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CONFIDENTIALITY AGREEMENT
THIS AGREEMENT is between the Parties of:

ENTELLIZ LIMITED, a company incorporated in England and Wales whose registered office of business is 29 Mackeson Road London NW3 2LU (“Entelliz”); 

                                   and 

…………………………………………………………………… (“Customer”) whose registered address is ……….………………………………………………………………..……………………. (if you sign on behalf of your company, please give Company Number: ……………..……) 
The Parties wish to hold confidential discussions concerning possible routes for the development and commercialization of technologies in the field of …………………… …………………………………………………………………………………………………………………………………………………………………………………………………………………………
IT IS AGREED AS FOLLOWS:

1.
Definitions
In this Agreement, the following words shall have the following meanings:

	Information
	Shall include information provided directly or indirectly by the Disclosing Party to the Receiving Party in oral or documentary form or by way of models, biological or chemical materials or other tangible form or by demonstrations and whether before, on or after the date of this Agreement. “Information” includes without limitation both scientific and commercial information, including business ideas and plans.



	Confidential Information
	Shall mean:

(a) in respect of Information provided in documentary, electronic or by way of a model or in other tangible form, 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;

(b) in respect of Information that is imparted orally, any information that the Disclosing Party or its representatives informed the Receiving Party or its representatives at the time of disclosure was imparted in confidence;

(c) in respect of Confidential Information imparted orally, any note or record of the disclosure;

(d) any copy of any of the foregoing; and

(e) the fact that discussions are taking place between the Disclosing Party and the Receiving Party.



	Disclosing Party


	Shall mean the Party that discloses Information, directly or indirectly to the Receiving Party under or in anticipation of this Agreement.



	Parties
	Shall mean Entelliz and Customer, and “Party” shall mean either.


	Permitted Purpose
	Shall mean that the Confidential Information may only be used by the Parties for the purpose of discussing projects and developing commercial business application for Customer’s benefit.



	Receiving Party


	Shall mean the Party that receives Information, directly or indirectly from the Disclosing Party under or in anticipation of this Agreement.




2. Undertakings
2.1 In consideration of the provision of Confidential Information by the Disclosing Party to the Receiving Party, 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 Disclosing Party’s prior written consent; and

(c) not to use it in whole or in part for any purpose except for the Permitted Purpose.  

2.2 The Receiving Party further undertakes to take proper and all reasonable measures to ensure the confidentiality of the Confidential Information.

2.3 Without prejudice to the generality of Clause 2.1, the Receiving Party undertakes during the term of this Agreement that, except as may be permitted in any future written agreement between the Parties:
(a) The Receiving Party shall not make any inventions or developments using or based on the Disclosing Party’s Confidential Information without the Disclosing Party’s prior written consent, and if any such inventions or developments are made, the Receiving Party shall assign all rights in them to the Disclosing Party or its nominee;

(b) The Receiving Party shall not attempt to replicate or reverse-engineer the Disclosing Party’s Confidential Information nor to investigate or re-create detailed aspects of the Disclosing Party’s Confidential Information that were not disclosed by the Disclosing Party (including without limitation the re-creation of source code from object code or the re-writing of software); and

(c) The Receiving Party shall not use the Disclosing Party’s Confidential Information directly or indirectly to procure a commercial benefit to the Receiving Party or a commercial dis-benefit to the Disclosing Party (including without limitation to support any patent applications being made by the Receiving Party or to obtain or submit evidence to support an allegation of patent infringement).

3. Exceptions

3.1 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 is or subsequently becomes publicly known through no fault on the Receiving Party’s part;
(b) 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

(c) 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.

3.2 To the extent that the Receiving Party is required to disclose Confidential Information by order of a court or other public body, it may do so.  Before making such a disclosure the Receiving Party shall, if the circumstances permit:

(a) Inform the Disclosing Party of the proposed disclosure as soon as possible (and if possible before the court or other public body orders the disclosure of the Confidential Information);

(b) Ask the court or other public body to treat the Confidential Information as confidential; and

(c) Permit the Disclosing Party to make representations to the court or other public body in respect of the disclosure and/or confidential treatment of the Confidential Information.

4. Disclosure to employees
4.1 The Receiving Party undertakes to permit access to the Confidential Information only to those of its directors and employees and representatives who reasonably need access to such Confidential Information for the Permitted Purpose, and on the conditions that such directors and employees and representatives shall have:

(a) entered into legally binding confidentiality obligations to the Receiving Party on terms equivalent to those set out in this Agreement (and such obligations extend to the Confidential Information);

(b) been informed of the Disclosing Party’s interest in the Confidential Information and the terms of this Agreement, and instructed to treat the Confidential Information as secret and confidential in accordance with the provisions of this Agreement.

4.2 The Receiving Party shall be responsible for ensuring that its directors and employees and such representatives comply with the provisions of this Agreement.

5. Return of information and property 

5.1 The Receiving Party acknowledge and agree that the property and copyright in the Confidential Information, including any documents, files and other items, including copies, containing any Confidential Information, belongs to the Disclosing Party.  

5.2 At the Disclosing Party’s written request, the Receiving Party will return immediately to the Disclosing Party all Confidential Information which the Receiving Party received under this Agreement and which may still be in the Receiving Party’s possession, including any copies made, and the Receiving Party will make no further use or disclosure of any of it. 

5.3 The Receiving Party may, however, keep one copy of the Confidential Information in the Receiving Party’s legal adviser’s files solely for the purpose of enabling the Receiving Party to comply with the provisions of this Agreement.
5.4 The obligations on the Receiving Party under this Agreement shall continue in force:

(a) for a period of 2 years from the date of this Agreement, except that

(b) in the case of Confidential Information concerning the Disclosing Party’s technology or technical information, for a period of 5 years from the date of this Agreement.

6. No implied rights
6.1 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.

6.2 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.

7. Law and jurisdiction
This Agreement shall be governed by and construed in accordance with English law and shall be subject to the non-exclusive jurisdiction of the English courts.

	For and on behalf of Entelliz Limited
Signed: _____________________

Print name: __________________

Title: _______________________

Date: _______________________
	For and on behalf of 
…………………………………………………
Signed: ____________________

Print name: _________________

Title: ______________________

Date: ______________________
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