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Confidentiality Agreement – One Party Obligations

Date:

Parties:

(1)
[


]
(“Recipient”)

(2)
[


]
(“Discloser”)

RECITALS
(A)
For the purpose of trying to negotiate [a business relationship between the parties] [an investment in the Discloser] [an acquisition of the Discloser] ("the Negotiations") the Discloser has agreed to provide to the Recipient and its professional advisers Confidential Information (as defined below) relating to the Discloser and its subsidiaries. 

(B)
In consideration of the Discloser disclosing to the Recipient the Confidential Information the Recipient and the Discloser have agreed to the terms set out below.

1.
Undertakings
The Recipient hereby undertakes with the Discloser (for itself and as trustee for its subsidiaries and shareholders): 

1.1
to maintain the Confidential Information in strict confidence and, save as provided herein, not to divulge any of the Confidential Information to any third party and in addition not to communicate, indicate or suggest to any third party the existence of the Negotiations;

1.2
not to make use of the Confidential Information other than for the purpose of the Negotiations;

1.3
to restrict access to the Confidential Information only to its own responsible employees or professional advisers who need to have such access for the purposes of the Negotiations and to impose upon such persons obligations of confidentiality equivalent to those contained herein (and the Recipient confirms it will be responsible for any breach of the terms agreed by any such person);

1.4
that the Discloser of the Confidential Information shall not be deemed to confer any proprietary rights upon the Recipient to whom the Confidential Information is disclosed;

1.5
to take or to permit to be taken only such copies of any document or other material (in whatsoever medium) embodying any of the Confidential Information as are reasonably necessary for the purposes mentioned herein and to forthwith on request at any time return (and procure the return by any third party to whom disclosure of any of the Confidential Information by it has been made)  to the Discloser or as it may direct all or any of the documents or other material containing or embodying the Confidential Information together with all copies thereof and extracts therefrom;

1.6
to confirm to the Discloser in writing at any time on request that it has complied with the provisions hereof; 

1.7
if the Recipient receives any communication requesting disclosure of any of the Confidential Information or indicating an intention to obtain or the fact that there has been obtained any order which would oblige the Recipient in law to disclose any of the Confidential Information, the Recipient will (immediately and by the fastest means possible, confirmed in writing) communicate to the Discloser the fact that the communication has been received and all details of the same with a view to the parties co-operating in taking all reasonable and proper steps to ensure so far as is possible that the Confidential Information and the negotiations are maintained in the strictest confidence; and

1.8
that during the period of two years from the date of this agreement the Recipient shall not, and shall procure that members of the group of companies of which it is a part shall not, directly or indirectly:

(a)
solicit or endeavour to entice away any employees of the Discloser who at the date of this agreement holds or otherwise has access to the Confidential Information;

(b)
in competition with the business of the Discloser as carried on at the date of this letter, canvass or solicit the custom of or business from any person, firm or company who has within two years prior to the date of this letter been a customer or business contact of the Discloser (and has not within such period been a customer or business contact of the Recipient).

The Recipient agrees that it considers that the restrictions contained in this paragraph are no greater than is reasonable and necessary for the protection of the Discloser’s interests.

2.
Acknowledgement and confirmation
The Recipient hereby further acknowledges and confirms to the Discloser as follows:

2.1
The Discloser nor any of its subsidiaries, nor any of its or their respective advisers nor any of its shareholders, agents, officers or employees accept responsibility or liability for or make any representation, statement or expression of opinion or warranty, express or implied, with respect to the accuracy or completeness of the Confidential Information or any oral communication in connection therewith unless and save to the extent that such representation, statement or expression of opinion or warranty is expressly incorporated into any legally binding contract executed between the parties;

2.2
the provisions of this agreement shall continue in effect notwithstanding any decision by the parties not to proceed with the proposed transaction or any return or destruction of the Confidential Information; and

2.3
that damages alone would not be an adequate remedy for any breach of the provisions of this agreement and, accordingly, without prejudice to any and all other rights or remedies that Discloser may have against the Recipient the Discloser shall be entitled without proof of special damage to the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of the provisions of this agreement. 

3.
Exemption
The above undertakings shall not apply to Confidential Information which:

3.1
is or become publicly available other than as a result of a breach of this agreement or becomes lawfully available to the Recipient from a third party free from any confidentiality restriction; or

3.2
the Recipient is required to disclose;

(a)
by law;

(b)
by any rule or regulation of any stock exchange;

(c)
by any Court procedure; or

(d)
by any rule or regulation of any governmental or quasi-governmental authority,

provided that, so far as is practicable to do so the Recipient shall consult with the Discloser prior to such disclosure with a view to agreeing its timing and content.

4.
Definition of Confidential Information

“Confidential Information” means any and all information in whatever form whether disclosed orally or in writing or whether eye readable, machine readable or in any other form including, without limitation, the form, materials and design of any relevant equipment or any part thereof, the methods of operation and the various applications thereof, processes, formulae, plans, strategies, data, know-how, designs, photographs, drawings, specifications, technical literature and any other material made available by Discloser to Recipient or gained by the visit by Recipient to any establishment of Discloser whether before or after this Agreement is entered into, for the purpose of considering, advising in relation to or furthering the Negotiations (and any information derived from such information).

5.
Governing Law and Jurisdiction
The provisions hereof shall be governed and construed by English law, and each party agrees to submit to the exclusive jurisdiction of the English Courts.

Executed by
(

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


Director

Executed by
(
.................................................


Director
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