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IN-CONFIDENCE 

This agreement is dated: _____________________________________  

And is made between: 

 

International Wellbeing Insights Limited whose registered office is at  

Suite S Quay West 

Salamander Quay 

Harefield 

Middlesex 

UB9 6NZ 

 

And  

 

Company  

Registered office address: 

 

 

 

 

 

 

Any reference in this Agreement to a Party shall mean either party as the context so 

dictates, and any such reference to Parties shall mean both parties. 

 

In the course of dealings between the Parties each Party may have access to, or have 

disclosed to it, Confidential Information (as defined below) of the other. The Parties 

desire to establish and set forth their individual obligations with respect to Confidential 

Information. 

 

It is hereby agreed as follows: 

 

Definitions  

Definitions as used herein: 

 

“Confidential Information" shall mean any and all technical and non-technical 

information belonging to the Disclosing Party (regardless of whether such information 

is protected under copyright, patent or trade mark and/or trade secret doctrine) 

including but not limited to, copyright, trade secret and proprietary information, 

techniques, sketches, drawings, design specifications, models, inventions, know-how, 

processes, algorithms, software programmes, codes, methods, software source 

documents and formulae relating to current, future and proposed products and 

services of the Disclosing Party, and includes, without limitation, its information 

concerning research, development, design details and specifications, engineering, 

financial information, procurement requirements, purchasing, customer lists, business 

forecasts, sales and marketing plans and information, personnel information and all 

other aspects of its business or affairs, including, without limitation, its assets, liabilities, 

profitability, prices, policies and financial position and any and all information received 

by the Disclosing Party from any Third Party that the Disclosing Party is obliged to treat 

as confidential.    Confidential Information may be communicated in, but not limited 

to, visual, electronic or oral form.   

 

“Disclosing Party” shall mean the Party which is disclosing Confidential Information; and 

 

“Receiving Party” shall mean the Party to whom the Confidential Information is being 

disclosed.  
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IN-CONFIDENCE 

Information  

Both Parties agree that although certain information or technology included in the 

Confidential Information may be generally known in the relevant industry, the fact it is 

used by the Disclosing Party, and how it is used by the Disclosing Party, may not be 

known and therefore constitutes Confidential Information.  Both Parties agree that the 

fact that various fragments of information or data may be generally known in the 

relevant industry does not mean that the manner in which the Disclosing Party 

combines such information and data, and the results obtained as a result of such 

combination, are known and, therefore, such combination and results constitute 

Confidential Information. 

 

Protection of confidential information  

The Receiving Party agrees, with respect to any Confidential Information received by 

it from the Disclosing Party; 

 

(a) To examine and use such Confidential Information only in furtherance of a 

potential business relationship between the Parties, and not to disclose the same to 

any third person; and 

 

(b) To receive and hold the Confidential Information in the strictest confidence and 

ensure all reasonable security precautions in the safekeeping of the Confidential 

Information are applied by the Receiving Party's employees, agents, sub contractors 

and those directly associated with it, so as to prevent disclosure of such Confidential 

Information to third persons.  The Receiving Party will take all reasonably necessary 

steps to ensure that only those of its employees, agents, sub contractors and those 

associated with it who have a need to know such information receive such 

Confidential Information and that its employees, agents, sub contractors and those 

directly associated with it respect the obligations of non-use and non-disclosure 

provided herein; and 

 

(c)       Not to use the Confidential Information or any part thereof in connection with 

any activity in relation to qualifying investment or relevant product (as defined by the 

Financial Services & Markets Act 2000 in relation to market abuse) until such information 

is in the public domain; and 

 

(d)      Not to copy, reproduce or reduce to writing any part thereof except as may be 

reasonably necessary pursuant to (a) above; and 

 

(e) To return such Confidential Information received in any tangible form to the 

Disclosing Party within thirty (30) days at the written request of the Disclosing Party and 

to only retain one copy of the information to comply with the Receiving Party’s 

regulatory obligations; and 

 

(f) To certify in writing to the Disclosing Party that the terms of this Agreement have 

been complied with upon request or upon termination; and 

 

(g) To maintain all confidential or proprietary markings placed upon or contained 

within the Confidential Information of the Disclosing Party, and to refrain from removing, 

destroying or rendering illegible any such markings. 
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IN-CONFIDENCE 

Limitations 

(1) The Receiving Party shall not be obliged to treat information as Confidential 

Information if such information: 

 

(a) was legitimately in the Receiving Party's possession or was legitimately known 

to the Receiving Party prior to receipt from the Disclosing Party in the form in which it 

was received from the Disclosing Party; or 

 

(b) is or becomes public knowledge without the fault of the Receiving Party; or 

 

 

(c) is or becomes rightfully available to the Receiving Party without confidential 

restriction from a source that is not bound by the obligation of confidentiality and not 

under the Disclosing Party's control; or 

 

(d) is furnished after the date of this Agreement by the Disclosing Party to a third 

party without restriction; or 

 

(e) is independently developed by the Receiving Party without reference to the 

Disclosing Party’s Confidential Information; or 

 

(f) is to be disclosed by court order or as otherwise required by law or regulatory 

authority; provided, however, that in such case, if lawful, the Receiving Party shall give 

notice to any such disclosure to the Disclosing Party, if practicable, prior to the 

disclosure. 

 

(2) Subject to the Parties’ obligations hereunder, nothing in this Agreement shall 

preclude either Party from: 

  

(a) entering into any further agreement or negotiations with or make any further 

disclosure to the other Party; 

  

(b) entering into any agreement or negotiations with any other third party 

regarding the same subject matter or any other subject matter; 

 

(c)        pursuing its business in whatever manner it elects even if this involves  competing 

with the other Party. 

 

Entire Agreement  

No rights or obligations other than those expressly recited herein are to be implied from 

this Agreement.  No licence is hereby granted, directly or indirectly, to the Receiving 

Party to use the Confidential Information other than under Clause 2(a) above 

 

Term and Termination  

(a)   This Agreement shall become effective on the date of signature by the last of 

the Parties and shall remain valid for a period of thirty-six (36) months (“the Term”).  

Upon that date or as soon as practicable thereafter, each Party shall, at the other’s 

direction, destroy or return all the Confidential Information which the other party has 

disclosed to it under or pursuant to this Agreement. 

 

(b) Despite termination for any reason, restrictions in respect of Confidential 

Information actually disclosed pursuant to this agreement shall remain in force subject 

to the terms of clause 4. 
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IN-CONFIDENCE 

Warranty 

Each party warrants that it has the right to disclose its Confidential Information to the 

other party and the right to authorise the other party to use the same under or pursuant 

to  

this Agreement. 

 

Severability 

If any provision of this Agreement is found by any court of competent jurisdiction to be 

invalid or unenforceable, the invalidity or unenforceability of such provision shall not 

affect the other provisions of this Agreement which shall remain in full force and effect. 

Where relevant, the parties shall use their reasonable endeavours to find a new 

stipulation resembling the invalid one in its commercial consequence as much as 

possible. 

 

Non-Assignability 

No Party to this Agreement shall assign any of its rights or obligations hereunder. 

  

Legal Compliance 

Both parties shall adhere to all applicable laws, regulations and rules relating to the 

export of technical data under this Agreement to any proscribed country listed in 

such applicable laws, regulations and rules unless properly authorised.  

 

Counterparts 

This Agreement may be signed in any number of counterparts and/or via facsimile 

transmission with the same effect as if the signature to each were upon the same 

Agreement.  

 

No Partnership 

This Agreement is neither intended to nor will it be construed as creating a joint 

venture, partnership, agency or other form of business association between the  

Parties, nor an obligation to buy or sell products using or incorporating the 

Confidential Information. 

 

Non Solicitation 

Neither party shall, during the period of the Term as defined in 6 (a), solicit any 

employee, sub-contractor or associate of the Disclosing Party from whom it has 

received Confidential Information for the purpose of causing such employee's or sub-

contractor’s or associate’s employment with the Disclosing Party to terminate. In the 

event of the Receiving Party’s breach of this clause, the Disclosing Party shall be 

entitled to be paid a sum equal to such employee’s annual salary (plus bonuses, if 

any) or demonstrable monetary loss. 

 

Waiver 

The failure of either party to enforce any rights resulting from any breach of any term 

or provision of this Agreement by the other party will not be deemed a waiver of any 

right relating to a subsequent breach of such provision or of any other right 

hereunder. 

 

Remedies 

Each party acknowledges that damages alone would not be an adequate remedy 

for any breach by it of the provisions of this Agreement and, accordingly, without 

prejudice to any and all other rights and remedies that the other party might have, 

the other party shall be entitled to seek the remedies of injunction, specific 

performance and other equitable relief for any threatened or actual breach of the 

provisions of this agreement. 
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IN-CONFIDENCE 

Governing Law 

The validity and interpretation of this Agreement shall be governed by the laws of 

England and any dispute arising thereof shall be submitted exclusively to the English 

Courts. 

 

IN WITNESS WHEREOF, the parties hereto have executed this Agreement on the day 

and year herein above written. 

 

 

For and on behalf of  

International Wellbeing Insights Limited 
For and on behalf of   

Name: 

 

Name: 

 

Postion: 

 

Position:  

 

 

Signature: 

  

Signature: 

Date:   Date:   
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