Confidentiality Agreement
[bookmark: Text1]Between [Company Name] and [Client Name]
[Date]

This confidentiality letter sets out the terms upon which both parties will disclose certain information to the other concerning the project and supersedes any previous discussions between us. A further letter signed by both us and an authorised signatory on your behalf may only vary it.

In consideration of [Company Name] making available to you Information (as defined in the attached schedule) and in consideration of you making available to [Company Name] information on your products/services the parties agree to the following:

1. Use of Information 

1.1 To agree to maintain the information as secret and confidential and not to disclose or use the information, directly or indirectly, except in accordance with this letter or a further agreement, in any event to agree that the information may not be used in any way that is or may be directly or indirectly detrimental to the parties’ interests. 

1.2 The parties acknowledge that a relationship of confidence exists between them and that the information is: 

a. Proprietary and represents a valuable asset belonging to each party; 

b. Sufficiently developed and identifiable and has potential commercial attraction; and 

[bookmark: _GoBack]c. Of such a nature and such substance as to be capable of being the subject of confidential communication. 

2. Disclosure of Information

2.1 The parties may only disclose the information to directors, officers or employees who are directly involved in the project and whose knowledge of the information is essential for these purposes. 

2.2 The parties shall take all reasonable action to stop the disclosure of any of the information by any person to whom such information is disclosed. If either party discovers or becomes aware of any unauthorised disclosure of the information, it will immediately notify the other party and promptly take all possible action to prevent further disclosure. 

3. Announcements

3.1 Neither party shall disclose to any person, except to those person mentioned in paragraph 2.1, or announce any information or other facts relating to the project without all parties’ prior written consent. 

4. Protection of Information

4.1 The parties will keep the information in a safe place and will protect it in the same way that they would protect their own proprietary information and know-how and in any event in accordance with good industry standards.

5. Communications & Actions

5.1 All communications and questions regarding the project shall only be made to [Contact Name] at [Client Name] and [Contact Name] at [Company Name] or such other person as they shall expressly authorise and shall be marked as “strictly private and confidential.” 

6. General

6.1 Neither [Client Name] or [Company Name] or any of their respective directors, employees, agents or advisers accept any responsibility for or make any representation or warranty, express or implied, as to the truth, accuracy, completeness or reasonableness of any information and will not be liable to you, or any other person, in respect of the information or its use.

6.2 The parties confirm and acknowledge that they are acting in this matter as principal and not as agent on behalf of any other person. 

6.3 This agreement shall be governed by and construed in accordance with Irish law and the parties agree to submit to the exclusive jurisdiction of the Irish courts.

7. Schedule

7.1 In this agreement: 

“Information” means all information, data, documents or materials in respect of either party’s business and the Project, whether in written, oral or electronic form, which either party (including any [Company Name] affiliate) (or any of their respective employees, agents or advisers) furnishes or otherwise discloses, directly or indirectly, to the other or its respective employees, agents or advisers, whether furnished or otherwise disclosed before, on or after the date of this agreement, including (without limitation) any analyses, compilations, studies or other documents, records or data prepared by it or by any of its respective employees, agents or advisers which contain or otherwise reflect or are generated from such information, data, documents or materials, but excludes any such information, data, documents or materials which:

a. Was generally available to the public at large prior to its disclosure or become so available after that, otherwise than by reason of the receiving party’s default, or the default any of it’s respective employees, agents or advisers; or

b. Were not obtained from either party, or any [Company Name] Affiliate or any of it’s respective employees, agents or advisers and which were already lawfully in the receiving party’s or your advisers’ possession before the date of disclosure pursuant to this agreement (as evidenced by it’s or it’s advisers’ written records) or which were developed otherwise than by use of the Information. 

8. Agreement 
[bookmark: _PictureBullets]
Please acknowledge your entry into this agreement by signing and returning the enclosed copy of this agreement to us.


______________________________
For, and on behalf of, [Client Name]


Signed and agreed on ____________



______________________________
For, and on behalf of, [Company Name]


Signed and agreed on ____________
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