                                            DATED <<INSERT DATE>>
                                 (1) NAME OF SPORTS ORGANISATION
                                 (2) <<INSERT NAME OF RECIPIENT>> 

                        CONFIDENTIALITY/NON-DISCLOSURE AGREEMENT
THIS AGREEMENT is made the <<INSERT DAY>> day of <<INSERT MONTH & YEAR>>
BETWEEN:

(1) The INSERT NAME OF SPORTS ORGANISATION, a company incorporated in Wales under number XXXXX, whose registered office is  xxxxxxx (Disclosing Party); and

(2) <<INSERT NAME OF PARTY (if an individual) OR INSERT FULL NAME OF COMPANY (if the party is a company)>> <<OF (insert address of party if the party is an individual) OR (if the party is a company insert the following: a company incorporated in England and Wales under number insert registered number whose registered office is at insert address)>> (Recipient).

BACKGROUND:
a) The Disclosing Party plans to commission the Recipient to insert description of the service to be provided / purpose - by the recipient.
b) In order to explore and discuss the Purpose the Disclosing Party will be disclosing Information to the Recipient. The Disclosing Party wishes to disclose to the Recipient, and wishes to ensure that the Recipient maintains the confidentiality of, the Disclosing Party’s Confidential Information. In consideration of the benefits to the parties of disclosing and receiving the Confidential Information, the parties have agreed to comply with the following terms in connection with the use and disclosure of Confidential Information. 
IT IS AGREED as follows: 

1 Definitions and Interpretation

1.1 In this Agreement, unless the context otherwise requires:

	Authorised Person
	means in relation to the Recipient, the persons whose names are listed in the Schedule as its Authorised Persona, any of its directors/members/partners, any of its employees, consultants, agents, representatives or professional advisers engaged in the evaluation and negotiation of the Project, and any other person who has been previously approved in writing by the Disclosing Party;

	Business Day
	means a day other than Saturday, Sunday and public holidays when clearing banks generally are open for business in the UK;

	Confidential Information
	means such of the Disclosing Party’s confidential information listed in the Schedule and any other information provided by it (directly or indirectly) by any means to the Recipient (or to any Authorised Person of the Recipient) and findings / proposals made by the Recipient in order to fulfill the brief as listed in the Schedule for the Purpose at any time (whether before or after the date of this Agreement);

	Group                                      
	means in relation to a company, that company, each and any subsidiary or holding company from time to time of that company, and each and any subsidiary from time to time of a holding company of that company; 

	Holding Company  and Subsidiary 
	           mean a "holding company" and "subsidiary" as defined in    

           section 1159 of the Companies Act 2006;

	Information
	means all data and other information of any kind (including know-how, trade secrets and all other information of a  scientific, statistical, financial, commercial,  technical or other nature) and in any form whatsoever and howsoever reproduced, transmitted or sorted (whether physically, electronically or otherwise, and whether in printed, written, graphic, digital or analogue form or stored on  tape, disk, physical or other media) which is of a confidential nature or may reasonably be considered to be commercially sensitive;


	Parties 
	each of the Disclosing Party and the Recipient being a Party and together the Disclosing Party and the Recipient are the Parties,

	Project
	means the WSA’s Commercial Development Services Project

	Purpose
	means the appointment of the Recipient to insert service to be provided / purpose of releasing the information.  

	Representatives               
	mean employees, agents and other representatives of the Recipient;

	Use
	means, in relation to any Confidential Information, to receive, store, transmit, access, read, analyse, disclose, share, print, copy, reproduce, extract, modify, adapt, incorporate or use such Confidential Information in whole or in part in any manner whatsoever.


1.2 Unless the context requires otherwise, each reference in this Agreement to:

1.2.1 each gender includes the others;

1.2.2 words in the singular shall include the plural and in the plural include the singular;
1.2.3 references to clauses and schedules are to the clauses and schedules of this Agreement;

1.2.4 references to this Agreement include its schedules each as amended hereafter;

1.2.5 references to persons include natural persons, corporate or unincorporated bodies (whether or not having separate legal personality), and government entities;
1.2.6 clause, schedule and paragraph headings shall not affect the interpretation of this Agreement;
1.2.7 a reference to a statute or statutory provision is a reference to it as it is in force for the time being taking account of any amendment, extension, or re-enactment and includes any subordinate legislation for the time being in force made under it;
1.2.8 a document is in agreed terms if initialled or signed by the Parties; and

1.2.9 writing includes manuscript, telexes, facsimiles, e-mails, communications in Braille, and other permanent forms.
2 Obligations of the Recipient 

In consideration of the Disclosing Party agreeing to disclose the Confidential Information to the Recipient, the Recipient undertakes to the Disclosing Party to keep the Disclosing Party’s Confidential Information secret and treat it as set out in this Agreement. 

The Recipient acknowledges that the Confidential Information is of significant commercial value and importance to the Disclosing Party and is being supplied by the Disclosing Party in confidence solely for the Purpose, and that, although Confidential Information is supplied by the Disclosing Party in good faith, the Disclosing Party makes no representation concerning the accuracy, efficacy, completeness, capabilities or safety of the Confidential Information disclosed by it (or of any materials or media by which it is supplied), except to the extent expressly agreed by it in writing.
The Recipient agrees to keep the Disclosing Party’s Confidential Information confidential and, except with the prior written consent of the Disclosing Party, agrees, and agrees to procure that its Authorised Persons shall:

a) not Use or exploit the Confidential Information in any way except for the Purpose; 
b) not Use or benefit from any of the Confidential Information so as to procure   any commercial advantage over the Disclosing Party; 
c) not disclose or make available the Confidential information in whole or in part to any third party, except as expressly permitted by this Agreement; 
d) not copy, reduce to writing or otherwise record the Confidential Information except as strictly necessary for the Purpose (and any such copies, reductions to writing and records shall be the property of the Disclosing Party);
e) not Use, reproduce, transform, or store the Confidential Information in an externally accessible computer or electronic information retrieval system or transmit it in any form or by any means whatsoever outside of its usual place of business;
f) keep separate the Confidential Information from all documents and other records of the Recipient;
g) apply the same security measures and degree of care to the Confidential Information as the Recipient applies to its own confidential information, which the Recipient warrants as providing adequate protection from unauthorized disclosure, copying or use.
The Recipient may only disclose the Disclosing Party’s Confidential Information to those of its Authorised Persons who need to know this Confidential Information for the Purpose, provided that:
a) it informs the Authorised Persons of the confidential nature of the         Confidential Information before disclosure and shall obtain from its Authorised Persons enforceable undertakings to keep the Confidential Information confidential in terms at least as extensive and binding upon the Authorised Persons as the terms of this Agreement are upon the Recipient;
b)  at all times it is responsible for these Authorised Persons’ compliance with the obligations set out in this Agreement; and
c) it keeps a written record of these Authorised Persons.
The obligation to keep the Confidential Information confidential in accordance with this Agreement shall survive and subsist (notwithstanding the prior termination of this Agreement or service of any notice by either Party hereunder) for a period of 3 years from the date of disclosure of the relevant Confidential Information by the Disclosing Party.
3 Excluded Information

The Recipient’ obligation to keep the Confidential Information confidential in accordance with this Agreement do not apply to, information which the Recipient can prove:

3.1.1 was at the time of disclosure by the Disclosing Party, or subsequently becomes published, accessible to the public or otherwise in the public domain, other than through any breach by the Recipient or any Authorised Person of this Agreement or of any other obligation of confidentiality; or

3.1.2 has been agreed by the Parties in writing as being excluded from Confidential Information.
The Recipient shall not be in breach of its obligation to keep the Confidential Information confidential in accordance with this Agreement, if and to the extent that Confidential Information received by it may be required by law, by any governmental or other regulatory authority or by order of a court of competent jurisdiction to be disclosed provided that, to the extent it is legally permitted to do so, the Recipient gives the Disclosing Party in writing as much notice of any request or requirement for disclosure as possible. 
4 Announcements and Return of Information 
Neither Party shall make, or permit any person to make,  any public announcement or public statement concerning the existence of this Agreement or disclose to any person any information relating to, connected with, or arising from this Agreement or matters referred to herein, without the prior written consent of the other Party (such consent not to be unreasonably withheld or delayed) except as required by law or any governmental or regulatory authority, or by any court order or other authority of competent jurisdiction.

At the request of the Disclosing Party, the Recipient shall promptly:
a) destroy or return to the Disclosing Party all documents and materials (and copies) containing, reflecting, incorporating, or based on the Disclosing Party’s Confidential Information;
b) erase all the Disclosing Party’s Confidential Information from its computer systems; and 
c) certify in writing to the Disclosing party that it has complied with the requirements of this clause, provided that the Recipient may retain documents and materials containing, reflecting, incorporating, or based on the Disclosing Party’s Confidential Information to the extent required by law or any applicable governmental or regulatory authority, and to the extent reasonable to permit the Recipient to keep evidence that it has performed its obligations under this Agreement. The provisions of this clause shall continue to apply to any such documents and materials retained by the Recipient subject to clause 7.
If the Recipient develops or uses a product or a process which, in the reasonable opinion of the Disclosing Party, might have involved the use of any of the Disclosing Party’s Confidential Information, the Recipient shall, at the written request of the Disclosing Party, supply to the Disclosing Party information reasonably necessary to establish that the Disclosing Party’s Confidential Information has not been used or disclosed in order to develop or use that product or process.
5 Acknowledgement and Breach

The Disclosing Party reserves all rights in its Confidential Information. The Recipient acknowledges and confirms that ownership of the Confidential Information including all intellectual property rights therein remains vested in and under the control of the Disclosing Party and no licences or rights are granted other than to the extent set out in this Agreement.

Except as expressly stated in this Agreement, the Disclosing Party does not make any express or implied warranty or representation concerning its Confidential Information, or the accuracy or completeness of the Confidential Information.

The disclosure of Confidential Information by the Disclosing Party shall not form any offer by, or representation or warranty on the part of, the Disclosing Party to enter into any further agreement in relation to the Purpose or the development or supply of any product or service to which the Confidential Information relates.

The Recipient agrees that it shall be responsible for any breach of any of the terms of this Agreement by it or by any of its Authorised Persons and the Recipient will indemnify the Disclosing Party from and against any such breach including, without limitation, all loss or damage (including but not limited to legal costs) which may arise from the unauthorised disclosure or use of any of the Confidential Information by the Recipient or by any of its Authorised Persons.

Until this Agreement shall expire or be terminated, all of the obligations set out herein in relation to Confidential Information shall extend to Information provided in connection with any further negotiations or discussions of any kind between the Parties and shall apply to such Information for the period specified in clause 2.5 as if such Information were Confidential Information for the purposes of this Agreement.

6 Non-Solicitation

Without the other Party's prior written consent, neither Party will, during or for 12 months from expiry or termination of this Agreement, directly or indirectly:

6.1.1 approach, employ or solicit, or enter into an agreement for the provision of services on a self-employed basis with, any person who has, at any time during the previous 12 months, been an employee of or provider of services to the other Party and who was at any time engaged on such other Party’s behalf in the Project or other matters referred to in this Agreement; or

6.1.2 approach or solicit any customer or supplier of the other Party with whom it came into contact in the previous 12 months in connection with the Project or whose particulars it received as part of the Confidential Information provided to it in connection with this Agreement, other than by any such customer or supplier with whom the Party under this obligation had done business or come into contact prior to the date of this Agreement.

If the periods stated in this clause are held by a court or tribunal of competent jurisdiction to be void or unenforceable, but would be valid and enforceable if certain words were deleted or the length of the period reduced, such provisions will apply with such modification as required to make them valid and enforceable.

7 Termination

If either Party decides not to become involved in the Purpose with the other Party it shall notify the other Party in writing immediately. The obligations of each Party shall, notwithstanding any earlier termination of negotiations or discussions between the Parties in relation to the Purpose, continue for a period of 3 years from the termination of this Agreement as stated in clause 2.5 above. 

Without prejudice to clause 2.5 and to the undertakings given by the Recipient in clause 2, this Agreement shall expire or terminate on the earliest to occur of the following dates or events:

7.1.1 the execution and exchange by the Parties of contracts providing for the completion of the Project;

7.1.2 the date specified in a written notice of termination served by one Party to the other in accordance with this Agreement, being a date not less than one month following the date of service of such a notice; and

7.1.3 immediately upon service of a written notice served by one Party to the other in accordance with this Agreement following a breach by such other Party of any material term of this Agreement.

Termination of this Agreement shall not affect any accrued rights or remedies to which the Disclosing Party is entitled. 

8 No Waiver
8.1 The failure by either Party to enforce at any time or for any period any right or remedy provided under this Agreement or by law shall not be a waiver of that or any other right or remedy, or of the right at any time subsequently to enforce that or any other right or remedy.
9 Non-Assignment 

9.1 Neither Party shall be entitled to assign this Agreement or sub-contract any substantial part of this Agreement to any person, persons or company without the prior written consent of the other Party, save that the Disclosing Party may assign its rights under this Agreement to any entity in its Group on prior written notice to the Recipient.
10 Rights of Third Parties (Exclusion)
10.1 For the purpose of the Contracts (Rights of Third Parties) Act 1999, this Agreement does not and is not intended to give any rights, or any right to enforce any of its provisions, to any person who is not a party to it.

11 No Partnership

11.1 Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, nor authorise any party to make or enter into any commitments for or on behalf of any other party.

12 Notices
12.1 Any notice required to be given under this Agreement shall be in writing and signed by the person giving it and may be delivered personally or sent by facsimile transmission or other electronic means or by first class post to the address set out above in respect of each of the Parties or to such other address as may otherwise be notified by either Party to the other as being an alternative address for service. 
12.2 Any notice so served shall be deemed to be received:

12.2.1 if delivered personally, at the time of delivery;
12.2.2 if sent by email, on the day of transmission provided it is sent during Business Hours on a Business Day and if not on the next Business day; and
12.2.3 if sent by post, 48 hours after the date of posting.
13 General

13.1 This Agreement is binding on and shall apply for the benefit of the Parties' personal representatives, successors in title and permitted assignees.

13.2 If any provision of this Agreement, or any part of a provision of this Agreement, is found to be illegal, invalid or unenforceable the remaining provisions, or the remainder of the provision concerned, shall continue in effect.

13.3 Either Party shall execute such further documents and perform and do such further acts and things as the other may reasonably request in writing in order to carry the provisions of this Agreement into full effect.

13.4 The rights and remedies provided for in this Agreement are cumulative with and not exclusive of any rights or remedies otherwise provided by law or in equity.

13.5 Each Party is responsible for its own legal and other costs in relation to this Agreement.

14 Governing Law and Jurisdiction

14.1 This Agreement shall be governed by the laws of England and the Parties submit to the exclusive jurisdiction of the English courts.

IN WITNESS WHEREOF, the parties have duly executed this Agreement as of the date first above written.

SIGNED by -----------------------------------

<<INSERT NAME OF PERSON SIGNING FOR THE DISCLOSING PARTY>>
For and on behalf of <<INSERT NAME OF DISCLOSING PARTY >>
SIGNED by -----------------------------------

<<INSERT NAME OF PERSON SIGNING FOR THE RECIPIENT >>
For and on behalf of <<INSERT NAME OF RECIPIENT ORGANISATION>>
                                                 SCHEDULES
Authorised Persons

<<INSERT NAMES OF AUTHORISED PERSONS>>
The Project
XXXX SPORTS ORGANIATIONS BRIEF 
Confidential Information

LIST
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