
APPENDIX E: NON-DISCLOSURE AGREEMENT
	
	THE BOARD OF TRUSTEES OF THE NATIONAL GALLERY
NON-DISCLOSURE AGREEMENT

THIS AGREEMENT is made on 

	

	
	1. Basis of the NDA
	

	
	This is a non-disclosure agreement (“NDA”) between the Board of Trustees of the National Gallery, whose address is at The National Gallery, Trafalgar Square, London, WC2N 5DN (“Gallery”) and the party identified in Part 2 below (the “Company”) (each a “Party”, together the “Parties”). 

This NDA sets out the terms on which the Gallery agrees to disclose to the Company confidential information for the sole purpose of enabling the Company to participate in Stage 2 of the design competition, should the Company be selected (the “Purpose”). Such confidential information includes (without limitation) briefing materials, design requirements, site surveys, technical data, drawings, specifications, cost and programme information, and any other documentation provided by the Gallery or its advisors that is necessary for the preparation and submission of the Company’s Stage 2 design proposals. 

For the avoidance of doubt, if the Company is not appointed following conclusion of the competition, the Company’s obligations of confidentiality under this NDA shall continue subject to its terms.  

Once signed by both Parties, this front sheet, together with the annexed terms and conditions, will constitute a legally binding contract between the Parties. If there is any inconsistency between the provisions of this front sheet and the annexed terms and conditions, then the provisions of this front sheet shall prevail.

	

	
	
	

	
	2. The Company
	

	
	Company Name:
	INSERT             
	

	
	Company Registration Number:
	INSERT
	

	
	Country of Incorporation:
	INSERT
	

	
	Company’s Address:
	INSERT
	

	
	
	
	

	
	3. Contact Details
	

	
	
	Contact Name
	Position
	Email
	Telephone
	

	
	Gallery Contact 
	
	
	
	
	

	
	Company Contact
	
	
	
	
	

	
	
	

	
	4. Special Terms 
	

	
	Not Applicable
	

	
	
	

	
	
	

	
	SIGNED for and behalf of the Board of Trustees of The National Gallery 
	

	
	Signature:
	

	

	
	Name of Signatory:
	
	

	
	Date of Signature:
	

	

	
	
	

	
	SIGNED for and behalf of the Company 
	

	
	Signature:
	

	

	
	Name of Signatory:
	
	

	
	Date of Signature:
	

	

	
	
	

	
	THIS FRONT SHEET IS SUBJECT TO THE ANNEXED NON-DISCLOSURE TERMS AND CONDITIONS
	








NON-DISCLOSURE TERMS AND CONDITIONS
[bookmark: _Ref329769137][bookmark: _Ref203364415][bookmark: _Ref203364258][bookmark: _Ref395326880]
1. Definitions and Interpretation 

1.1. In this NDA, the following capitalised terms have the following meanings: 
“Company” and “Gallery” means the Parties described in the front sheet; “Confidential Information” means any information or material of any nature whatsoever that is disclosed by the Gallery or is otherwise made accessible to the Company, including information and materials in any form (including in writing, given orally or visually and whether provided in a presentation, design, email, digital file or in any other medium),  and/or copied or in any way derived from, containing or reflecting such information or materials including any information, analysis, specifications, evaluation materials or notes in relation thereto; “NDA” means the front sheet and these terms and conditions; and “Purpose” means the Purpose as set out in Part 1 of the front sheet.
1.2. In this NDA: (a) references to “including” and “include” shall be deemed to mean respectively “including without limitation” and “include without limitation”; and (b) any reference to “Clause” refers to a clause of these terms and conditions and any reference to “Part” refers to a part of the front sheet.

2. Confidential Information

2.1. [bookmark: _Ref319485204]In consideration of the Gallery agreeing to provide Confidential Information, at its discretion, to the Company, the Company shall: 
(a) treat and keep all Confidential Information as secret and confidential;
(b) not copy, photograph, film or otherwise reproduce any Confidential Information;
(c) not remove any Confidential Information from the Gallery’s premises, nor send any Confidential Information or copies thereof outside of the Gallery;
(d) maintain and implement at all times security measures, including in relation to its use of its own and third party IT and cloud based systems and accounts, to safeguard the Confidential Information from unauthorised access or use;
(e) [bookmark: _Ref319485233]not, without the Gallery’s prior written consent, directly or indirectly communicate or disclose, nor permit the disclosure of, Confidential Information to any other third party;
(f) comply at all times with applicable data protection and privacy legislation;
(g) use the Confidential Information exclusively for the Purpose and not for any competitive or commercial purpose, nor for the benefit of any other third party;
(h) not permit or procure any third party to do the activities set out in Clauses 2.1(a) to 2.1.(g); and
(i) notify the Gallery immediately upon becoming aware, or reasonably suspecting, that an unauthorised party has access to or control of the Gallery’s Confidential Information.

2.2. Where this can be demonstrated by the Company, information and materials shall not be treated as Confidential Information:
(a) where it becomes publicly available other than as result of a breach of this NDA; 
(b) where it was, or following disclosure becomes, lawfully in the possession of the Company (as can be demonstrated by reasonable evidence) free of any restriction as to its use or disclosure prior to its being so disclosed by the Gallery (and not as a breach of this NDA); or 
(c) where it is disclosed pursuant to a statutory requirement or following a requirement of a court of law or competent governmental or regulatory authority (but only to the extent of that requirement). Without prejudice to this Clause 2.2(c), where information is required to be disclosed in such circumstances, the Company shall immediately notify the Gallery of such a requirement and allow the Gallery to object or to seek to minimise such disclosure, and the Parties shall provide each other with such assistance as may be reasonably requested in connection with the fulfilment of such requirements.

2.3. The Company acknowledges that the terms of this NDA shall bind its employees, directors and any third parties whom it has provided access to Confidential Information. Before providing such access, which must only be on a strictly “need to know” basis, the Company must put in place binding confidentiality provisions with such third parties, to the extent they do not already exist, reiterating the terms of this NDA, keep records of all such access and the Company shall be liable for the failure of any such third parties to comply with the terms of this NDA.

3. Duration and Termination

This NDA shall commence on the date stated at the beginning of the front sheet and shall continue unless it is terminated by either Party by giving written notice to the other.  On termination, the Company shall destroy and expunge all Confidential Information in its possession or control. The obligations under this NDA shall survive for a period of 5 years from the date of this NDA.  

4. Indemnity

The Company hereby indemnifies the Gallery and National Gallery Company Limited from and against all actions, proceedings, claims, expenses, losses (including any direct and indirect losses, loss of profit and loss of reputation), costs (including the Gallery’s reasonable legal costs), demands, awards and damages however arising directly or indirectly as a result of the breach or non-performance by the Company, and/or its employees, directors and any third parties provided with access to Confidential Information, of any of its obligations contained in this NDA.

5. Liability
Subject to nothing in this NDA acting to exclude liability that may not be limited (including in relation to death or personal injury caused by negligence, liability for fraud or strict liability), the Gallery’s total financial liability in contract, tort (including negligence or breach of statutory duty, misrepresentation or otherwise) or for any other common law or statutory cause of action arising by reason of or in connection with this NDA shall be limited to £100,000. 
6. General 

6.1. No Waiver: No failure or delay in exercising any right, power or privilege under this NDA will operate as a waiver of its terms. 
6.2. Severability: The provisions of this NDA shall be severable to the extent that any of its provisions are held by a court of competent jurisdiction or other applicable authority to be invalid, void or otherwise unenforceable, and the remaining provisions shall remain enforceable to the fullest extent permitted by law. 
6.3. Entire Agreement: This NDA sets out the entire agreement and understanding between the Parties in respect of Confidential Information and supersedes all previous agreements and understandings in such respect. No variation of this NDA shall be valid unless in writing and signed on behalf of each of the Parties.
6.4. Law and Jurisdiction: The terms of this NDA, and any dispute arising out of or in connection with this NDA (including non-contractual obligations) shall be governed by the laws of England and Wales and the Parties agree that any dispute arising out of or in connection with this NDA shall be subject to the exclusive jurisdiction of the courts of England and Wales.


