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Confidentiality Agreement

	This agreement is made the
	XXth
	  day of
	Month, Year
	



Between:
	1.
	Full Name 
	of
	Full Client Address
Street, City, County/State,
Country, Post/Zip code
	Thereafter known as “THE CLIENT  ”



and
	2.
	Cambridge Design Technology Limited
	 of
	St John’s Innovation Centre,
Cowley Road, Cambridge, CB4 0WS,
Cambridgeshire, UK
	Thereafter known as “CDT”



Whereas :
1. THE CLIENT  holds a concept with intellectual property and Confidential Information (as hereinafter defined) regarding the business and affairs of himself, his potential marketplace customers, former customers, prospective customers, suppliers, former suppliers and prospective suppliers.
1. CDT has or may in the future have business relations with THE CLIENT  such that CDT will receive or come into contact at some level with Confidential Information.
2. CDT acknowledges that THE CLIENT  is under constraints regarding his handling, use and disclosure of Confidential Information.
3. CDT accepts that it is appropriate and reasonable for THE CLIENT  to wish to regulate the way in which third parties (including associates, freelancers and suppliers) handle, use and disclose Confidential Information that is made known to them by them having business relations (prospective or actual) with THE CLIENT  or by their visiting the business premises of THE CLIENT  for any reason.
In consideration of being allowed access to Confidential Information CDT agrees as follows:-
1. For the purposes of this Agreement, “Confidential Information” means all information, business information, documentation, data and know-how howsoever passed to CDT and in whatever form that is of a confidential nature and the misuse or disclosure of which could foreseeably damage the business, goodwill or reputation of THE CLIENT , including without limitation all pricing for THE CLIENT ’ goods or services, service lists, the identity of customers and prospective customers, the identity and location of suppliers and prospective suppliers to THE CLIENT , information relating to the operations, plans, proposals, inventions, know-how, trade secrets, copyright and all other intellectual property rights, software, market opportunities, strategies of THE CLIENT , its customers, former customers and prospective customers and its suppliers, former suppliers and prospective suppliers and whether or not such information was at the time of disclosure indicated to be of a confidential nature.
1. CDT shall (and shall procure that all persons associated with it, whether as directors, employees, consultants, representatives, advisers or otherwise shall);
(a) keep all Confidential Information strictly confidential; and,
(b) not use any Confidential Information for any purpose other than a specific purpose (where appropriate) for which the Confidential Information was disclosed to CDT; and,
(c) not copy in any manner any documents or other media contained in the Confidential Information without the prior written consent of THE CLIENT ; and,
(d) restrict access to any Confidential Information to such of its employees and agents as need to know such information (applicable only where Confidential Information is disclosed for a specific purpose)and who are aware of its confidential nature and who owe CDT contractual obligations in relation to the handling and use of such Confidential Information that are equivalent to the obligations of CDT to THE CLIENT  hereunder; and,
(e) save as permitted by Clause 2(d) not disclose any Confidential Information to any third party without the prior written consent of THE CLIENT  and in the event that such disclosure is permitted CDT will procure that such third party is fully aware of and agrees to be bound by the terms of this Agreement; and,
(f) be responsible for any breach of these undertakings by any of its directors, employees, consultants, advisers, representatives and any other third party to whom Confidential Information is disclosed by CDT.  
2. CDT acknowledges and agrees that it will not acquire by implication or otherwise any right in title to or licence in respect of any Confidential Information (including any intellectual property arising there from) supplied by or on behalf of or relating to THE CLIENT .
3. Confidentiality obligations of CDT as set out in this Agreement in respect of specific Confidential Information shall continue for a period of 5 years from the date of the specific disclosure or if longer until the Confidential Information comes into the public domain provided that it remains of a confidential nature in the meantime.
4. The confidentiality obligations of CDT as set out in this Agreement shall not apply to Confidential Information which;
(a) at or after the time of disclosure is in the public domain in the form supplied otherwise than through a breach of this Agreement by CDT; or,
(b) was lawfully in the possession of CDT prior to its disclosure to CDT provided that where appropriate the third party that so disclosed such Confidential Information to CDT was not itself bound by a confidentiality undertaking in respect thereof or by  duties of confidentiality relating thereto; or,
(c) CDT is required to disclose by any court of competent jurisdiction of any government agency lawfully requesting the same or by any regulations of any recognised stock exchange provided that CDT notifies THE CLIENT  in advance of such disclosure; or,
(d) is approved for disclosure by prior written authorisation from THE CLIENT .
5. Either party shall be entitled to terminate this Agreement by one month’s written notice to the other party.  Termination of this Agreement will not affect the parties contractual obligations hereunder in respect of Confidential Information previously disclosed.
6. Any provision of this Agreement which is or may be void or unenforceable shall to the extent of such invalidity or unenforceability be deemed severable and shall not affect any other provision of this Agreement.
7. No variation of this Agreement shall be effective unless in writing signed by both parties.
8. This Agreement shall be made under and governed by English law and the parties submit to the non-exclusive jurisdiction of the English Courts.

	Agreed, accepted and signed for and on behalf of
THE CLIENT 
	Agreed, accepted and signed for and on behalf of
Cambridge Design Technology Limited

	Signed
	
	Signed
	






	Print Name
	
	Print Name
	Jon Plumb

	Position
	
	Position
	Managing Director

	Date
	
	Date
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