                                                                                                                 PRIVATE & CONFIDENTIAL



MUTUAL NON-DISCLOSURE AGREEMENT

THIS AGREEMENT is made effective upon the date signed by both Parties below (the “Effective Date”) 

BETWEEN 

1. [Lead Artist Name and Address goes here]
and 
2. [Collaborator/ Contributor Name and Address goes here]

BACKGROUND  
A. The Parties intend to enter into discussions relating to the Purpose which will involve the exchange of  Confidential Information between them;  
B. The Disclosing Party desires the Confidential Information to maintain as confidential, proprietary and/or  trade secret information; and 
C. The Receiving Party wishes to receive this Confidential Information on the terms set out in this  Agreement. 

TERMS AGREED 

NOW THEREFORE in consideration of the mutual premises and covenants contained hereunder, the Parties hereby agree and undertake as follows: 

1. DEFINITIONS 
1.1. In this Agreement, unless the context otherwise requires, the following expressions in this Clause 1.1  shall have the following meanings: 
Affiliate: in relation to a Party, any entity that directly or indirectly controls, is controlled by, or is under  common control with that party from time to time and where control means the beneficial ownership of  more than 50% of the issued share capital of a company or the legal power to direct or cause the direction  of the general management of the company (and controls and controlled shall be construed accordingly; 
Agreement: this mutual non-disclosure agreement as modified, amended or replaced from time to time; Confidential Information: has the meaning given to it in Clause 2.1;  
Disclosing Party: a Party to this Agreement (including any Affiliate) when it discloses its Confidential  Information, directly or indirectly, to the other Party;
Purpose: to explore a potential business opportunity of mutual interest;  
Receiving Party: a Party to this Agreement (including any Affiliate) when it receives Confidential  Information, directly or indirectly, from the other Party; and 
Representatives: has the meaning given to it in Clause 3.2.4. 
1.2. The rules of interpretation set out in Clauses 1.3 to 1.5 (inclusive) apply in this Agreement.
1.3. Use of the singular includes the plural and vice versa. 
1.4. Headings to Clauses and Schedules in this Agreement are for the purpose of information and  identification only and shall not be construed as forming part of this Agreement. 
1.5. A reference to "writing" or "written" includes email. 
2. CONFIDENTIAL INFORMATION 
2.1. “Confidential Information” means any information disclosed by one Party to the other, either directly or  indirectly, in writing, orally or by inspection of tangible or intangible objects, including but not limited to  documents, business plans, source code, software, methods, processes, pricing, financial analysis,  marketing plans, customer names, customer lists and customer data. Confidential Information may also  include information disclosed to a Party by third parties at the direction of the Disclosing Party.
2.2. Confidential Information shall not, however, include any information which the Receiving Party can  establish:  
2.2.1. was publicly known and made generally available in the public domain prior to the time of  disclosure;  
2.2.2. becomes publicly known and made generally available after disclosure through no action or  inaction of Receiving Party; or  
2.2.3. is in the possession of Receiving Party, without confidentiality restrictions, at the time of  disclosure by the Disclosing Party as shown by Receiving Party’s files and records immediately  prior to the time of disclosure.  
3. CONFIDENTIALITY OBLIGATIONS  
3.1. This Agreement allows the Parties to disclose Confidential Information to each other, to their Affiliates  and to the other’s Affiliates, pursuant to the terms of the Agreement.  
3.2. In return for the Disclosing Party making Confidential Information available to the Receiving Party, the  Receiving Party undertakes to the Disclosing Party that it shall: 
3.2.1. keep the Confidential Information secret and confidential; 
3.2.2. not use or exploit the Confidential Information in any way except for the Purpose;  
3.2.3. not directly or indirectly disclose or make available any Confidential Information (including the  terms of and existence of this Agreement), in whole or in part to any person, except as  expressly permitted by, and in accordance with this Agreement;  
3.2.4. only disclose Confidential Information to those employees, contractors and agents  (“Representatives”) who need to know such Confidential Information in connection with the  Purpose;  
3.2.5. not copy, reduce to writing or otherwise record the Confidential Information except as strictly  necessary for the Purpose. Any such copies, reductions to writing and records shall be the  property of the Disclosing Party. The Receiving Party shall reproduce the Disclosing Party’s  proprietary rights notices on any such approved copies, in the same manner in which such  notices were set forth in or on the original; and 
3.2.6. not reverse engineer, disassemble or decompile any prototypes, software or other tangible objects which embody the Disclosing Party's Confidential Information and which are provided  to the Receiving Party hereunder. 
3.3. The Receiving Party shall take all reasonable measures to protect the secrecy of and avoid disclosure  and unauthorized use of the Confidential Information. Without limiting the foregoing, Receiving Party  shall take at least those measures that Receiving Party takes to protect its own most highly confidential  information and shall have its employees, contractors or agents, if any, who have access to Confidential  Information sign a non-use and non-disclosure agreement in content substantially similar to the  provisions of this Agreement prior to any disclosure of Confidential Information to such employees,  contractors or agents.  
3.4. The Receiving Party shall immediately notify the Disclosing Party in the event of any unauthorized use  or disclosure of the Confidential Information. 
3.5. Before the Confidential Information is disclosed to an Affiliate or Representative of the Receiving Party,  the Receiving Party must ensure that the Affiliates and Representatives are required to protect the  Confidential Information on terms consistent with this Agreement and accept responsibility for each  Affiliate’s and Representative’s use of Confidential Information.
4. MANDATORY DISCLOSURE  
4.1. Subject to the provisions of this Clause 4, a Party may disclose Confidential Information to the minimum  extent required by: 
4.1.1. an order of any court of competent jurisdiction or any regulatory, judicial, governmental or  similar body or any taxation authority of competent jurisdiction; or 
4.1.2. the laws or regulations of any country to which its affairs are subject. 
4.1.3. Before a Party discloses any Confidential Information pursuant to Clause 4.1 it shall, to the extent  permitted by law, use all reasonable endeavours to give the other Party as much notice of this disclosure  as possible.  
4.1.4. If a Party is unable to inform the other Party before Confidential Information is disclosed pursuant to  Clause 4.1 it shall, to the extent permitted by law, inform the other Party of the full circumstances of the  disclosure and the information that has been disclosed as soon as reasonably practicable after such disclosure has been made. 
5. RETURN OR DESTRUCTION OF CONFIDENTIAL INFORMATION  
5.1. If so requested by the Disclosing Party at any time by notice in writing to the Receiving Party, the  Receiving Party shall: 
5.1.1. destroy or return to the Disclosing Party all documents and materials (and any copies)  containing, reflecting, incorporating or based on the Disclosing Party’s Confidential Information;
5.1.2. erase all the Disclosing Party’s Confidential Information from its computer and communications  systems and devices used by it, or which is stored in electronic form, to the extent technically  and commercially practicable; and 
5.1.3. erase all the Disclosing Party’s Confidential Information which is stored in electronic form on  systems and data storage services provided by third parties, to the extent technically and  commercially practicable; and 
5.1.4. certify in writing to the Disclosing Party that it has complied with the requirements of this Clause  5.1. 
5.2. Nothing in Clause 5.1 shall require the Receiving Party to return or destroy any documents and materials  containing or based on the Disclosing Party’s Confidential Information that the Receiving Party is  required to retain by applicable law, or to satisfy the requirements of a regulatory authority or body of  competent jurisdiction to which it is subject. The provisions of this Agreement shall continue to apply to  any documents and materials retained by the Receiving Party pursuant to this Clause 5. 
6. RESERVATION OF RIGHTS AND ACKNOWLEDGEMENT 
6.1. Each Party reserves all rights in its Confidential Information. The disclosure of Confidential Information  by one Party does not give the other Party or any other person any licence or other right in respect of  any Confidential Information beyond the rights expressly set out in this Agreement.  
6.2. Except as expressly stated in this Agreement, neither Party makes any express or implied warranty or  representation concerning its Confidential Information, including but not limited to the accuracy or  completeness of the Confidential Information. 
6.3. The disclosure of Confidential Information by the Parties shall not form any offer by, or representation or  warranty on the part of, that Party to enter into any further Agreement with the other Party.
7. INADEQUACY OF DAMAGES  
Without prejudice to any other rights or remedies that each Party may have, each Party acknowledges and agrees  that damages alone would not be an adequate remedy for any breach of the terms of this Agreement by  the other Party. Accordingly, each Party shall be entitled to the remedies of injunctions, specific  performance or other equitable relief for any threatened or actual breach of this Agreement. 
8. NO OBLIGATION 
Nothing herein shall obligate either Party to proceed with any transaction between them, and each Party reserves  the right, in its sole discretion, to terminate the discussions contemplated by this Agreement concerning  the business opportunity.
9. TERM 
This Agreement shall commence on the Effective Date and shall continue for a period of five (5) years, unless it is  terminated earlier by the mutual written agreement of the Parties. The Parties' obligations hereunder will  survive until three (3) years after the expiration or termination of this Agreement save that, with respect  to any Confidential Information which constitutes a trade secret under applicable law, the Parties’  obligations hereunder will survive until the later of: (a) three (3) years after the expiration or termination  of this Agreement; and (b) the date on which such Confidential Information no longer constitutes a trade  secret under applicable law. ]
10. GENERAL 
10.1. This Agreement shall be binding upon and continue for the benefit of the successors in title of the Parties.
10.2. This Agreement shall be governed by the laws of England and Wales.  
10.3. This document contains the entire Agreement between the Parties with respect to the subject matter  hereof.  
10.4. If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall  be deemed modified to the minimum extent necessary to make it valid, legal and enforceable. If such  modification is not possible, the relevant provision or part-provision shall be deemed deleted. Any  modification to or deletion of a provision or part-provision under this Clause shall not affect the validity  and enforceability of the rest of this Agreement. 
10.5. Any notice, request, instruction or other document to be given hereunder shall be delivered by hand or  sent by prepaid post to the address of the other Party set out in this Agreement (or such other addresses  or numbers as may have been notified) and any such notice or other document shall be deemed to have  been served (if delivered) at the time of delivery or in the case of post five (5) Business Days after  dispatch. 
	Notice to [Lead Artist Name] 

	[Lead Artists Address]

	Notice to countersigning  Party:

	shall be sent to the address set out at the beginning of this Agreement unless otherwise specified in writing.


10.6. Any failure to enforce any provision of this Agreement shall not constitute a waiver thereof or of any other  provision hereof.  
10.7. This Agreement may not be amended, nor any obligation waived, except by a written agreement signed  by the Parties.  
10.8. Each Party irrevocably agrees that the courts of England and Wales shall have exclusive jurisdiction to  settle any dispute or claim (including non-contractual disputes or claims) arising out of or in connection with this Agreement or its subject matter or formation. 
10.9. This Agreement may be executed in any number of counterparts each of which when executed and  delivered shall be an original but all the counterparts shall constitute the same instrument.  
10.10. The Parties agree that this Agreement may be signed electronically and such electronic signature shall  be deemed valid. 

IN WITNESS whereof this Agreement has been duly executed by the Parties with effect from the Effective Date. 






	[Lead Artist Name]
	[Collaborator/ Contributor Name]

	Signature:
	
	Signature:
	

	Name:
	
	Name:
	

	Date:
	
	Date:
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