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CONFIDENTIALITY AGREEMENT

THIS AGREEMENT is made the twenty sixth day of June 2005 BETWEEN on the one hand:

(A), 
and on the other:

(B)
Codel Limited, whose registered office is situated at The Granary, Watery Lane, Monmouth, NP25 5AT

WHEREAS B wishes to disclose certain information for the purpose of enabling A to evaluate the project known as Codel & Electronic Document/Records Management (hereinafter referred to as the "Specific Purpose")

NOW IT IS HEREBY AGREED as follows:

1.
For the purpose of this Agreement, "Proprietary Information" shall mean all data, drawings, documentation, information, prototypes (whether delivered in written or electronic form or verbally) disclosed by B to A except such as is set out in Clause 3 below.

2.
in consideration of B agreeing to make such disclosures, A shall for the period of ten (10)  years following receipt of Proprietary Information from B:


(a)
Use such Proprietary Information only for the Specific Purpose and for no other 


    
purpose;


(b)
Hold in confidence and not divulge to any third party (without the consent of B)


    
any Proprietary Information; and 


(c)
Restrict disclosures of all Proprietary Information to such of its employees who need to know it in furtherance of the Specific Purpose.

3.
There shall be no obligation to preserve the confidentiality or be restricted in the use of any information which is:


(a)
In the public domain or has entered the public domain through no fault of A


(b)
Already known to A without fetter of confidence


(c)  
Disclosed to A by a third party not under an obligation of confidence or


(d)
Developed independently by A

4.
On termination of this Agreement, all documents and Proprietary Information and all copies made thereof containing Proprietary Information which A has received pursuant to this Agreement shall be transferred to B.

5.
This agreement shall be applicable to information disclosed by B to A during the period ending one year following the date of this letter or the period ending upon completion of the Specific Purpose, whichever is the later.

6.
This agreement constitutes the entire understanding between parties with respect to the matter and cannot be changed except by written agreement between the parties.

7.
This agreement shall be construed as a contract made in England and according to the laws of England and Wales.

Signed on behalf of A

Date

Signed on behalf of B

Date







