UK-COMnda04

Mutual Confidentiality Agreement

Between: [name 1]
and
[name 2]

Dated: [date]



This agreement is dated: [date]
It is made between:

[ABC Ltd] a company registered number [number], registered in England, s m m m =
EEEEEEEEEEEEEEE[EEEEN]

and

[DEF Ltd] a company registered number [number], registered in England, s s m m m m
EEEEEEEEEEEEEE|[EEEN]

These are the terms of the agreement

1. Definitions

“Confidential Information” means all information about the partieS e s m m =
EEEEEEN:

e givenorreceivedinanymedumes s m,m m
EEEEEN,;

e of any description, whether recorded or
unrecorded,

e whether protected by law or not;

¢ 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, m
EEEEEEEEEEEEEEEEEEEEEESR
E BBl EEEEEEEEEEEEEEEEEESR
IIIII[IIIIIIIIIIIIIIIIII
EEEEEEEEEEEEEEEEEEEEEESR
EEEEEEN]

However, Confidential Information shall not
include information:

e thatis now or subsequently becomes
generally available to the public through no
wrongful act or omission of the Recipient m m m
EEEEEEEEEEEEEEEEEEEEEETSR
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“Discloser”

“‘Recipient”

“Know-how”

Interpretation

EEEEEEEEEN EEEHR

e in respect of which the Recipient 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 Recipient’s written records to have been
independently developed by the Recipient
wthoUm e e s, EEEEEEEEEEER BN
EEEEEEEEEEEEENE EEERN

e the Recipient rightfully obtains from a third
partywhohasthec s m s e e e e e e mEmn®
EEEEEEEEEN.

means either of the parties insofar as that party
discloses Confidential Information to the other of
themandreferS e e e e e EEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEER.

means either party insofar as that party receives
Confidential Information from the other of them
andrefersto------------------
EEEEEEEEEEEEEEEEEERE.

means scientific or technical information,
systems, testing procedures and management
methods and other procedures and ways of
WOrkKinE EE EEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEEEEEE.

In this agreement unless the context otherwise requires:

2.1 areference to a person includes reference to that person’s successors,
legalrepresentativeS, s s e e EEEEEEEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR

EEEEEEEEEEEEEEEEEED ,EEEE ,EEEEEEEEEER

2.2 any agreement by any party nottodooromis s s s s s s s s EEE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
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2.3

2.4

the headingstothe paragraphSs e s s s s e e s (E e e e EEEE )nnm
EEEEEEEEEEEEEEEEEEENEEEEEENENN,

this agreement is made only in the English language. If there is any m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEED  EEEEEEEEEEEEEEEER
EEEEEENR.

Non-disclosure

In consideration of disclosure of Confidential Informaton e e e e e e e e E B &
EEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEEERm

3.1

3.2

3.3

3.4

OR

3.5

exceptasprovidedinthiSeE s s s , S EEEEEEEEEEEEEEEER
EEEEEN, EEEEEEEEEENEN.

not use the Confidential Information in any way foritselffors m m m m m
EEEEEEN, EEEEEEEEEEEEEEEEEEEEEEEEEEENETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEE.

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

3.3.2 obtain the signature of the person approved, to the terms m m m
EEEEEEEEl EEEEEEEEEEEEEEEEEEEEN ,EHN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEE.

acceptresponsibilityand s s s s e s EEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEN.

disclose Confidential Information only to people to whom disclosure is
essentialandwillatall s e e e e EEEEEEEEEEEEEEEEEER
EEEEEEEEE NN  EEEEEEEEEEEE-EEEEEEEEETSm
EEEEEEEEEEEEEEENEEEENEEEEEEEEENEEEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEGR.
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3.6

3.7

3.8

3.9

3.10

OR

3.11

AND

restrictvisitorstopremiseSE s e e EEEEEE EEEEEEEEEEEEN
EEEEEEEEEEEEEEENEEEEEEEEEN.

notuseanynameormarksSimlar s s s e e e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
EEEEEEENENN,

notuseanytradename O s s e EEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER.

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

not disclose Confidential Informationtoany person e s s s s s e mm ®
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEE.

The Recipientshall imitacceSSa e s e e EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEENEEEEEEEEN

[qualification criteria for disclosure]

The signatories to this agreement today accept responsibility for the
AClSEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEETHm
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

Security of Confidential Information

4.1

EachOf s m e e EEEEEEEEEEEEEEEEEEEEEEEEEEER

411 keepallrecordsOf s e e EEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEEEEEEENEN;

4.1.2 keepallrecordsonlyatitsaddreSSa s e e e e e esnnn(mm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIIIIIIIIIIIIIIIIIII);
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4.1.3 use its best endeavours to keep confidential (s e e e e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETR
IIIIII)IIIIIIIIIIIIIIIIIIIIIIIIII
HE.

42 EachoftheparteSE s s s EEEEEEEEEEEEEEEEENENEN
EEEEEEEEEEEEEEENEEN:

4.2.1 store, copy, or use the Confidential Informaton e s e e e m m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETSR
IllllIllllllllllllllllll[llll....].

4.2.2 remove from its office premises or copy or allow anyone else to
EEEEEEEEEEEEEEEE  EEEEEEED EEEEEETR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEENR.

5. Ownership and warranty

5.1  All Confidential Information remains the sole property s s s s s s mm =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENETSR
EEEEEEEEEEEEEEEEEEE.

5.2 If the Recipient has worked inanywayonthec s s s e e e , emmm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEERNR.

5.3  The Recipient acknowledges that the Discloser has made no express
or implied representation or warranty as to the accuracy or
completeness of the Confidential Information,and e s s s s e e e m =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEE  EEEEEEEEEEEENESR
EEEEEEEEEElD EEEEEEEEEEEEEEEEEEEEEEESRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEERN.

6. Excluded information

Each of the parties has set out in Schedule [1]tothiS e s s e s e e s e EE =
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
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No warranty

No warranty is given with respect to the proprietary information disclosed or
usedunderthisagreemen{, s e e e EE E EEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEE NN EEEEEEEN  EEENR  EEEEEEEEEEEER.

Undertaking not to steal customers and staff

Each party undertakeswiththe s s e e e e EEEEEEEEEEEEEN EER
B[ EEEE]|EEEEEEEEEEEER:

8.1  solicit or approach any customer of the other;

82 setupabusinesSOrEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEESEEEEEEEEEEEEER,;

8.3  solicit or employ any employee of the other.

Publicity / Announcements

9.1 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EERENE.

OR

9.2  No party shall:
9.2.1 make any public announcement; or
9.2.2 disclose any information; or

9023 EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEENESR
EEEEEEEN.
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10.

9.3

AND / OR

9.4

EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER[2]m
EEEEEEEEEEEEEEEEEEN.

Miscellaneous matters

10.1

10.2

10.3

10.4

10.5

A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEEEEEEEEE , EEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEEETER
EEEEEEEEEEEEEE  EEEEEEEEEEEEEEEE BEEER
EEEEEEEEEEEEEEEE  EEEEEEEEEEEEEEEEEETSR
A EEEEEEEEEEEENEEEEEEEEEEEEENEEENEEEEEEEEEDRN
EEEEEEEEEEEEEEEEEEEEEEEERN.
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10.6

10.7

10.8

10.9

10.10

It shall be deemed to have been delivered:

EEEEEEEEEEEEEEEEEEEENEEEENEEEENEER:
EEEE/2EEEEEEEEEENENR,;

EEEEEEEEEEEEEEEN-EEEEEEEEEEEEEER
EEEEEEEEEEEEEEEEEEEEEEEEEEENEEEEN
EEEEE-EEEN EEEN2/EEEEEEEEEEEEEEEN
EEEEEEEN - EEEEEEEEESEEEEEEEEEEEERN
EEEEN. (EEEEEEEEEEEEEEEEEEEEEEENEEEN
EEEEEEEEEN-EEEN EEESEEEEEEEEEEEN,
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEER
EEEEEEEEEEEN]
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10]] s e EEE N, EEEEEEEEEEEEEEEEEEEEEEEENEEER
EEEEEEEEEEEEEEEEEEEEEEEEN|[EEEEEEEEEEN
B/ eEEE/EEEEEEEN]

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

Signed by / on behalf of the first named party by its representative who personally
accepts liability for the proper authorisation to enter into this agreement and by the
second party personally / as a partner in [name of partnership].

For, and on behalf of [ ]

print name

For, and on behalf of [ ]

print name

OR

OR

IIIIIIIIIlIlIIIIIIIIIIIIIIII[IIIIIIIIIIII]I
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
A, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEER.

OR
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EEEEEEEEEEEEEEEE (EEEEEEEEEEEEEEEEEEEEENENEEEN
EE | EEEEEEEEEEEN-EEEN|[EEEEEEEEEENN | EEEEEEEENEN
EE [ EEEEEEEEEEEESEEEEEEEEEEEEEENEENEENEN]
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Schedule 1: Excluded Information
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Schedule 2: Press release

12 © Andrew Taylor and Net Lawman Ltd



Explanatory notes:

Mutual confidentiality agreement

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 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 EEEEHRm
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 othersbutheaccepifSE e e EEEEEEEEEEEEN EEEEE
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEESR
HENE.

There is an important point at 3.3.2. A person asked to sign up to this
agreement at a later date may have no personal interest in doing so. But if
that is the case, you have given him nothingofvalue s s s s “smmm " mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE EEEERN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEETRm
,y IHE I EEEEEEEEEEEEEEEEEED , EEEEEEEEEEEEETRmN
EEEEEEEEEN EEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEERNR.

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 s s e EEEEEEEEEEEE
EEEEEEEEEEEEE N EENEEEEEEEEEEEEEEEEEEEERm
EEEE R, EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEN EEEEEETRm
EEEEEEEEEEEEEEEEEEEER.

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

Security of Confidential Information

This paragraph drives home aspects of confidentiality. s s s s s s s s s n =
EEEEEEEEEEEEEEEEEEEERE.

Ownership and warranty

This provisionmay notbeneceded s s e e e EEEEE E N EEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENN
EEEEEEEEEEEEEEEEEEEN.

Excluded information
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10.

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

No warranty

If, following the events, afuture dealisdone, s s e e e EEEEEEEEEEN
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEENENEER
N . EEEN , EEEEEEEEEEEEEEEEENEEN, EEEEEEEEEENEN
EEEEEEEEEEEN EEEN-EEEE EEEEEEEEEEEEEEEER
EEE.

Undertaking not to steal customers and staff

We have intentionally used a strong word. This is an area of confidentiality not
oftencovered, bUiE EE EE EE S . EEEEEEEEEEEEEEEEEENEER
EEEEEEN  EEEEEEEEEEEEEEEEEEEE . EEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERN
EEEEEEEEEEEEEEEEEN  EEEEEEER EEEEEEEEEEETRm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEERE.

Publicity / announcements

Although this is a confidentiality agreement, there may s s s s s s s s s mm m
EEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEEE-EERN
EEEEEEEEEEEEE R EEEEEEEEEEEEEEEEEEEEEEERm
EEEEEEEEEEEEEEEEEEEEEEEEEEERNE.

Miscellaneous matters

AnumberofpointSE s E EEEEEEEEEEEEEEEEEEEEEEEEEEN
EEEEEEEEEEEEEESEEEEEEEEEEEEEEENN.

End of notes
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