Confidentiality Agreement

THIS AGREEMENT dated the ______ of ___________ 2026 is made by and between:

(1) [CLIENT (FULL NAME)], [ADDRESS] [‘CLIENT (SHORT NAME)’]
and
(2) [THIRD PARTY (FULL NAME)], [ADDRESS] [‘THIRD PARTY (SHORT NAME)’]

collectively referred to as the ‘Parties’ and individually referred to as a ‘Party’.

WHEREAS

The Parties are prepared to exchange Confidential Information in respect of certain business, technical, financial and other Confidential Information (as defined below) concerning the Disclosing Party’s technology, business and affairs that are not available to the public; and

the Receiving Party may use the said information for the parties’ mutual exploration of ways they might cooperate (the ‘Permitted Purpose’), 

subject to the following terms and conditions.

IT IS AGREED as follows:

1.	Definitions

	In this Agreement the following words shall have the following meanings:

‘Associate’ shall mean in relation to a Party, any subsidiary or holding company of that Party or any subsidiary of such holding company.

‘Confidential Information’ shall mean:

a. in respect of Information provided, but not limited to, in documentary form or by way of a drawing, prototype, model, sample, plan, photograph, schematic, document and/or sketch or in other tangible form, or by demonstrations, including Information which at the time of provision is marked or otherwise designated to show expressly or by necessary implication that it is imparted in confidence. Non-limiting examples of Confidential Information include software, data, programs, customer or contact lists, sources of supply, prospects or projections, business practices and agreements, financial information, drawings, manufacturing techniques, processes, formulas, research or experimental work, work in process;
	
b.	in respect of Information that is imparted orally or visually, including any Information that the Disclosing Party or its representatives informed the Receiving Party from the date of this agreement or prior thereto under an air of confidence;

c.	in respect of Information imparted orally or visually, any note or record of the disclosure;

d.	in respect of Materials provided by the Disclosing Party to the Receiving Party, any samples or example substances on which studies may be conducted, and any Information relating to and/or obtained from said samples or example substances; 

[bookmark: _Hlk526935285]e.	in respect of either Party’s Intellectual Property;

f.	any copy or information derived from our using of any of the foregoing; and

g.	the fact that discussions are taking place between the Parties.

	‘Disclosing Party’ shall mean the Party that discloses Information directly or indirectly to the Receiving Party under or in anticipation of this Agreement. The signatory for the Disclosing Party shall have the authority to sign on behalf of the Disclosing Party.

	‘Information’ shall mean information provided directly or indirectly by the Disclosing Party to the Receiving Party in oral, visual or documentary form or by way of a drawing, prototype, model, sample, plan, photograph, schematic, document and/or sketch or in other tangible form or by demonstrations and whether before, on or after the date of this Agreement. Information shall include information relating to, contingent upon, or obtainable from any Materials provided by the Disclosing Party, including but not limited to supplier information, material specification and information concerning the uses of the Materials.
[bookmark: _Hlk526934756]
‘Intellectual Property’ shall include all information and rights associated with Intellectual Property, including Trade Secrets, Know-How (including but not limited to knowledge of the uses and applicability of any Materials provided by the Disclosing Party), Copyright, Design Right, Unregistered Designs, Database Right, and unfiled inventions, as well as registered or registerable rights such as Patents, Utility Models, Registered Designs and Trade Marks. 

‘Receiving Party’ shall mean the Party that receives Information directly or indirectly from the Disclosing Party. The signatory for the Receiving Party shall have the authority to sign on behalf of the Receiving Party.

2.	Obligations of confidentiality and non-use. The Receiving Party undertakes (a) to keep the Confidential Information secret at all times, (b) not to disclose it or allow it to be disclosed in whole or in part to any third party without the prior written consent of the Disclosing Party, and (c) not to use it in whole or in part for any purpose except for the Permitted Purpose. The Receiving Party undertakes to take proper and all reasonable measures to ensure the confidentiality of the Confidential Information. The Receiving Party shall not file any patent, utility model or design application based upon, and/or which discloses, any Confidential Information. The Receiving Party shall not analyse, reverse engineer, reproduce, disassemble, or decompile any sample or other tangible object which embodies Confidential Information disclosed by the Disclosing Party except as necessary to achieve the Purpose. The Receiving Party will not disclose any data or results of any permitted work on or with Confidential Information to any third party or publicise the same.

4.	Exceptions. The obligations of confidentiality set out in this Agreement shall not apply to any Information that the Receiving Party can show by written records:

a.	was known to the Receiving Party before the Information was imparted by the Disclosing Party; or

b.	is in or subsequently comes into the public domain (through no act, omission or fault on the part of the Receiving Party); or

c.	is received by the Receiving Party without restriction on disclosure or use from a third party lawfully entitled to make the disclosure to the Receiving Party without such restrictions; or

d.	is developed by any of the Receiving Party’s employees who have not had any direct or indirect access to, or use or knowledge of, the Information imparted by the Disclosing Party; or

e.	is required to be disclosed by the Receiving Party to comply with the applicable laws or governmental regulations, provided that the Receiving Party uses all reasonable efforts to provide prior written notice of such disclosure and takes all reasonable and lawful actions to avoid and/or to minimise the extent of such disclosure; or

f.	is authorised in writing for release by the Disclosing Party prior to any such release.

5.	Disclosure to employees. The Receiving Party undertakes to permit access to the Confidential Information only to those of its or its associates’ directors, employees and professional advisers who reasonably need access to such Confidential Information for the Permitted Purpose, and on the conditions that such directors, employees and professional advisers shall have (a) been informed of the Disclosing Party’s interest in the Confidential Information and the terms of this Agreement, and (b) been instructed to treat the Confidential Information as secret and confidential in accordance with the provisions of this Agreement. The Receiving Party shall be responsible for ensuring that its directors, employees and professional advisers comply with the provisions of this Agreement.

6.	Return of information and property. The Receiving Party acknowledges and agrees that the property and copyright in the Confidential Information, including any documents, files and other items containing any Confidential Information, belong to the Disclosing Party. At the written request of the Disclosing Party, the Receiving Party shall return immediately to the Disclosing Party all Confidential Information which the Receiving Party has received under this Agreement and which may still be in the Receiving Party’s possession, including any copies made, and shall make no further use or disclosure of any of it. The Receiving Party may, however, keep one copy of the Disclosing Party’s Confidential Information in its legal adviser’s files solely for the purpose of enabling it to comply with the provisions of this Agreement. The obligations on the Receiving Party under this Agreement in respect of any item of Confidential Information shall continue in force for a period of five years from the date on which such Confidential Information was first disclosed to the Receiving Party.

7.	No implied rights. This Agreement shall not be construed (a) to grant the Receiving Party any licence or rights other than as expressly set out herein in respect of the Confidential Information nor (b) to require the Disclosing Party to disclose any Confidential Information to the Receiving Party or (c) to require either Party to enter into any agreement or legal relations with any party. No warranty or representation, express or implied, is given as to the accuracy, efficacy, completeness, capabilities or safety of any materials or information provided under this Agreement.

8.	Law and jurisdiction. This Agreement shall be governed by and construed in accordance with the laws of England and Wales and shall be subject to the non-exclusive jurisdiction of the courts of England and Wales.

AGREED by the Parties through their authorised signatories:

	For and on behalf of
[CLIENT]







_____________________________
signed

_____________________________
name

_____________________________
title

_____________________________
date
	For and on behalf of
[THIRD PARTY]







_____________________________
signed

_____________________________
name

_____________________________
title

_____________________________
date



1

