Our Ref: 

Date:

STRICTLY PRIVATE AND CONFIDENTIAL

Dear Sirs

Confidentiality Undertaking 

In consideration of the Company agreeing to make available the Confidential Information as defined below for the purpose of considering, evaluating and negotiating the proposed supply agreement with the Company (“the Permitted Purpose”) you hereby irrevocably agree and undertake to the Company to use the Confidential Information and otherwise to act in respect thereof in accordance with the following terms and conditions:

1.
For the purposes of this agreement “the Confidential Information” means and includes all information, material or data, of whatever nature and in whatever form, or on whatever media, relating directly or indirectly to the Company that is disclosed to you or any of your representatives or which comes to your attention in connection with the Permitted Purpose;

2.
Unless the Company otherwise consent in writing, you shall treat the Confidential Information in the following manner:

2.1
keep secret and confidential all and any part of the Confidential Information, whether received before, on or after the date hereof, or obtained in the course of any discussions between the Company and yourselves; 


2.2
not to disclose, any of the Confidential Information to any third party except to your 
personnel or professional advisers who need to know the information for the Permitted 
Purpose; 


2.3
to use the Confidential Information only for the Permitted Purpose and for no other purpose 
whatsoever and without prejudice to the generality of the foregoing not to use any of 
Confidential Information so as to procure any commercial advantage or for any commercial 
purposes whatsoever other than as described in this agreement; 


2.4
on written demand from the Company or if you cease to be interested in or are no longer 
using the Confidential Information for the Permitted Purpose, forthwith to return the 
Confidential Information to the Company without making or keeping any copies thereof, 
and either hand over to the Company or destroy all notes, computer records, memoranda 
and other records derived there from in whatever form prepared by you, your personnel, 
subsidiary or associated companies or your professional advisers and to undertake to the 
Company in writing that all Confidential Information and materials derived there from has 
been so returned or destroyed.  Notwithstanding such return or destruction the obligations 
contained in this agreement shall continue in full force and effect;


2.5
to procure that all persons to whom disclosure of the Confidential Information is  made 

under the exception referred to in clause 2.2 above, observe the terms (mutatis mutandis) 

of this agreement as if they were parties hereto and even after their relationship with you 

has come to an end; 


2.6
to obtain the Company’s written consent to disclosure of any of the Confidential 
Information to 
any of your subsidiary or associated companies (including divisions) if such 
disclosure is considered appropriate and you will ensure such companies (including 
divisions) agree with the Company to be bound by the terms (mutatis mutandis) of this 
agreement as if they were parties hereto; 


2.7
to promptly notify the Company if any of the Confidential Information is required to be 

disclosed by reason of law or governmental or other regulation; 


2.8
not to disclose the fact that any Confidential Information has been disclosed pursuant to 
this agreement or that there is or has been any discussion, negotiation or exchange of 
information with the Company unless required to do so by law or to comply with the 
requirements of any regulatory body having jurisdiction over you or with whose directions 
you are bound to comply or as agreed between the parties; 


2.9.
if any proceedings are commenced or action taken which could result in you becoming 
compelled to disclose the Confidential Information, to immediately notify the Company of 
such proceedings or action in writing and to take all reasonable steps that the Company 
may reasonably request and to keep the Company fully and promptly informed of all 
matters and developments relating thereto.  If you are obliged by such proceedings or 
action to disclose Confidential Information to a third party, you will disclose the Confidential 
Information only to that third party and will seek to disclose only the minimum amount of 
Confidential Information consistent with satisfying your obligation.  Furthermore, you will 
give the Company prior written notice of the Confidential Information that you propose to 
disclose, a copy of the notice from the third party demanding disclosure, and written 
confirmation from your legal advisers that in their opinion such disclosure is required, and 
you will give the Company an opportunity to discuss and consider the relevant notice prior 
to any disclosure.  

3.
The Company and their representatives have used reasonable endeavours to ensure the accuracy of the Confidential Information but can accept no responsibility or liability for, nor make any representation nor give any warranty (express or implied) with respect to the accuracy or completeness of the Confidential Information except as expressly set out in any agreement that might subsequently be entered into pursuant to the purposes of this agreement. 

4.
You will be responsible for making your own evaluation of the Confidential Information. 

5.
The provisions of this agreement shall not apply to the Confidential Information:


5.1.
which is in the public domain at the date of this agreement or subsequently comes into 

the public domain through no act or failure to act on your part;


5.2.
which is lawfully in the possession of or known to you at the time of disclosure to you by 

the Company as evidenced inter alia by your written records and is not the subject of any 

restriction on disclosure imposed on you by a third party.

6.
The obligations in this agreement shall end on the entry into force of the supply agreement.  If the supplier relationship is not established, the provisions of this agreement to maintain the confidentiality of the Confidential Information shall continue in force for 5 years from the date of this agreement, but without affecting the liability of either party for breach of this agreement before then.  

7.1
You shall not, for a period of 12 months after the date of this agreement:


7.1.1
offer employment to, enter into a contract for the services of, or attempt to entice away from the Company, any individual who is at the time of the offer or attempt, and was at the time the discussions concerning the Permitted Purpose were taking place, an employee holding an executive or managerial position with, or an officer of the Company; or


7.1.2
procure or facilitate the making of any such offer or attempt by any other person.


7.2
You shall not, for a period of 12 months after the discussions over the Permitted 
Purpose have ended, deal with or seek the custom of any person who is or was a client or 
customer of the Company if the type of goods or services in respect of which the client or 
customer is solicited were supplied to the client or customer by the Company in the 12 
months before the date of this agreement or during discussions over the Permitted 
Purpose.


7.3
The undertakings in this clause 7 apply to actions carried out by you in any capacity and 
whether directly or indirectly, on its own behalf, on behalf of any other person or jointly with 
any other person.


7.4
Each of the covenants in this clause 7 are considered fair and reasonable by the parties.

8.
Unless otherwise agreed in writing with the Company, the Company shall not be obliged to negotiate exclusively with regard to the purpose of this agreement and the Company shall be free to negotiate and deal with any other person, firm or corporation without liability to you.  

9.
Without prejudice to any other rights or remedies that the Company may have, you acknowledge and agree that damages would not be an adequate remedy for any breach of the provisions of this agreement and that accordingly the Company shall be entitled, without proof of special damages, to the remedies of injunction and other equitable relief for any threatened or actual breach of the provisions of this agreement by you.  

10.
You shall (in addition to, and without affecting, any other rights or remedies the Company may have whether under statute, common law or otherwise) indemnify, and keep indemnified, the Company and its respective officers, employees, advisers or agents (each an “Indemnified Person”) from and against all actions, claims, demands, liabilities, damages, losses, costs, charges and expenses (including, without limitation, consequential losses, loss of profit and loss of reputation and all interest, penalties and legal and other professional costs and expenses) that an Indemnified Person may suffer or incur in connection with, or arising (directly or indirectly) from, any breach or non-performance by you, or any person to whom you have disclosed or given access to any part of the Confidential Information or any copies, of any of the provisions of this agreement.  

11.
All communications with the Company about the Permitted Purpose shall be addressed to ……………………………………………………………………………………. You shall not contact or communicate with any officers, employees, consultants, advisers, landlords, bankers, customers or suppliers of the Company in connection with the Permitted Purpose, other than the person named in this clause 11 without the Company’s written consent. 

12.
You are acting as principal and not as a broker or agent.  

13.
This agreement contains the entire agreement between the parties with respect to the subject 
matter hereof, supersedes all previous agreements and understandings between the parties with 
respect thereto, and may not be modified except by an instrument in writing signed by the duly 
authorised representatives of the parties. 

14.
Nothing in this agreement operates to limit or exclude any liability for fraud.  

15.
If any provision of this agreement is held by any court or other competent authority to be void or 
unenforceable in whole or part, this agreement shall continue to be valid as to the other provisions 
thereof and the remainder of the affected provision. 

16.
No failure or delay by the Company in exercising any right, power or privilege under this agreement shall operate as a waiver thereof.  

17.
No person may assign any of its rights under this agreement.  

18.
All notices served under this agreement must be in writing and sent in the case of the Company to …………………………………………………………………………………………… and in the case of Technical Foam Services Limited to Duncan Geddes at 57 Burkitt Road, CORBY NN17 4DT

19.
This agreement shall be governed by and construed in all respects in accordance with the Laws of 
England and each party hereby submits to the jurisdiction of the English Courts. 

Yours faithfully 

…………………………………………..

Authorised Signatory 

We hereby accept and agree to be bound by the terms of this undertaking. 

……………………………………………….

Authorised Signatory 

