UK-COMnda02

Confidentiality agreement: supplier, contractor or
consultant

Between: [name of Discloser]
and
[name of Consultant]

Dated: [date]



This agreement is dated: [date]

It is made between:

[ABC Ltd] a company registered number [number], registered in England, whose
registeredofficc s ms e [eenn] (eeem‘mmmn’)

And

[DEF Ltd] a company registered number [number], registered in England, whose

registeredofficcsmum e e [eemn] (e amnn

”

These are the terms of the agreement

1. Definitions

“Confidential Information” means all information about the Discloser:

given orreceivedinany mediume s mm ,m m
EEEEEN,

of any description, whether recorded or
unrecorded; whether s s e e e e e E e EE R N
EEEEENEN,

including, without limitation any inventions,
processes, systems, methods, formulae,
Know-how, intellectual property, designs,
research or development activities, future
plans and ideas, specifications, computer
code, financial data, lists of names or classes
of customers or personnel, lists of suppliers,
busineSSE e e EEEEEEEEEEEEEER
EEEEER EEEEEEEEEEEEEEEESR
IIIIIII[IIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIII]

However, Confidential Information shall not
include information:

that is now or subsequently becomes
generally available to the public through no
wrongful act or omission of the Consultant m m
EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEENENEN EEER
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¢ inrespect of which the Consultant can
demonstrate by its written records to have had
rightfully in its possessionN e e e e e e EEE W
EEEEEEEEEEEEEEEEEEEEEESR
EEE EEERN

e in respect of which it can be demonstrated by
the Consultant’s written records to have been
independently developed by the Consultant
withoUlm e E S, EEEEEEEEEEEN BN
EEEEEEEEEEEEENE EEERN

¢ the Consultant rightfully obtains from a third
partywhohasthe s s s e e e EEEEEEEE
EEEEEEEEEN.

“Know-how” means scientific or technical information,

systems, testing procedures and management
methods and other procedures and ways of
WOrkKinE EEEEEEEEEEEEEEENEEEEER
EEEEEEEEEEEEEEEEEEE.

Interpretation

In this agreement unless the context otherwise requires:

2.1

2.2

2.3

2.4

a reference to a person includes reference to that person’s successors,
legal representatives, permitted assigns and any person to whom rights
and obligations are transferred orpassasa s s s e e EEEE EEE N
AN , EEEN EEEEEEEEEEEEEEEE-EEEEEEEEEETRmN
EEEEN,;

any agreement by any party not to do or omit to do something includes
a strict obligationnottoallowsome s s e e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEENEN,

the headings to the paragraphs and schedules (ifany) of e s m e m m m
EEEEEEEEEEEEEEEEEEEENERNR,

this agreement is made only in the English language. If there is any m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEENR  EEEEEEEEEEEEEEEENESR
EEEEEEN.
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Non-disclosure

In consideration ofdisclosure Of s e E E EEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEENNER:

3.1

3.2

3.3

3.4

OR

3.5

3.6

3.7

3.8

3.9

exceptasprovidedinthiSeE s s s , SEEEEEEEEEEEEEEEEER
EEEEEN , EEEEEEEEEENN.

not use the Confidential Information in any way foritself s m s m m m m
EEEEEEEEN  EEEEEEEEEENEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEER.

before disclosing any Confidential Information to any person:
3.3.1 obtain the consent of the Discloser;

3.3.2 obtain the signature of the person approved, to theterms m m m
EEEEEEE NN  EEEEEEEEEEEEEEEEEEEE EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

acceptresponsibilityand s s s e e e EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEENN.

disclose Confidential Information only to people to whom disclosure is
essentialandwillatall e e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEEE N EEEEEEEEEEEE-EEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

disclose Confidential Information only to those employeeS m m s m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEEEEEEEEEEEEEEEERN.

notuseanynameormarksSimlar s s s s e e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEENN,;

notuseanytradename O s s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN.

upon request by the Discloser, promptly deliver to the Discloser or
destroyallmediom s s e e e e e e EEEEEEEEEEEEEEEEEN
I,IIIIIIIIIIIIIIIIIIIIIIIIIIII[IIII]I
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3.10

OR

3.11

AND

not disclose Confidential Informationtoany person e e e s e e e m E ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.

The ConsultantshalllimitaccesSSE s s s e EEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
[

[qualification criteria for disclosure]

The Consultant accepts responsibility for the acts and omissions m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
HE.

Security of Confidential Information

4.1

4.2

The Consultant agrees and undertakes that it will:

411 keepallrecordsOf s e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEENENEN;

4.1.2 keepallrecordsonly atitsaddreSSeE s s s se e n (NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIII);

4.1.3 use its best endeavours to keep confidential (s e e e e e e mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
II)IIIIIIIIIIIIIIIIIIIIIIIIIIII.

TheConsultantagreeS e s e e EEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEENNEN:

4.2.1 store, copy, or use the Confidential Informaton e s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
IIIIIIIIIIIIIIIIIIIIIIII[IIII....].

4.2.2 remove from its office premises or copy or allow anyone else to
EEEEEEEEEEEEEEED EEEEEEEN EEEEEERm
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Ownership and warranty

5.1 All Confidential Information remains the sole property s s s s s s s m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEER.

5.2 Ifthe Consultant has worked inanywayonthe s s s s mmmm , mmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEEER.

Excluded information

The Consultant has set out in Schedule [1] to this agreementa s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
Al , EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN.

Undertaking not to steal customers and staff

The Consultant undertakeswiththe s s e E e EEEEEEEEEEEEE NN,
EEEE(EEEE|EEEEEEEEEEER:

7.1  solicit or approach any customer of the Discloser;

72 setupabusineSSO'EEEEEEEEEEEEEEEEEEEEEENEEN
EEEEEEEEEEEENEEEEEEEEEEEEEN,;

7.3  solicit or employ any employee of the Discloser.

Publicity / Announcements
8.1  No public or press announcement shallbemade s s s s e e e e EE &
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OR

8.2

8.3

No party shall:
8.2.1 make any public announcement; or
8.2.2 disclose any information; or

823 EEEEEEEEEEEEEEEEEEEEEEEEEEEENENEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEN.

AND / OR

8.4

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII[Z],I
AN EEEEEEEEEEEEEEEN.

Miscellaneous matters

9.1

9.2

9.3
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9.4

9.5

9.6

9.7

9.8

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER:
EEEE/2EEEEEEEEEENN,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENER
EEEN-EEEE EEEEZ2{EEEEEEEEEEEEEEENR
EEEEEEN-EEEEEEEESEEEEEEEEEEEEEEEEN
EEN. (EEEEEEEEEEEEEEEEEESEEEEEEENEEEN
EEEEEEEN-EEEN EEEEEEEEEEEEEEEN, NN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEN
EEEEEEEEEN]
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9.9 EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEEEE , EEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEENEERE.

910 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EETHN
EEEEEEEEEEEEEEEEEEEEEEEEEEENENR.

9]1] EEEEEEEN, EEEEEEEEEEEEEEEEENEEEEEEENENEN
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEEN
EE/EEEE/EEEEEEEEN]

Signed by / on behalf of the named parties by their representatives who personally
accept liability for the proper authorisation by their respective employer or principal to
enter into this agreement.

OR

IIIIIIII/IIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETERm
EEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEEEEEEEEER/EN
IIIIIIIIIIIIII[IIIIIIIIIIII].

For, and on behalf of [ ]

print name

For, and on behalf of [ ]

print name

OR
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OR

IIIIIIIIIlIIIIIIIIIIIIIIIIII[IIIIIIIIIIII]I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRN
HE, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHR
EEEEEEEEEEER.

OR

EEEEEEEEEEEEEEEE [ EEEEEEEEEEEEEEEEEEEEEENEEEN
BN | EEEEEEEEEEEN-EEEN|[EEEEEEEEEENN | EEEEEEEENER
EE [ EEEEEEEEEEEESEEEEEEEEEEEEEEENEENEN]
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Schedule 1: Excluded Information
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Schedule 2: Press release
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Explanatory notes:

Confidentiality agreement: supplier, contractor or consultant

General notes

Recognition of our copyright in this document

We assert our copyright in this document. When you downloaded it, you
agreed to our terms and conditions, which set out in full how it may and may
not be used. Without amending those terms, we remind you that you may not
distribute it further or republish it in any way without permission from Net m m m
H. . EEE N EEEEEEEEEEEEEEEEEEEEEEEEEEEE-EEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

Once you have edited the document for final use, you may remove the m m =
EEEEEEEEEEEEEEEEER.

Document review service

If you would like our legal team to check your edited version, we s s m e m m m
EEEEEEEEEEREEER.

Please contact our support team at support@netlawman.co.uk for further
information.

Paragraph Specific notes

Notes following the numbered paragraphs

1.

Definitions

The key to the strength of this agreement is the very comprehensive s m m m m
EEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEENE.

You have to define what you want someone to be confidential about. Exactly

what is it? Beware of defining it too narrowly, particularly s s s s s s s s e =
EEEEEEEEEEEEEEEEEEEEN . EEEEEEEEEEEE EEEERm
EEEEEEEEEEEEEEEEEEEEEES EEEEEEEEEEEEEERm

EEEEEEEEN.

Interpretation
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Leave theseitemsinplaceunlessthere s e e e EE EEEEE EEEEEEEN
EEEEEEEEEEEER.

Non-disclosure

In some cases disclosure must be only to named people and with consent. In
other cases it may be expected that the signatory is free to tell essential staff
and maybe others but he accepts responsibility for their compliance. There is
an important point at 3.3.2. A person asked to sign up to this agreement at a
laterdatemayhave NO e e e e e e EEEEEEEEEEEEEN EEENEEEER
EEEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEN ‘EEEE EEEEEEEEEEEEEEEEEEEEEENR
EEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEN  EEEEEEEEEEEEEEEEEERm
EEE Bl , EEEEEEEEEEEEEEEEEEEEEEENE . EEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEER.

What are you protecting against? Is it that the other person might embarrass
you; or sell your secret; or write your book; or make up yourideaintoO m m m m
IIII;IIIIIIIIIIIIIIIIIIII?IIIIIIIIIIIII
EEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
HE.

We have included 3.8 and 3.9 not because they are confidential information
(they are probably not) but because if someone intends to steal your
customers or suppliers,itisfareasiertodO s s e e e EEEEEEEEEEEE
EEEEEEEEEEEEE N EEEEEEEEEEEEEEEEEEEEEERm
EEE N, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEHRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENE ,EEEEEERm
EEEEEEEEEEEEEEEEEEEEERE.

Not all these provisionswillberelevant s s s e e e e s e EEEEEEEEN
EEEENE.

Security of Confidential Information

ThisparagraphdriveS s s e e e s e EEEEEEEE N EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEENN.

Ownership and warranty

This provisionmay notbeneceded s s s e e e EEEE E N EEEEEEEEN
EEEEEEEEEEEENEEEEEEEEEEEEEEEEENEEEEEEEN
EEEEEEEEEEEEEEEEEEENN.

Excluded information
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If you are dealing in a situation where the other person already has
Substantia/l s e e EEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEl EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEESR

7. Undertaking not to steal customers and staff

We have intentionally used a strong word. This is an area of confidentiality not
oftencovered, bUi s e E E EE E N . EEEEEEEEEEEEEEEEEENENN
EEEEEEN EEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEN  EEEEEEER EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

8. Publicity / announcements

Although this is a confidentiality agreement, theremay s s s s s s s e e m m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-ERN
EEEEEEEEEEEEER EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEE.

9. Miscellaneous matters

AnumberofpointSE s EEEEEEEEEEEEEEEEESEEEEEEENENEN
EEEEEEEESEEEESEEEEEEEEEEEEEEEEENNN.

End of notes
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