[PRODUCTTON COMPANY] 
[Drafting note: as with any standard document, this letter is intended as a [ADDRESS]
starting point only and will need to be tailored to the user’s specific 

[DATE] 
requirements. For example, any clauses which are not required should
be removed and wording within square brackets considered and clarified.]
Dear [NAMEOFCONTACT]  
Agency/Producer Confidentiality Agreement 

I write further to our recent discussions regarding [insert brief description of services to be provided] to be provided by [insert full name of production company] (the "Company") for and on behalf of [insert full name of agency] (the "Agency") and our client [insert full name of client] in respect of an advertising campaign for [insert client advertiser name/brand] (the "Project"). To ensure that Confidential Information (as defined below) is protected, and in consideration of the mutual rights and obligations set out below, both parties agree to comply with the terms of this letter agreement. 

1. 
Meaning of Confidential Information 
1.1 
For the purposes of this agreement, "Confidential Information" means all information that ought reasonably to be considered confidential, including information relating to business operations, processes and plans, trade secrets, product information and pricing, and any content created in respect of the Project such as scripts, photographs, film and other creative products in whatever form. 
1.2 
Confidential Information will not include any information that: 

(a) 
is or becomes generally available to the public other than as a result of breach of this agreement; or 

(b) 
the Recipient can establish, to the reasonable satisfaction of the Owner (as both terms are defined in 1.3 below),was received lawfully from a source not connected with the Owner and in respect of which the source 

is not under any obligation of confidence, or was known to the Recipient before the date of this agreement and in respect of which it was not under any obligation of confidence; or 

(c)
the parties agree in writing is not confidential. 

1.3 
For the purposes of this letter, "Owner' means whichever of Agency and Company discloses or otherwise makes available its Confidential Information to the other (or their Representative, meaning any employee, agent, sub​contractor or other representative), and “Recipient” whichever of Agency and Company (or their Representative) receives or otherwise obtains the Owner's Confidential Information, as the case may be. 

2.
Obligations 

2.1 
The Recipient shall keep all Confidential Information of the Owner confidential and, except with the prior written consent of the Owner, shall not either itself or through any Representative: 

(a) 
use any such Confidential Information in any way except in respect of the Project; or 

(b) 
disclose or make available any such Confidential Information in whole or in part to any third party, except as expressly permitted by this agreement; or 

(c) 
copy, reproduce or otherwise record any such Confidential Information, except as strictly necessary for the Project; or 

(d) 
use any such Confidential Information for its own promotional or other purposes. 

2.2 
The Recipient may only disclose Confidential Information of the Owner to those of its own Representatives who need to receive it in respect of the Project, provided that it informs them of the confidential nature of the Confidential 

information before disclosure, and is responsible at all times for their compliance with the obligations in this agreement.

2.3.1 The Recipient may disclose Confidential Information of the Owner if required by law, by any governmental or other regulatory authority or by a court or other authority of competent jurisdiction provided that, to the extent it is legally permitted to do so, it gives the Owner as much notice of such disclosure as possible and takes into account the reasonable requests of the Owner in relation to the content of such disclosure. 
3. Return of information 
3.1 
At the request of the Owner at any time, the Recipient shall promptly destroy or return to the Owner all documents and materials (and any copies) containing, reflecting, incorporating or based on any of the Confidential Information of the Owner, provided that the Recipient may retain any such documents and materials to the extent required by law. 

3.2
lf the Recipient develops or uses any material, content, product or process which, in the reasonable opinion of the Owner, may have involved the use of any Confidential Information of the Owner in contravention of this agreement, the Recipient shall, at the written request of the Owner, supply to the Owner information to establish that the Owner’s Confidential Information has not been so used or disclosed. 

4. Reservation of rights and acknowledgement 

4.1 
All Confidential Information shall remain the property of the Owner. The Owner reserves all rights in its Confidential Information, no rights are granted to the Recipient in respect of such Confidential Information and, except as expressly state in this agreement, the Owner does not make any express or implied warranty or representation concerning any Confidential Information, or the accuracy or completeness of any Confidential Information.
1.
4.2
The disclosure of any Confidential Information by the Owner shall not form any offer by, or representation or warranty on the part of, the Owner to enter into any further agreement with the Recipient. 

4.3
The parties acknowledge that damages alone may not be an adequate remedy for the breach of any of the provisions of this agreement.  Accordingly, without prejudice to any other rights and remedies it may have, each party shall be entitled to seek equitable relief (including without limitation injunctive relief) concerning any threatened or actual breach of any of the provisions of this agreement by the other. 

4.4
Each party shall be liable for the actions or omissions of its own Representatives as if they were the actions or omissions of that party. 

5.
Indemnity 

Each party shall indemnify and keep fully indemnified the other at all times against all liabilities, costs (including reasonable legal costs), expenses, damages and losses including any direct ,indirect or consequential losses, loss of profit, loss of reputation and all interest, penalties and other reasonable costs and expenses suffered or incurred by the other arising from any breach of this agreement by the indemnifying party. 
6. Term
The obligations set out in this agreement shall, not withstanding any termination of discussions between the parties in relation to the Project ,continue for a period of two years from the date of this agreement. 
7. Entire agreement and variation 
This agreement constitutes the whole agreement between the parties and supersedes all previous agreements between them relating to its subject matter. Each party acknowledges that, in entering into this agreement,  it has not relied on, and shall have no right or remedy in respect of, any statement, representation, assurance or warranty (whether made negligently or innocently) other than as expressly set out in this agreement.  Nothing in this clause shall limit or exclude any liability for fraud or for fraudulent misrepresentation.  No variation of this agreement shall be effective unless it is in writing and signed by each of the parties (or their authorised representatives)
8. Assignment 
Except as otherwise provided in this agreement, neither party may assign, sub-contract or deal in any way with, any  of its rights or obligations under this agreement or any document referred to in it, save that the Agency may assign its rights under this agreement to any company in its Group (meaning any of its holding or subsidiary companies as defined in section 1159 Companies Act 2006) on prior written notice to the Company. 
9. No partnership 
Nothing in this agreement is intended to, or shall be deemed to, establish any partnership or joint venture between the parties, constitute any party as the agent of the other party, nor authorise either party to make or enter into any commitments for or on behalf of the other party

10. Third party rights 
This agreement is for the benefit of the parties to it and their successors and permitted assigns and, apart from the
 Agency's Group and clients, is not intended to benefit, or be enforceable by, anyone else.

11. Governing law and jurisdiction
This agreement shall be governed by and construed in accordance with the law of England and Wales and the parties irrevocably agree that the courts of England and Wales shall have exclusive jurisdiction to settle any dispute or claim that arises out of or in connection with it. 

This agreement has been entered in to on the date stated at the beginning of it. 

Signed by 

[NAME OF DIRECTOR]
for ando n behalf of





......................................................................................

[ NAME OF AGENCY] 





Director 

Date: 

Signed by
[NAME OF DIRECTOR]
for and on behalf of 





........................................................................................
[NAMEOF COMPANY] 





Director 
Date: 
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