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Confidentiality Agreement

I. This agreement, effective on the first date of the signing of this agreement below, is set between Celtic Lines of 80, St. Winifred’s Road, Harrogate, North Yorkshire, England, HG2 8LR, Telephones: 00 44 7740 964400 & 00 44 7740 907110, hereinafter referred to as Celtic Lines and ____________, _________________, _________________, __________________, __________________, Tel: _________________, Fax: _______________, hereinafter referred to as the “Receiving party”, in respect of the invention named “_________”, any patents, patent applications, designs, trade marks, copyrights, trade secrets, know-how, improvements, modifications, thereof, hereinafter referred to as “_________”.

Whereas it is hereby agreed by the parties: 

II. Purpose: 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 “Proprietary information” and sets out the basis on which Celtic Lines will make available to the Receiving party confidential “Proprietary information” in respect of “_________”. The “Proprietary information” is made available to the Receiving party solely for the purpose of discussions and negotiations in respect of potential licensing of “_________”.

III. Duration: This agreement shall commence when executed and shall terminate when, and only when the patent rights in respect of “_________” are not renewed by Celtic Lines or expire in due process. 
IV. Obligations: It is clearly understood that no obligation, express, inferred, implied or imputed, is assumed by Celtic Lines unless and until a formal written contract has been entered into. The obligations and rights of the Receiving party shall be only such as is expressed and conferred in this agreement, unless it is super-ceded at some future date by a formal written contract, which has been duly signed by both parties to this agreement.

V. Definition: “Proprietary information” is defined as technical data and other information (including but not limited to descriptions, drawings, compositions, technical, commercial, technologies, designs, patent applications, trade secrets, know-how, copyrights, trade marks, documents, models, software, reports, opinions, business and financial information). Whether provided verbally, on paper, disc or any other media, which is related to the subject matter set forth in the article (II.) and which is identified as “Proprietary” by Celtic Lines in accordance with the following guidelines:

VI. Beginning ____________ Celtic Lines will disclose, patented or un-patented inventions, patent applications, designs, trade marks, copyrights, trade secrets, know-how, improvements, modifications, etc., (“Proprietary information”), which Celtic Lines considers to be of a valuable commercial asset, relating to its product: “_________”.

In consideration of Celtic Lines providing “Proprietary information” to the Receiving party, they will undertake: 

VII. Limitations on use and disclosure of “Proprietary information.”

a. To keep the “Proprietary information” strictly confidential and that such information will not be disclosed to any other persons outside the Receiving party without express prior written consent from Celtic Lines. Information released within the Receiving party shall be on a need-to-know basis only.

b. To only disclose the confidential “Proprietary information” to those members of the Receiving party and its advisors who need access to the information for, and solely for, the appraisal of “_________” in relation to the possible negotiation of such rights as to allow manufacture and distribution of “_________” under licence from Celtic Lines, and it is expressly stated that any such licence must be in writing and appropriately signed by Celtic Lines.

c. When disclosed in writing, “Proprietary information” will be clearly and conspicuously marked by an appropriate stamp or legend by the disclosing party as “Proprietary information”; and

d. When disclosed orally, “Proprietary information” will be immediately identified as “Proprietary information”; and within thirty (30) days of disclosure, the disclosing party will reduce the oral disclosure to written form, mark it as “Proprietary” and deliver it to the Receiving party.

e. “Proprietary information” shall be used solely for the purpose stated in article (II.) and shall not otherwise be used for the benefit of the Receiving party or others.

f. “Proprietary information” shall not be copied or otherwise reproduced by the Receiving party without the express written permission of Celtic Lines, except for such copies as may be reasonably required for accomplishment of the purpose stated in article (II.), providing that this, under no circumstances, shall exceed four (4) copies.

g. “Proprietary information” shall not be disclosed to any third party (for the purpose of this entire agreement, third party includes parent and/or subsidiary companies) without the express prior written consent of Celtic Lines. 

h. Any “Proprietary information” that Celtic Lines provides to the Receiving party for the purpose of presentation to third parties, or otherwise, that Celtic Lines considers to be confidential, shall be clearly marked by the Receiving party as confidential and such information shall be released to third parties only after the Receiving party obtains express written permission from Celtic Lines, prior to such presentation, or when the company to which the submission is made has signed a confidentiality agreement with Celtic Lines to cover the submission. 

i. Starting with the effective date of this agreement, the negotiating phase shall be in effect. This phase shall apply to any activity performed by the Receiving party that may be construed as marketing, negotiation of future sales, and potential licensing, or any other activity in which the Receiving party discusses “_________” with third parties. All such negotiation phase activities shall include any contact with the third parties and/or on behalf of its clients with Celtic Lines, and all such contacts shall be strictly documented. 

j. To destroy all copies of any disclosed information and sign a non-disclosure confirmation if, at any stage, negotiations are discontinued or terminated. 

k. Specific persons to receive “Proprietary information”: The Receiving party shall advise Celtic Lines of one or maximum two persons in its employ who will receive the “Proprietary information” exchanged pursuant to this agreement coming into effect. On the effective date of this agreement the following are so named:

Name          _______________________________   Name         ___________________________

Position      _______________________________    Position     ___________________________

Company    _______________________________   Company    ___________________________

e-mail         _______________________________    e-mail         ___________________________

Telephone  _______________________________    Telephone  ___________________________

VIII. General terms:

a. No formal business obligations: This agreement shall not constitute, create, give effect to or otherwise imply, infer or impute an obligation or commitment on the part of Celtic Lines to submit a proposal or to perform a contract with the Receiving party. Celtic Lines will not be liable to the Receiving party for any of the costs, expense, risks, or liabilities arising out of the Receiving party’s efforts in      connection with this agreement.

b. No licence granted: No licence or conveyance of any rights to the Receiving party under any inventions, patents, discoveries, trade secrets, copyrights, or any other form of intellectual property owned by Celtic Lines is granted, expressly, implied, inferred or imputed by the exchange of “Proprietary information” between the parties.

c. For the purpose of this agreement, the written authority of Celtic Lines will only be effective if signed by Michael J. Zabrana.

d. To respect the “Proprietary rights” of Celtic Lines in the confidential information and to accept that the provision of the confidential information does not confer upon the Receiving party any right whatsoever except for the evaluation purpose mentioned in this agreement.

e. To indemnify Celtic Lines against all claims, expenses, loss or damage which it may sustain as a result of any breech of this agreement by the Receiving party or any of their advisors, directors, managers, consultants, employees, clients and agents.

f. To promptly notify Celtic Lines if the Receiving party, becomes aware of any, or any threatened, breach of confidence by any of its employees, advisors, clients or agents and to render all reasonable assistance in connection with any proceedings which Celtic Lines may institute against any such person or organisations.

g. To acknowledge that the confidential information is extremely sensitive and valuable to Celtic Lines and that damages may not be an adequate remedy for any breach of this agreement and so other remedies, including inter alia an injunction, may be appropriate.

h. That the above-mentioned remedies are without prejudice to any other rights and remedies that Celtic Lines may be entitled hereunder or at law.

i. That the above undertakings will continue in full force notwithstanding any decision not to proceed with negotiations. 

j. This agreement applies to the whole world without any form of limitations or restrictions as to territories.

IX. The applicable Law: The interpretation of this agreement, the undertakings, the rights and liabilities of the parties to this agreement shall be governed by English Law and acceptance of this agreement constitutes agreement to submit to the exclusive jurisdiction of the English Courts.

X. Entire understanding: This agreement contains the entire understanding between the parties concerning the subject matter hereof, super-ceding all prior or contemporaneous communications, agreements, and understandings between the parties with respect to the disclosure and protection of “Proprietary information” relating to the purpose of this agreement. The rights and obligations of the parties shall be limited to those expressly set forth herein.

XI. The Receiving party confirms and warrants that they are sufficiently expert to understand the complete contents of this confidentiality agreement and that they have had the opportunity to consult with any advisor that they choose prior to signing this agreement.

Signed__________________________                                                      

Date   __________________________

Name      _______________________                                              Witnessed_______________________

Position________________________                                                      

Name   ________________________

Company_______________________                                               

Profession ______________________

XII. NB It is requested that this agreement is signed by a Managing Director, CEO, or Proprietor of the organisation to ensure response from Celtic Lines.
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