Confidentiality Letter Agreement

[name and address of service provider]

Date:



2007
Dear [name],

Confidentiality Agreement 

I write in advance of our meeting currently arranged for [date] 2007 (“Meeting”) and am looking forward to discussing our ideas and designs with you. We may enter into further commercial or contractual relations and the confidentiality provisions in this letter will apply to our meeting and all such other commercial or contractual relations (“Relationship”).
You will appreciate that a great deal of time and effort has been put into our business and information and data relating to it and in consideration of my disclosing any Information (as defined in Paragraph 2 below) to you, I would be grateful if you would agree the following. Please confirm this by signing a copy of this letter where indicated below and returning it to me.
1
No announcement or disclosure of your involvement with me or my business will be made without my prior written consent.

2
You understand that during the course of the Meeting and ongoing Relationship certain financial, operational, technical, administrative and marketing information of a secret and proprietary nature in relation to our affairs as well as designs, creative works, plans, processes, trade secrets and other similar information (all such information, data and materials, whether documented, oral or mechanical being referred to as "Information") may be disclosed to you either in written form or orally.  Such Information will be held by you in complete confidence and will not be disclosed in whole or part to any person nor used for any purpose other than for the purpose of considering entering into a contractual arrangement with me relating to the subject matter of the meeting.  This obligation to maintain the confidentiality of the Information shall survive the completion of any work or agreement agreed between us as a result of the meeting including any ongoing Relationship.  In the event that the Information must be disclosed to a third party in order to ascertain its viability to you, you undertake to ensure that such disclosure is made under identical obligations of confidentiality.

 3
The undertaking given in Paragraph 2 above does not apply to information:


3.1
which at the time of disclosure to you is in the public domain; or


3.2
which after such disclosure becomes generally available to third parties by publication or otherwise through no fault of yourself; or


3.3
which was lawfully in the possession of yourself prior to disclosure and which was not acquired directly or indirectly from ourselves or our advisers; or


3.4
the disclosure of which is required by law.

4
You will keep a record of the Information provided to you and will return to us on demand any and all Information including written documents and other confidential materials entrusted to you or in the course of or prior to the Relationship and any work carried out as part thereof and all copies of such Information which shall have been made by or on behalf of you. You will not copy, reproduce or distribute, in whole or part, any such documents or other confidential materials without our prior written consent.  You shall, at our request, certify to us that all written documents and other confidential information provided to you (and all copies taken thereof) have been duly returned to us as required herein or have at our insistence been destroyed.

5
The undertakings given hereby will extend to all Information provided to you by way of paper writing, printed documents, computer disk or tape, electronic mail or any other means of communication and data storage.

6
You will be responsible for any breach of any of the terms of this letter by yourselves or by any person who is at any time during the period when Information is disclosed to you one of your directors, officers, employees, or professional advisers and this letter shall enure to the benefit of and be enforceable by ourselves.

7
Without our prior written consent, neither you nor your advisers will directly or indirectly initiate or accept or engage in any contract of any kind with our staff or employees (other than in relation to matters which do not breach confidentiality and arise in the normal course of business).

8
You acknowledge that you are responsible for making your own evaluation of all such Information supplied to you by us.

9
You agree that we give no representation, warranty or promise as to the accuracy, completeness or utility of the Information nor that the use of such Information will not infringe the rights of any third party.

10
You agree that we shall not be responsible for any loss, damage, liability or 
expense which you or any recipient of the Information or any person connected with such recipient may suffer or incur through the use of or in reliance upon such Information.  All terms, conditions, warranties and representations in any of the foregoing respects which might otherwise be implied (by statute or otherwise) are hereby excluded.

11
Any notices sent in connection with this letter shall be sent to the addresses set out for you and us in this letter unless otherwise agreed between us.

12
You warrant that you are fully and legally capable of entering into this letter and the signatories hereto have full and effective authority to execute this letter for you and on your behalf.

13
The undertakings and obligations undertaken by you hereby are considered by us both to be reasonable in all the circumstances and for the legitimate and necessary protection of the Information.  If any restriction imposed hereby shall be considered to be too restrictive as to its duration or extent by any competent court the parties hereto shall at our discretion forthwith apply to the court to substitute such other terms as the court thinks fit to make such restriction enforceable or the parties hereto shall do such other acts and things as may be necessary or prudent to ensure that the Information remains confidential to us for so long as possible within the law or otherwise with our consent.

14
This letter shall be governed by and construed in accordance with English Law and the parties hereto subject to the exclusive jurisdiction of the English Courts.

Yours faithfully,

Signed for and on behalf of [name]
I acknowledge receipt of the above and agree to its terms.
………………………………………………………
Signed by [insert name]

Date:



2007
