[insert address of sender]
Our ref: [insert reference]
Your ref: [insert reference]
[insert address of recipient]
Date: [insert date]
Dear Sirs,

[insert purpose or project]
1 We refer to [the evaluation and review of [the above purpose]] (the Purpose). We (Discloser) may (but are not obliged to) disclose to you (you or the Recipient) during the term of the agreement in this letter (this Agreement) Confidential Information only for the Purpose, and in consideration of the Discloser disclosing any Confidential Information to the Recipient [and the payment by the Recipient of £1 (one pound) the receipt of which is acknowledged by the Discloser], the Recipient undertakes to the Discloser that it shall, and shall procure that its Authorised Persons shall:

1.1 keep all the Confidential Information secret and confidential, and not disclose any of the Confidential Information to any person other than in accordance with this Agreement;

1.2 not use any Confidential Information in any way except to the extent reasonably necessary for the Purpose;

1.3 create and maintain the best industry standards of security in order to ensure that the Confidential Information is secure from unauthorised access, and shall inform immediately the Discloser if the Recipient becomes aware of any apparent unauthorised access.

2 For the purposes of this Agreement:

2.1 Authorised Person means, in relation to the Recipient, any of the following only to the extent that they are engaged in the evaluation or negotiation of the Purpose: its officers, directors, internal members and internal partners, employees, consultants, subcontractors or professional advisers, and any other person who has been previously approved in writing by the Discloser;

2.2 Confidential Information means information listed in the annex, if any, and any information in whatever form which is confidential in nature, designated orally or in writing by the Discloser as confidential or which may reasonably be considered by a business person to be commercially sensitive provided by the Discloser (directly or indirectly) by any means to the Recipient (or to any Authorised Person) before or after the date of this Agreement in connection with the Purpose including:

2.2.1 data, ideas and information utilised in or relating to the Discloser’s (or its Group Members’) business, products, services, operations, processes, know-how, market opportunities and commercial relationships;

2.2.2 analyses, ideas, compilations, and material created by the Recipient or any Authorised Person which contain or otherwise reflect or are generated or derived from the information referred to above; and

2.2.3 the contemplation and implementation of the Purpose, and the existence and content of this Agreement.

2.3 [Group Member means in relation to a party, any group undertaking (as defined in section 1161 of the Companies Act 2006) of that party, in each case from time to time.]
3 None of the Discloser, [its Group Members,] and its or their directors, officers, agents, employees, consultants, subcontractors, or advisers makes any representation or warranty concerning the accuracy, efficacy, completeness or capabilities of the Confidential Information.

4 There is no obligation upon the Discloser to continue to disclose any Confidential Information or continue negotiations or enter into a further agreement in relation to the Purpose or the Confidential Information.

5 The Recipient’s confidentiality obligations under this Agreement shall survive and subsist (notwithstanding the prior termination or expiry of this Agreement) for a period of [at least] [specify, eg ten] years from the date of the last disclosure under this Agreement of any Confidential Information by the Discloser.

6 The Recipient may disclose any of the Confidential Information to any of its Authorised Persons, provided that it informs them beforehand of the duties of confidence under this Agreement, ensures that they undertake to the Recipient to comply with the same duties of confidence, and undertakes to procure that they shall comply with these duties.

7 The Recipient's obligations under this Agreement do not apply to any information to the extent to which the Recipient can prove to the Discloser’s reasonable satisfaction was:

7.1 known to the Recipient otherwise than under any obligation of confidentiality to the Discloser, prior to its disclosure to the Recipient by the Discloser
7.2 disclosed to the Recipient without any obligation of confidence to the Discloser by a third party who has not derived it directly or indirectly in breach of an obligation of confidentiality owed to the Discloser;

7.3 at the time of disclosure by the Discloser, or subsequently becomes, published, accessible to the public or otherwise in the public domain, other than through any breach by the Recipient or any Authorised Person of this Agreement or of any other obligation of confidentiality to the Discloser.

8 The Recipient shall not be in breach of its obligations under this Agreement to the extent that any Confidential Information received by it may be required by law or regulation having force of law; or the rules of any court or other body of competent jurisdiction; or any governmental body to be disclosed, provided in each case the Recipient, to the extent permitted by the foregoing requirement, immediately notifies the Discloser in writing of any requirement for disclosure prior to disclosure and takes into account any representations made by the Discloser in relation to the disclosure. If the Recipient is unable to notify the Discloser before such disclosure is made, it shall to the extent permitted by the foregoing requirement, notify the Discloser immediately afterwards. The Recipient shall make all reasonable endeavours to resist any requirement for disclosure and to assist the Discloser in resisting that requirement.

9 The Recipient acknowledges that ownership of the Confidential Information including, without limitation, all intellectual property rights and moral rights in the Confidential Information remains vested in and shall vest in the Discloser and its licensors, and that no licence or right is granted other than to the extent expressly set out in this Agreement.

10 The Recipient shall indemnify the Discloser from and against, and shall pay to the Discloser on demand all sums incurred by the Discloser in respect of, all and any losses, damages (including, without limitation, any consequential, direct, indirect, special, incidental or punitive damages or loss or any other form of economic loss), liability, costs (including, without limitation legal fees), expenses, claims (including, without limitation, any settlements of claims before or after issue of proceedings), actions, proceedings, judgment sums (including, without limitation, sums arising from consent orders or judgments) fines and penalties, however arising out of, or in connection with, the breach of this Agreement or the unauthorised disclosure or use of any of the Confidential Information by the Recipient or by any of its Authorised Persons.

11 In addition to any other remedies and damages available to the Discloser, the Recipient agrees that the Discloser is entitled to the remedies of specific performance, injunction and other equitable relief without proof of special damages.

12 Without prejudice to the confidentiality obligations under this Agreement, the term of this Agreement shall expire or terminate on the earliest to occur of the following dates or events:

12.1 the date specified in a written notice of termination served by one party on the other, being a date not less than [one month] following the date of service of such a notice;

12.2 immediately upon service of a written notice served by the Discloser on the Recipient following a material breach by the Recipient of this Agreement;

12.3 immediately upon service of a written notice of termination served by the Discloser on the Recipient if the Recipient contests the secret or substantial nature of the Confidential Information.

13 Upon the expiry or termination of this Agreement (howsoever caused) or upon receipt by the Recipient of an earlier written demand from the Discloser, the Recipient:

13.1 shall return or procure the return to the Discloser or, as the Discloser may require, destroy or procure the destruction of any and all materials containing the Confidential Information together with all copies; and

13.2 make, and procure that the Authorised Persons shall make, no further use of the Confidential Information.

14 The parties agree that this Agreement constitutes the entire agreement between them and supersedes all previous agreements between them in respect of its subject matter. The Recipient acknowledges that it has not entered into this Agreement in reliance on, and shall have no remedies in respect of, any representation or warranty that is not expressly set out in this Agreement. Nothing in this Agreement purports to limit or exclude any liability for fraud.

15 The Discloser can, but the Recipient shall not (without the Discloser’s prior written consent), assign, novate, hold on trust, subcontract or encumber any right or obligation under this Agreement, in whole or in part.

16 The rights and remedies provided for in this Agreement are cumulative with, and not exclusive of, any rights or remedies otherwise provided by law or in equity.

17 Except as expressly provided for in this Agreement, a person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any of the provisions of this Agreement. The parties shall not, however, be required to notify or obtain the consent of any third party in order to rescind or vary this Agreement.

18 This Agreement and any dispute or claim arising out of, or in connection with, it, its subject matter or formation shall be governed by, and construed in accordance with, the laws of England and Wales. The parties irrevocably agree that the courts of England and Wales shall have [exclusive OR non-exclusive] jurisdiction to settle any dispute or claim arising out of, or in connection with, this Agreement, its subject matter or formation.

If you are in agreement with this letter, please indicate this by signing, dating and returning to us the enclosed duplicate of this letter.

Yours faithfully

Signed _____________________

Director/Authorised Signatory for and on behalf of [insert name of the Discloser]
ON ENCLOSED DUPLICATE
We acknowledge receipt of your letter dated as above, of which this is a true copy, and we agree to that letter.

Signed _____________________

Director/Authorised Signatory for and on behalf of [insert name of the Recipient]
Date _______________________
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