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BACKGROUND	

The	Parties	are	interested	in	exchanging	and	evaluating	certain	information	of	the	other	Party	with	a	view	to	discuss	
the	possibility	of	entering	into	a	potential	business	relationship	(the	“Purpose”);		

A	Party	may	request	from	the	other	(in	such	case,	the	“Recipient”)	and/or	disclose	to	the	other	(in	such	case,	the	
“Disclosing	Party”)	certain	Confidential	Information	(as	defined	below)	concerning	their	respective	businesses	and	
affairs	that	is	not	available	to	the	public.	

The	Confidential	Information	of	the	Disclosing	Party	shall	be	all	the	Confidential	Information	disclosed	by	the	
Disclosing	Party	to	the	Recipient,	to	further	the	Purpose,	prior	to	the	date	of	this	Agreement	and/	or	after	the	date	
of	this	Agreement.	

NOW	IT	IS	AGREED	

In	consideration	of	the	above,	the	Parties	mutually	agree	as	follows:	

1 Definitions	

“Affiliate” means,	in	relation	to	each	party,		

(i) any	of	their	respective	group	undertakings,	any	of	their	respective	officers,	any	of	their	employees,	any	
of	 their	 professional	 advisers,	 any	 of	 their	 agents,	 any	 of	 their	 subcontractors	 and	 any	 of	 their	
representatives;	and		

(ii) any	 officers,	 employees	 and	 partners	 of	 their	 professional	 advisers,	 agents,	 subcontractors	 and	
representatives	or	of	their	respective	“Group	Undertakings”	(which	shall	be	construed	in	accordance	with	
section	1161	of	the	Companies	Act	2006).	

“Confidential	Information”	shall	mean	any	and	all	information	disclosed	to,	or	otherwise	acquired	or	observed	by,	a	
Party	including	its	Affiliates,	directors,	officers	and	employees	(collectively,	“Recipient's	Representatives”),	from	the	
Disclosing	Party	or	its	Affiliates,	relating	to	the	business	of	the	Disclosing	Party,	whether	communicated	in	writing,	
orally,	electronically,	photographically,	or	in	recorded	or	any	other	form,	including,	but	not	limited	to,	all	sales	and	
operating	information,	existing	and	potential	business	and	marketing	plans	and	strategies,	financial	information,	
cost	and	pricing	information,	data	media,	know-how,	designs,	drawings,	specifications,	source	codes,	technical	
information,	concepts,	reports,	methods,	processes,	techniques,	operations,	devices,	and	the	like,	whether	or	not	
the	foregoing	information	is	patented,	tested,	reduced	to	practice,	or	subject	to	copyright	during	the	Term	with	the	
object	of	promoting	the	Purpose.		

The	term	“Confidential	Information”	does	not	include	information	which:	

(i) becomes	generally	available	to	the	public	other	than	as	a	result	of	disclosure	by	the	Recipient	in	breach	
of	this	Agreement;	

(ii) was	available	to	the	Recipient	on	a	non-confidential	basis	prior	to	its	disclosure	by	the	Disclosing	Party	
and	this	can	be	shown	in	the	written	records	of	the	Recipient;	

(iii) becomes	available	to	the	Recipient	on	a	non-confidential	basis	from	a	source	other	than	the	Disclosing	
Party;	provided	that	such	source	is	not	bound	by	a	confidentiality	agreement	with	the	Disclosing	Party,	
or	is	otherwise	prohibited	from	transferring	the	information	to	the	Recipient	by	a	contractual,	legal	or	
fiduciary	obligation;	or	
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(iv) is	 independently	 developed	 by	 the	 Recipient	 without	 any	 use	 of	 or	 benefit	 from	 the	 Confidential	
Information	 and	 such	 independent	 development	 can	 be	 documented	 by	 the	 Recipient	 with	 written	
records.	

The	term	“person”	as	used	in	this	Agreement	shall	be	broadly	interpreted	to	include,	without	limitation,	any	
corporation,	company,	partnership	or	individual.	

“Term”	means	the	period	of	time	during	which	the	Parties	may	or	shall	disclose	Confidential	Information	to	the	
other	Party	to	promote	the	Purpose	and	such	period	shall	be	one	(1)	year	from	the	date	of	this	Agreement	and	may	
be	extended	by	written	agreement	signed	by	the	Parties.		Either	Party	may	terminate	the	Agreement	upon	written	
notice	to	the	other	Party.		Termination	or	expiration	of	the	Agreement	shall	not	affect	any	rights	or	obligations	
which	have	accrued	prior	to	such	termination	or	expiry.		

2 Non-disclosure	

In	consideration	for	the	receipt	of	Confidential	Information,	the	Recipient	shall	for	a	period	of	five	(5)	years	after	the	
expiration	of	this	Agreement:	

(a) hold	all	Confidential	Information	in	confidence	and	with	the	same	degree	of	care	it	uses	to	keep	its	own	
or	similar	information	confidential,	but	in	no	event	shall	it	use	less	than	a	reasonable	degree	of	care;	
and		

(b) limit	access	to	the	Confidential	Information	to	those	of	its	directors,	officers	and	employees	who	
reasonably	require	it	for	the	Purpose;	and	

(c) shall	not	use	any	of	the	Confidential	Information	of	the	Disclosing	Party	for	its	own	benefit	or	for	the	
benefit	of	others	or	use	the	Confidential	Information	in	any	way	other	than	for	the	Purpose;	and	

(d) not,	without	the	prior	written	consent	of	The	Disclosing	Party,	disclose	such	information	to	any	person	
for	any	reason	at	any	time;		
provided	however,	it	is	understood	that	the	Recipient	may	disclose	any	of	the	Confidential	Information	
to	those	of	the	Recipient’s	Representatives	who	actually	need	such	material	for	the	purpose	of	
evaluating	the	Purpose	on	the	condition	that,	prior	to	such	disclosure,	such	Recipient’s	Representatives	
have	signed	an	agreement	with	confidentiality	provisions	no	less	stringent	than	those	set	forth	herein;		
provided	further,		that,	notwithstanding	anything	herein	to	the	contrary,	neither	Party	may	disclose	the	
other	Party’s	Confidential	Information	to	any	competitor	of	the	other	Party,	without	such	other	Party’s	
prior	written	consent.			

3 Use	

The	Recipient	shall	not	use	any	Confidential	Information	for	any	reason	or	purpose	other	than	as	necessary	in	regard	
to	the	Purpose.	The	Recipient	agrees	to	make	no	other	use	of	the	Confidential	Information	or	to	incorporate	any	
Confidential	Information	into	any	work,	product	or	service.	

4 Ownership	

The	Recipient	recognizes	that	all	tangible	information	relating	to	Confidential	Information,	including	notes,	reports	
and	other	documents	prepared	by	the	Recipient	in	connection	with	the	evaluation	of	the	proposed	Purpose,	
including	all	copies	thereof,	are	and	shall	be	the	sole	property	of	the	Disclosing	Party,	and	the	Recipient	shall	keep	
the	same	at	all	times	in	its	custody	and	subject	to	the	Recipient’s	control.	The	Recipient	does	not	hereby	and	shall	
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not	acquire	by	implication	or	otherwise	any	right	in	or	title	to	or	license	in	respect	of	the	Confidential	Information	
disclosed	to	it	by	the	Disclosing	Party.	

5 Compelled	Disclosure	

If,	in	the	reasonable	opinion	of	the	Receiving	Party’s	legal	counsel,	any	of	the	Disclosing	Party’s	Confidential	
Information	is	required	to	be	disclosed	pursuant	to	law,	regulation,	or	court	order	(by	oral	questions,	
interrogatories,	requests	for	information	or	documents,	subpoena,	civil	investigative	demand	or	similar	process),	the	
Receiving	Party	shall		to	the	extent	permitted	by	law	use	all	reasonable	endeavours	give	the	Disclosing	Party	as	
much	notice	of	this	disclosure	as	possible	in	order	to	allow	the	Disclosing	Party	to	take	whatever	action	it	deems	
necessary	to	protect	its	Confidential	Information.			

If	a	Party	is	unable	to	inform	the	other	Party	before	any	Confidential	Information	is	disclosed	pursuant	to	this	Clause,	
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.	

In	the	event	that	no	protective	order	or	other	remedy	is	obtained,	the	Receiving	Party	shall	under	the	terms	of	this	
Agreement	be	required	to	disclose	only	that	portion	of	the	Confidential	Information	which	the	Receiving	Party	is	
advised	by	legal	counsel	it	is	legally	required	to	disclose	and	will	exercise	reasonable	endeavours	to	obtain	reliable	
assurance	that	confidential	treatment	will	be	accorded	to	any	Confidential	Information	so	disclosed.		

6 Return	of	Confidential	information	

Promptly	following	the	earlier	of	(i)	the	termination	of	this	Agreement,	or	(ii)	the	written	request	of	the	Disclosing	
Party,	the	Recipient	will:	

(a) deliver	to	the	Disclosing	Party	all	documents,	papers	or	records	(whether	in	writing	or	capable	of	being	
reduced	to	writing	or	in	electronic	form)	or	other	materials	furnished	by	the	Disclosing	Party	to	the	
Recipient	constituting	Confidential	Information,	together	with	all	copies	thereof,	including	computer	
disks	in	the	possession	of	the	Recipient;	or	

(b) destroy	all	notes,	analyses,	summaries	and	working	papers	relating	to	or	containing	Confidential	
Information	that	are	not	returned	pursuant	to	Clause	6	(a);	and		

(c) not	to	keep	copies	or	duplicates	of	any	item	referred	to	in	Clauses	6	(a)	or	6	(b)	above.	

The	Receiving	Party	shall	provide	the	Disclosing	Party	with	a	certificate	signed	by	the	Receiving	Party’s	Company	
Secretary	or	otherwise	its	most	senior	administrative	officer	confirming	the	return	or	destruction	as	provided	for	in	
this	Clause	6	within	14	days	from	the	date	that:		

(a) a	Party	has	declared	that	it	is	not	interested	in	progressing	the	Purpose;	or		
(b) a	Party	has	issued	notice	of	termination	of	this	Agreement;	or	
(c) the	expiry	of	this	Agreement.			

7 No	Warranties	

Neither	Party	makes	any	representation	or	warranty	as	to	the	accuracy	or	completeness	of	the	Confidential	
Information.	
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8 No	Obligation	

Neither	Party	shall	make	any	commitment	or	incur	any	expense	or	charge	for	or	in	the	name	of	the	other	Party.	
Neither	has	any	obligation	by	virtue	of	this	Agreement	to	procure	any	products	or	services	from	the	other	Party.	
Neither	execution	nor	performance	of	this	Agreement	shall	be	construed	or	deemed	to	have	established	any	joint	
venture	or	partnership	or	have	created	the	relationship	of	principal	and	agent	between	the	Parties.	

9 Remedies	

Without	prejudice	to	any	other	rights	or	remedies	that	each	Party	may	have,	each	Party	acknowledges	and	agrees	
that	damages	alone	may	not	be	an	adequate	remedy	for	any	breach	of	the	terms	of	this	Agreement	by	the	other	
Party.	Accordingly,	each	Party	may	be	entitled	to	the	remedies	of	injunction,	specific	performance	or	other	
equitable	relief	for	any	threatened	or	actual	breach	of	this	Agreement.	

10 Scope	

This	Agreement	is	intended	to	cover	Confidential	Information	disclosed	by	each	Party	both	prior	and	subsequent	to	
the	date	of	this	Agreement.		

Each	Party	represents	that	it	has	no	obligations	or	commitments	inconsistent	with	this	Agreement.	

11 Termination	

This	Agreement	may	be	terminated	by	either	Party	by	giving	the	other	Party	no	less	than	thirty	(30)	days	prior	
written	notice;	provided,	however,	that,	notwithstanding	anything	herein	to	the	contrary,	each	Party’s	obligations	
with	respect	to	each	item	of	the	other	Party’s	Confidential	Information	will	survive	for	a	period	of	five	(5)	years	after	
the	expiration	of	this	Agreement.	

12 Assignment	

This	Agreement	may	not	be	assigned	by	either	Party	by	operation	of	law	or	otherwise	without	the	written	consent	of	
the	other	Party,	which	consent	shall	not	be	unreasonably	withheld	or	delayed,	except	either	Party	may,	upon	prior	
written	notice	to	the	other	Party	(but	without	any	obligation	to	obtain	the	consent	of	such	other	Party),	assign	this	
Agreement	or	any	of	its	rights	hereunder	to	any	Affiliate	of	such	Party,	any	Group	Undertaking	of	such	Party	or	to	
any	entity	who	succeeds	(by	purchase,	merger,	operation	of	law	or	otherwise)	to	all	or	substantially	all	of	the	capital	
stock,	assets	or	business	of	such	Party,	if	such	entity	agrees	in	writing	to	assume	and	be	bound	by	all	of	the	
obligations	of	such	Party	under	this	Agreement.	

13 Governing	Law	

This	Agreement	shall	be	governed	by	and	interpreted	in	accordance	with	English	law.	The	Parties	hereby	submit	to	
the	exclusive	jurisdiction	of	the	English	courts.	
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14 Amendments	

This	Agreement	may	not	be	and	shall	not	be	deemed	or	construed	to	have	been	modified,	amended,	rescinded	or	
cancelled	in	whole	or	in	part,	except	by	written	instrument	signed	by	duly	authorised	representatives	of	the	Parties.	

15 Severability		

If	any	provision	of	this	Agreement	shall	be	declared	invalid	or	illegal	for	any	reason	w	

hatsoever,	then,	notwithstanding	such	invalidity	or	illegality,	the	remaining	terms	and	provisions	of	this	Agreement	
shall	remain	in	full	force	and	effect	in	the	same	manner	as	if	the	invalid	or	illegal	provision	had	not	been	contained	
herein.	

16 Waivers	

No	failure	on	the	part	of	either	Party	to	exercise,	and	no	delay	in	exercising,	any	right	or	remedy	hereunder	shall	
operate	as	a	waiver	thereof,	nor	shall	any	single	or	partial	exercise	of	any	right	or	remedy	hereunder	preclude	any	
other	or	a	future	exercise	thereof	or	the	exercise	of	any	other	right	or	remedy	granted	hereby,	or	by	any	related	
document,	or	by	law.	Any	failure	of	a	Party	to	comply	with	any	obligation	contained	in	this	Agreement	may	be	
waived	by	the	Party	entitled	to	the	benefit	thereof	only	by	a	written	instrument	duly	executed	and	delivered	by	the	
Party	granting	such	waiver.	

17 Entire	Agreement	and	Counterparts	

This	Agreement	contains	the	entire	agreement	and	understanding	between	the	Parties	hereto	relating	to	the	
subject	matter	hereof	and	supersedes	all	other	prior	agreements	and	understandings,	both	written	and	oral,	
between	the	Parties.		

	

	

	

	

Disclaimer	

The	information	that	is	contained	in	this	document	is	the	property	of	the	IDE	Group.	The	contents	of	the	document	
must	not	be	reproduced	or	disclosed	wholly	or	in	part	or	used	for	purposes	other	than	that	for	which	it	is	supplied	

without	the	prior	written	permission	of	IDE	Group.	©	Copyright	IDE	Group	2017	

	

	

 


