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[Suppliers Trading Name]
[Suppliers Trading Address]
[Suppliers Registered Address (if different from above)]
[Contact Details of Tender Lead]
										 [DATE] March 2023 





Dear [SUPPLIER]
Mutual Confidentiality Letter Agreement 
Tender for the provision of Spares, Tools and Consumables Framework (the “Procurement”)
AWE and [NAME OF SUPPLIER] (each a “Party” and together the “Parties”) wish to exchange information with each other relating to the Procurement (the “Purpose”). 
The Parties have agreed that either Party may disclose Confidential Information to the other Party for it to be used strictly for the Purpose in accordance with the terms set out in this letter agreement (the “Agreement”).
INTERPRETATION 
Definitions
[bookmark: _8d530a0c-ab6f-478f-88e2-95c955312429]For the purposes of this Agreement:
AWE means AWE PLC, a company incorporated in England and Wales under number 02763902 whose registered office is at Room 20, Building F161.2, Atomic Weapons Establishment, Aldermaston, Reading, England, RG7 4PR;
[bookmark: _1571242245-11035225]Authorised Person means, in relation to a Recipient, any of the officers, directors, members, partners, employees, consultants, agents, representatives or professional advisers of that Recipient and any other persons whom a Discloser has previously designated in writing as authorised;
[bookmark: _1571311843-11795325]Confidential Information means all information of a confidential or proprietary nature (in whatever form, however recorded or preserved) which relates to the Purpose and is disclosed or made available directly or indirectly by a Discloser to a Recipient, or a Recipient’s Authorised Persons including:
any know-how, trade secrets, financial, commercial, technical, tactical or strategic information of any kind;
[bookmark: _a98bf892-e7f1-4b6c-843e-f1610f4c0d73]all information findings, data or analysis produced, developed or derived from information disclosed pursuant to this Agreement;
[bookmark: _d12d7e8f-b8ea-431a-8c0c-d487d1dd398f]all information agreed to be, or marked as, confidential or proprietary nature (save where Clauses 2.5 or 2.6 of this Agreement apply); and
[bookmark: _1552058952-14894397]any information a Recipient knows, or its Authorised Persons know, or could reasonably be expected to know, is confidential;
[bookmark: _1552059642-12812297][bookmark: _1571324390-11554470]but excluding any information which: [image: ]
0. [bookmark: _1552059642-14886497]is, or was already known or available to a Recipient, otherwise than pursuant to or through breach of any confidentiality obligation owed to a Discloser;
[bookmark: _1552059642-12316697]is, or becomes, in the public domain other than through any breach of the terms set out in this Agreement;
[bookmark: _1552059642-15117397]is disclosed to a Recipient without any obligation of confidence to a Discloser by a third party who is not itself under or in breach of any obligation of confidentiality;
[bookmark: _1552059642-15132397]is developed by or on behalf of a Recipient in circumstances where the developing party has not had direct or indirect access to the information disclosed, subject to a Recipient providing satisfactory evidence of the same to a Discloser; or
[bookmark: _1552059642-15361597]a Discloser agrees in writing with the Recipient does not constitute Confidential Information;

[bookmark: _1571321161-12071870]Discloser means a Party to this Agreement who discloses or otherwise provides Confidential Information directly or indirectly to a Recipient or to an Authorised Person of the Recipient; 
EIR means the Environmental Information Regulations 2004 (SI 2004/3391) as amended, extended or re-enacted from time to time, together with any guidance and/or codes of practice issued by the ICO or relevant government department in relation to such regulations;
FOIA means the Freedom of Information Act 2000, and any subordinate legislation made under the Act as amended, extended or re-enacted from time to time, together with any guidance and/or codes of practice issued by the ICO or relevant government department in relation to such legislation; 
Recipient means a Party to this Agreement who receives or on whose behalf an Authorised Person receives Confidential Information directly or indirectly from a Discloser; and
Request for Information means a request for information or an apparent request for information under FOIA or EIR.
Interpretation
Any words following the terms including, include, in particular, for example or any similar expression shall be construed as illustrative and shall not limit the sense of the words, description, definition, phrase or term preceding those terms.
Any obligation on a Party not to do something includes an obligation not to allow that thing to be done
Provision and use of Confidential Information
[bookmark: _e8d6ab93-c405-4cc2-a147-ce29ac1e66c6]In consideration of a Discloser disclosing Confidential Information to a Recipient and subject to paragraphs 2.4 - 2.6, a Recipient undertakes that it will, and will procure that its Authorised Persons will:
[bookmark: _1571392275-16389125]keep the Confidential Information secret and confidential at all times;
not disclose, use or exploit the Confidential Information in any way, except for in connection with the Purpose; 
[bookmark: _1571392362-16395225]not allow the Confidential Information to be disclosed in whole or in part to any third party;
[bookmark: _1571393324-16678225]take and maintain proper and all reasonable measures to ensure the confidentiality of the Confidential Information and to safeguard the Confidential Information from unauthorised access or use, including any reasonable security measures requested in writing from time to time by the Discloser;
[bookmark: _1571393324-16689225]not use or seek to derive benefit or commercial advantage from the Confidential Information in whole or in part other than strictly for the Purpose; and
[bookmark: _1571393669-17154225]not copy or reproduce in any form the Confidential Information except to the extent strictly necessary for the Purpose (provided that each Recipient acknowledges that any such copies or reproductions are the property of the Discloser).
[bookmark: _1571396134-130871125]No Discloser, nor their directors, officers, agents, employees, consultants, subcontractors, or advisers make any representation or give any warranty concerning the accuracy, efficacy, completeness or capabilities of the Confidential Information.
[bookmark: _d069939b-a685-4353-83e5-df10d2464034]The Parties agree that nothing contained in this Agreement and no Confidential Information supplied by a Discloser to a Recipient shall oblige either Party to enter into any further agreement or negotiation with the other or to refrain from entering into any agreement or negotiation with any third party.
[bookmark: _67afb001-93af-40c1-b326-e93b9b9f2e50][bookmark: _f77243e6-ef74-4883-a28b-5715ef454063] A Recipient may disclose Confidential Information to those of its Authorised Persons who need to know it for the Purpose, provided that the Recipient:
[bookmark: _1571397618-135941425]informs the Authorised Persons beforehand of the duties of confidence under this Agreement;
[bookmark: _1571397618-18189425][bookmark: _1571398449-18967425]agrees that it will be liable for any breach, actions or omissions of its Authorised Persons, as if they were the actions or omissions of the Recipient; and
[bookmark: _1571398872-19246125][bookmark: _1565783336-51233125][bookmark: _1565783336-51231125][bookmark: _1565783588-51729125]advises a Discloser immediately upon becoming aware of any potential or actual breach by an Authorised Person.
[bookmark: _Ref120721860][bookmark: _1571753573-20238225][bookmark: _9feb9a56-3ee4-4dc5-865c-81913931e0c0]A Recipient shall not be in breach of its obligations under this Agreement where it discloses any Confidential Information that it is required to disclose by law, or by any court, governmental, regulatory or supervisory authority (including any securities exchange), or by any other authority of competent jurisdiction. In the event that a Recipient is required to disclose any of the Confidential Information in such circumstances , to the extent permitted by law, a Recipient will give a Discloser prompt written notice of the fact so that a Discloser may take such steps to prevent such disclosure as it deems appropriate and the Recipient shall co-operate with a Discloser in such manner as it may reasonably require for this purpose. 
[bookmark: _Ref120721869]If a Party is unable to inform the other Party before Confidential Information is disclosed pursuant to Clause 2.5 it shall, to the extent permitted by law, inform the other Party of the full circumstances of the disclosure and the information that has been disclosed as soon as reasonably practicable after such disclosure has been made.
The Parties acknowledge and agree that:
AWE may disclose any Confidential Information provided to it under this Agreement to a central UK Government body (including, but not limited to, the UK Government Cabinet Office, Ministry of Defence and HM Treasury) and to the UK Parliament and/or any UK Government parliamentary committee; and
AWE may be required under FOIA and EIR to disclose Confidential Information to anyone who makes a reasonable request, without consulting or obtaining consent from the other party. AWE shall take reasonable steps to notify the other party of a Request for Information (in accordance with the Cabinet Office's Freedom of Information Code of Practice issued under section 45 of the FOIA) to the extent that it is permissible and reasonably practical for it to do so but (notwithstanding any other provision in this Agreement) AWE shall be responsible for determining in its absolute discretion whether any Confidential Information and/or any other information is exempt from disclosure in accordance with FOIA and/or the EIR.
[bookmark: _1571839454-21014225][bookmark: _1571839974-21289125][bookmark: _1571844522-21803325]A Recipient acknowledges that ownership of the Confidential Information including, without limitation, all intellectual property rights and moral rights in it and any copies thereof remains vested in and shall vest in the Discloser and that no licence, right or interest of whatever nature is granted other than to the extent expressly set out in this Agreement.
[bookmark: _Hlk31891410]Security
Notwithstanding any other provision of this Agreement, the Parties agree that, in the event any Confidential Information is the subject of national or international security control, the Parties shall accord such Confidential Information a degree of protection no less than required by national or international regulations. Such regulations shall remain in force until lifted by appropriate government authority. The Discloser shall notify the Recipient of the security grading (if any) of the Confidential Information disclosed to the Recipient under this Agreement.
Term and termination
[bookmark: _1571845639-23552125]Without prejudice to the confidentiality obligations under this Agreement, this Agreement shall terminate on the earliest to occur of the following dates or events:
[bookmark: _1571845639-23568125][bookmark: _1571845639-23559225][bookmark: _1571845639-23313325]immediately upon service of a written notice served by one Party on another Party following a material breach of this Agreement by that other Party; or
the date falling one year after the date of this Agreement, subject to any extension agreed by the Parties in writing. 
[bookmark: _1571845639-23311325][bookmark: _Hlk38398311][bookmark: _1571846491-23822125][bookmark: _f3bf6e01-7e57-42cf-a215-1c8a002f044f][bookmark: _2fd3adac-f5ee-4e1f-b4ea-85f04f591fc6][bookmark: _1558538924-22798525]Upon termination of this Agreement or upon receipt by a Recipient of an earlier written demand from the Discloser and without prejudice to paragraph 4.3 of this Agreement, a Recipient shall return or procure the return to the Discloser or, as the Discloser may require, destroy or procure the destruction of any and all materials containing the Confidential Information together with all copies; and not make any further use of the Confidential Information.
[bookmark: _Ref38398294]A Recipient’s obligations under this Agreement shall continue in full force and effect during the term of the Agreement and for a period of one (1)[year.. 
The end of discussions between the Parties relating to the Purpose shall not affect any accrued rights or remedies to which either Party is entitled.
Miscellaneous
A Recipient recognises that any breach or threatened breach of this Agreement may cause a Discloser irreparable harm for which damages may not be an adequate remedy. Accordingly, in addition to any other remedies and damages a Recipient agrees that a Discloser is entitled to the remedies of specific performance, injunction and other equitable relief without proof of special damages.
[bookmark: _0bbddd12-a386-4056-ade6-b6cf2778e475]Each of the Parties agree that this Agreement constitutes the entire agreement between them and supersedes all previous agreements in respect of its subject matter. 
No variation of this Agreement shall be effective unless it is in writing and signed by the Parties.
[bookmark: _1571847250-19208325]Neither Party shall (without the other’s prior written consent) assign, subcontract, encumber, transfer, mortgage, charge, , delegate, declare a trust over or deal in any other manner with any right or obligation under this Agreement, in whole or in part.
[bookmark: _1571916756-23078325]The rights and remedies provided for in this Agreement are cumulative with, and not exclusive of, any rights or remedies otherwise provided by law or in equity. No exercise by either Party of any one right or remedy shall operate so as to hinder or prevent the exercise of any other right or remedy.
No failure or delay by a Party to exercise any right or remedy provided under this Agreement or by law shall constitute a waiver of that or any other right or remedy, nor shall it prevent or restrict the further exercise of that or any other right or remedy. No single or partial exercise of such right or remedy shall prevent or restrict the further exercise of that or any other right or remedy.
[bookmark: _Ref120721783]If any provision or part-provision of this Agreement is or becomes invalid, illegal or unenforceable, it shall be deemed deleted, but that shall not affect the validity and enforceability of the rest of this Agreement.
If any provision of part-provision of this Agreement is deemed deleted under Clause 5.7, the Parties shall negotiate in good faith to agree a replacement provision that, to the greatest extent possible, achieves the intended commercial result of the original provision.
Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between the Parties, constitute any Party the agent of another Party, or authorise any Party to make or enter into any commitments for or on behalf of any other Party.
Each Party confirms it is acting on its own behalf and not for the benefit of any other person.
Any notice or other communication given to a Party under or in connection with this Agreement shall be in writing and shall be delivered by hand or by pre-paid first-class post or other next working day delivery service at its registered office (if a company) or its principal place of business (in any other case).
[bookmark: _Ref120721835]Any notice or communication shall be deemed to have been received:
if delivered by hand, at the time the notice is left at the proper address; or
if sent by pre-paid first-class post or other next working day delivery service, at 9.00 am on the second business say after posting.
[bookmark: _1571916756-24845425]Except as expressly provided for in this Agreement, a person who is not a party to this Agreement shall not have any rights under the Contracts (Rights of Third Parties) Act 1999 to enforce any of the provisions of this Agreement. 
This Agreement and any non-contractual obligations arising out of or in connection with it shall be governed by and construed in accordance with English law. Any dispute or conflict arising out of or in connection with this Agreement, including a dispute or conflict as to the validity or existence of this Agreement and/or this Clause shall be referred to and finally resolved through arbitration under the LCIA Rules by a single arbitrator. The seat of arbitration shall be London, England, and the proceedings shall be conducted in the English language.
This Agreement has been entered into on [INSERT DATE OF EXECUTION]

If you are in agreement with this letter, please indicate your agreement by signing, dating and returning to us the enclosed duplicate of this letter.
Yours faithfully

Category Management | AWE Aldermaston

[bookmark: _Hlk38396212]Signed ____________________________
Authorised Signatory for and on behalf of AWE PLC
Date __________

Acknowledgment and Agreement
We acknowledge receipt of your letter dated as above, of which this is a true copy, and we agree to that letter.
Signed ____________________________
Director/Authorised Signatory for and on behalf of [insert name of the SUPPLIER]
Date __________
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