	protection	for	the	relevant	confidential	information).	the	law	and	jurisdiction	governing	the	parties.	The	parties	may	choose	exclusive	jurisdiction	of	a	court	of	a
country.	Australia	Deeds	of	confidentiality	and	fidelity	(also	referred	to	as	deeds	of	confidentiality	or	confidentiality	deeds)	are	commonly	used	in	Australia.	These	documents	generally	serve	the	same	purpose	as	and	contain	provisions	similar	to	non-disclosure	agreements	(NDAs)	used	elsewhere.	However,	these	documents	are	legally	treated	as	deeds
and	are	thus	binding,	unlike	contracts,	without	consideration.	California	In	California,	(and	some	other	U.S.	states),	there	are	some	special	circumstances	relating	to	non-disclosure	agreements	and	non-compete	clauses.	California's	courts	and	legislature	have	signaled	that	they	generally	value	an	employee's	mobility	and	entrepreneurship	more	highly
than	they	do	protectionist	doctrine.[7][8]	India	Use	of	NDAs	are	on	the	rise	in	India	and	is	governed	by	the	Indian	Contract	Act	1872.	Use	of	an	NDA	is	crucial	in	many	circumstances,	such	as	to	tie	in	employees	who	are	developing	patentable	technology	if	the	employer	intends	to	apply	for	a	patent.	Non-disclosure	agreements	have	become	very
important	in	light	of	India's	burgeoning	outsourcing	industry.	In	India,	an	NDA	must	be	stamped	to	be	a	valid	enforceable	document.	United	Kingdom	In	Britain,	in	addition	to	use	to	protect	trade	secrets,	NDAs	are	often	used	as	a	condition	of	a	financial	settlement	in	an	attempt	to	silence	whistleblowing	employees	from	making	public	the	misdeeds	of
their	former	employers.	There	is	law	allowing	protected	disclosure	despite	an	NDA,	although	employers	sometimes	intimidate	the	former	employee	into	silence	despite	this.[3][9]	See	also	Attorney–client	privilege	Bank–client	confidentiality	Physician–patient	privilege	Arrow	information	paradox	Due	diligence	Non-compete	clause	References	^	Henry
Pharr	III	(17	March	2016).	"Confidentiality	and	Non-Disclosure	Clauses	in	Commercial	Contracts	–	Is	it	worth	the	Effort?".	Real	Estate	Drill	Down.	Archived	from	the	original	on	26	August	2018.	Retrieved	8	February	2018.	[M]ost	landlords	and	tenants	are	united	in	interest	in	not	wanting	the	terms	of	their	settlement	publicized	in	a	public	forum
where	they	may	be	misunderstood	or	misinterpreted	as	being	weak,	scared	or	simply	not	feeling	strongly	about	their	business	and	their	actions.	^	Joe	Davies	(2014).	"Confidentiality	Provisions	in	Settlement	Agreements".	Vann	Attorneys.	If	you've	ever	signed	a	settlement	agreement	resolving	some	dispute,	chances	are	pretty	good	it	contained	a
confidentiality	provision.	In	many	cases,	one	side	or	both	wish	to	keep	the	terms	of	a	settlement	to	themselves	–	whether	to	avoid	disclosure	of	amounts	paid	to	settle	or	for	some	other	reason.	Cite	journal	requires	|journal=	(help)	^	a	b	"Consultation	on	Confidentiality	Clauses"	(PDF).	UK	Department	for	Business,	Energy	&	Industrial	Strategy.	March
2019.	^	Radack,	David	V.	(1994).	"Understanding	Confidentiality	Agreements".	JOM.	The	Minerals,	Metals	&	Materials	Society.	Second,	the	use	of	confidentiality	agreements	can	prevent	the	forfeiture	of	valuable	patent	rights	^	"Intellectual	Property:	Using	Confidentiality	Agreements".	Yahoo!	Small	Business.	Archived	from	the	original	on	23	March
2009.	^	Hanson,	by	Mark	J.;	Thompson,	Joe	R.;	Dahlgren,	Joel	J.	"Overview	of	Confidentiality	Agreements".	Iowa	State	University	Extension	and	Outreach.	^	Chapman,	Lisa	(September	2010).	"The	Impact	of	the	Mark	Hurd	Saga	on	California's	Ban	on	Covenants	Not	to	Compete".	Archived	from	the	original	on	14	February	2017.	^	Gromov,	Gregory
(October	2010).	"NDA	Experiment	Set	up	by	Mark	Hurd".	NetValley.	^	Rianna	Croxford	(17	April	2019).	"UK	universities	face	'gagging	order'	criticism".	BBC	News.	External	links	Information	about	non-disclosure-agreements	(NDAs)	published	by	the	UK	Intellectual	Property	Office	-	(2018-01-15)	Confidentiality	and	Confidential	Disclosure
Agreements	(CDA)	booklet	edited	by	the	UK	Intellectual	Property	Office	-	(2005-01)	Retrieved	from	"	This	Non-Disclosure	Agreement	(“Agreement”)	is	made	and	entered	into	this	___	day	of	____________,	20___	(the	“Effective	Date”)	and	governs	the	disclosure	of	information	by	and	between	_________________	(“Nickname”)	and	_________________	(the
“Company”)	for	the	purpose	of	pursuing	a	business	relationship.	The	Parties	hereby	agree	as	follows:	1.	For	purposes	of	this	Agreement,	"Confidential	Information"	shall	mean	any	and	all	non-public	information	regardless	of	form,	including,	without	limitation,	technical,	developmental,	marketing,	sales,	operating,	performance,	cost,	know-how,
business	plans,	business	methods,	process	information,	database	information,	software	licenses,	applications,	written	code,	logs,	and	graphical	art	disclosed	to	the	Recipient.	For	convenience,	the	Disclosing	Party	may,	but	is	not	required	to,	mark	written	Confidential	Information	with	the	legend	"Confidential"	or	an	equivalent	designation.	For	oral
disclosures	to	constitute	“Confidential	Information,”	such	disclosures	must	be	identified	at	the	time	as	confidential	or	proprietary	and	the	disclosing	party	must	provide	a	written	summary	of	the	Confidential	Information	within	thirty	(30)	days	following	initial	disclosure.	2.	All	Confidential	Information	disclosed	to	the	Recipient	will	be	used	solely	for
the	Business	Purpose	and	for	no	other	purpose	whatsoever.	The	Recipient	agrees	to	keep	the	Disclosing	Party’s	Confidential	Information	confidential	and	to	protect	the	confidentiality	of	such	Confidential	Information	with	the	same	degree	of	care	with	which	it	protects	the	confidentiality	of	its	own	confidential	information,	but	in	no	event	with	less	than
a	reasonable	degree	of	care.	Recipient	may	disclose	Confidential	Information	only	to	its	employees,	agents,	consultants	and	contractors	on	a	need-to-know	basis,	and	only	if	such	employees,	agents,	consultants	and	contractors	have	executed	appropriate	written	agreements	with	Recipient	sufficient	to	enable	Recipient	to	enforce	all	the	provisions	of
this	Agreement.	Recipient	himself	also	only	agrees	to	access	confidential	information	on	a	need	to	access	basis,	limited	to	emergencies	or	serious	problem	resolution.	Recipient	shall	not	make	any	copies	of	Disclosing	Party’s	Confidential	Information	except	as	needed	for	the	Business	Purpose.	At	the	request	of	Disclosing	Party,	Recipient	shall	return	to
Disclosing	Party	all	Confidential	Information	of	Disclosing	Party	(including	any	copies	thereof)	or	certify	the	destruction	thereof.	Each	party	shall	notify	the	other	upon	discovery	of	any	loss	or	unauthorized	disclosure	of	the	Confidential	Information	of	the	other	party.	3.	All	right	title	and	interest	in	and	to	the	Confidential	Information	shall	remain	with
Disclosing	Party	or	its	licensors.	Nothing	in	this	Agreement	is	intended	to	grant	any	rights	to	Recipient	under	any	patents,	copyrights,	trademarks,	or	trade	secrets	of	Disclosing	Party.	ALL	CONFIDENTIAL	INFORMATION	IS	PROVIDED	"AS	IS".	THE	DISCLOSING	PARTY	MAKES	NO	WARRANTIES,	EXPRESS,	IMPLIED	OR	OTHERWISE,	REGARDING
NON-INFRINGEMENT	OF	THIRD	PARTY	RIGHTS	OR	ITS	ACCURACY,	COMPLETENESS	OR	PERFORMANCE.	4.	The	obligations	and	limitations	set	forth	herein	regarding	Confidential	Information	shall	not	apply	to	information	which	is:	(a)	at	any	time	in	the	public	domain,	other	than	by	a	breach	on	the	part	of	the	Recipient;	or	(b)	at	any	time
rightfully	received	from	a	third	party	which	had	the	right	to	and	transmits	it	to	the	Recipient	without	any	obligation	of	confidentiality.	5.	In	the	event	that	the	Recipient	shall	breach	this	Agreement,	or	in	the	event	that	a	breach	appears	to	be	imminent,	the	Disclosing	Party	shall	be	entitled	to	all	legal	and	equitable	remedies	afforded	it	by	law,	and	in
addition	may	recover	all	reasonable	costs	and	attorneys'	fees	incurred	in	seeking	such	remedies.	If	the	Confidential	Information	is	sought	by	any	third	party,	including	by	way	of	subpoena	or	other	court	process,	the	Recipient	shall	inform	the	Disclosing	Party	of	the	request	in	sufficient	time	to	permit	the	Disclosing	Party	to	object	to	and,	if	necessary,
seek	court	intervention	to	prevent	the	disclosure.	6.	The	validity,	construction	and	enforceability	of	this	Agreement	shall	be	governed	in	all	respects	by	the	laws	of		_______________.	This	Agreement	may	not	be	amended	except	in	writing	signed	by	a	duly	authorized	representative	of	the	respective	Parties.	This	Agreement	shall	control	in	the	event	of	a
conflict	with	any	other	agreement	between	the	Parties	with	respect	to	the	subject	matter	hereof.	IN	WITNESS	WHEREOF,	the	Parties	have	executed	this	Agreement	as	of	the	date	first	above	written.	____________________________________________________________	Name:	Date:			____________________________________________________________	Company
Representative:	Date:	*	It’s	important	to	note	that	this	document	is	not	customized	for	your	particular	situation.	If	you’re	using	such	document	for	serious	matters,	it’s	highly	recommended	that	you	customize	and	edit	them	to	fit	your	situation.	Vui	lòng	chú	ý	rằng	tài	liệu	này	chưa	được	soạn	riêng	theo	yêu	cầu	riêng	biệt	của	bạn.	Nếu	bạn	muốn	dùng
tài	liệu	này,	chúng	tối	khuyến	khích	bạn	nên	sửa	đổi	cho	phù	hợp	với	mục	đích	của	bạn.
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