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Hirst Magnetic Instruments Limited

- and -

[   Please Insert Tenderer Name  ]
__________________________________________
CONFIDENTIALITY AGREEMENT
__________________________________________
Dated: January 2019
THIS AGREEMENT is made the                    day of                           2019
BETWEEN:-

(1)
Hirst Magnetic Instruments Limited Registered number: 01564814 and whose registered office is at.: Tesla House, Tregoniggie Industrial Estate, Falmouth, Cornwall, TR11 4SN. (“ The Client”)
 and

(2)
[                               ] a company registered in [             ] under number [      ] and whose registered office is at [                 ]("Tenderer").

Together known as the Parties

WHEREAS:-

(1)
The Client is considering whether to engage the Tenderer to provide certain services to The Client.

(2)
In the course of considering such engagement confidential information, which is the property of The Client, will be released verbally or in writing or on magnetic or electronic media to the Tenderer or otherwise acquired by the Tenderer.

NOW IT IS HEREBY AGREED as follows:-

1.
INTERPRETATION
1.1
In this Agreement:- the term "Confidential Information" means all information in whatever form whether disclosed orally or in writing by The Client to the Tenderer before or after the date of this Agreement which concerns the business affairs of The Client or any of its or their products or services including, without limitation, all information of a technical, financial or commercial nature relating to, and included in all recipes, formulae, processes of manufacture, manufacturing data,  designs, drawings, business policies, sales and marketing data, strategies, specifications, software specifications, computer systems and any other confidential information in any media used by, or being the property of The Client.

2.
CONFIDENTIALITY UNDERTAKINGS
2.1
In consideration of The Client considering whether to engage the Tenderer to provide the services of Provision of Testing Services – Magnetic Circuits ("the Services") the Tenderer undertakes:-

2.1.1
to, at all times, treat all Confidential Information disclosed to it by The Client as confidential;

2.1.2
to use all Confidential Information disclosed to, or discovered by, the Tenderer exclusively in, and for the purpose of, the proper provision of the Services and for no other purpose whatsoever; 

2.1.3
not to disclose the Confidential Information to any third party, other than the officers or employees of the Tenderer who have a reasonable need to use the Confidential Information for the purpose set out at clause 2.1.2, without the prior written consent of The Client 

2.1.4 to ensure that its officers and employees having access to the Confidential Information are aware that the Confidential Information is subject to the restrictions and obligations set out in this Agreement  and to procure that they shall comply with such obligations and wherever reasonably practicable to obtain a written statement from each of such officers or employees undertaking to treat all Confidential Information as confidential; and

2.1.5 to keep the Confidential Information to the same standard of secrecy and security as the Tenderer keeps and protects its own proprietary information but in any case no less than a reasonable degree of care.  
3.
CONFIDENTIALITY MEASURES
3.1
To secure the confidentiality attaching to the Confidential Information, the Tenderer shall:

3.1.1
take or ensure that all reasonable precautions are taken in dealing with the Confidential Information so as to prevent any third party from having access thereto or from learning of the fact of, or the reason for, the possession of such Confidential Information and the Tenderer shall use its best endeavours to prevent disclosure or publication thereof;

3.1.2
keep separate all Confidential Information and all information generated by the Tenderer based thereon from all documents and other records of the Tenderer;

3.1.3
not remove any documents and/or other material belonging to The Client or bearing or incorporating any of the Confidential Information from The Clients premises except where authorised in writing by The Client and in such case shall keep all such documents and/or other material at the usual place of business of the Tenderer in the United Kingdom, in a secure situation;

3.1.4
not use, reproduce, transform, or store any of the Confidential Information in an externally accessible computer or electronic information retrieval system or transmit it in any form or by any means whatsoever outside its usual place of business; and

3.1.5 make copies of the Confidential Information only to the extent strictly required for the purposes as set out in clause 2.1.

3.2 The Client reserves all rights in its Confidential Information and no rights or 


obligations other than those expressly recited herein are granted or to be implied from this Agreement.  In particular, no licence is hereby granted directly or indirectly under any patent, invention, discovery, copyright or other industrial property right now or in the future held, made, obtained or licensable by the Tenderer.  Nothing herein contained shall be deemed to impose on either party any obligation to give the other party the opportunity of giving a quotation or making a tender to the other party or to enter into any contract for services or for supply of goods and/or materials with the other party.

4.
EXCEPTIONS


For the purposes of this Agreement the restrictions on use and disclosure set out above shall not apply to Confidential Information which:

4.1.1 is in or comes into the public domain other than by breach of this Agreement;

4.1.2 the Tenderer can demonstrate was disclosed to it without any obligation of confidence, after the date of this Agreement, by a third party who has not derived the Confidential Information directly or indirectly from The Client; or 

4.1.3 the Tenderer is required to disclose pursuant to a legal obligation, providing that the Tenderer first consults with The Client to agree an appropriate course of action.

5.
INTELLECTUAL PROPERTY

The Tenderer acknowledges and agrees that it shall acquire no intellectual property rights in anything disclosed to it by The Client and that all such intellectual property rights are, and shall remain, the property of The Client.  The Tenderer further acknowledges and agrees that any intellectual property rights arising out of any developments and improvements made by The Client or the Tenderer relating to the Services shall belong to The Client and to the extent they vest in the Tenderer they are hereby assigned to The Client by the Tenderer.  The Client shall have the exclusive right to patent any such developments and improvements accordingly.

6.        DEVELOPMENT COSTS


Any development or other costs incurred by either party shall be borne by the party incurring the costs unless agreed otherwise in writing.  Nothing in this Agreement shall commit The Client to engaging the Tenderer in any future work or commit The Client to any future payment or costs and The Client shall have the right to terminate the Services work and its relationship with the Tenderer at any stage without any payment or cost whatsoever being paid to the Tenderer.

7.
DURATION OF OBLIGATIONS
   
The obligations of the Tenderer set out in this Agreement shall continue in force so long as, and to the extent that, the Tenderer shall have any knowledge or have in its possession or control anything constituting Confidential Information. 

8.
RETURN OF MATERIAL

Upon demand by The Client, the Tenderer undertakes forthwith to return to The Client all documentation, magnetic media and other material in the possession, custody or control of the Tenderer incorporating any Confidential Information and to furnish The Client with a certificate certifying that no copies have been made or retained.

9.
EQUITABLE RELIEF


The Tenderer acknowledges that the unauthorised disclosure or use of the Confidential Information could cause irreparable harm and significant injury that may be difficult to ascertain.  Accordingly, the Tenderer agrees that The Client shall have the right to seek an immediate injunction enjoining any breach of this Agreement in addition to any other remedies to which it may be entitled including money damages.

10.

CONTRACT (RIGHTS OF THIRD PARTIES) ACT 1999


A person who is not a party to this agreement shall have no right under the Contract (Rights of Third Parties) Act 1999 to enforce any of its terms.

11.
ENTIRE AGREEMENT, GOVERNING LAW AND JURISDICTION

The parties agree that:

11.1 This Agreement constitutes the entire Agreement and understanding between 

the parties in respect of Confidential Information and supersedes all previous agreements, understandings and undertakings in such respect; 

11.2 This Agreement cannot be changed except by written agreement between the 


Parties;

11.3 Any failure by either party to enforce or exercise its rights under this 

Agreement shall not be construed as a waiver of its right to enforce or exercise that right in the future;

11.4 If any provision of this Agreement is found to be unenforceable then the 

remainder shall be enforced as fully as possible and the unenforceable provisions shall be deemed modified to the limited extent required to permit its enforcement in a manner most closely representing the intention of the Parties as expressed herein; and

11.5 The interpretation, construction and effect of this Agreement shall be 

governed and construed in all respects in accordance with the laws of England.  In relation to any legal action or proceedings arising out of or in connection with this Agreement (“Proceedings”) each of the parties irrevocably submits to the exclusive jurisdiction of the English courts and waives any objection to Proceedings in such courts on the grounds of venue or on the grounds that Proceedings have been brought in an inappropriate forum.

IN WITNESS whereof the parties or their duly authorised representatives have executed this Agreement on the day and year first before written.

Signed by




)

for and on behalf of The Client

)

in the presence of



)

Signed by




)

for and on behalf of The Tenderer

)

in the presence of 



)

Hirst Magnetic Instruments Limited. Registered number: 01564814. Registered Address: Tesla House, Tregoniggie Industrial Estate, Falmouth, Cornwall, TR11 4SN.
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