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THIS AGREEMENT is dated  

 

BETWEEN: 

 

Opes Distribution Ltd a company incorporated in England & Wales under company registration number 

10673801 whose registered office is at Berkeley Suite, 35 Berkeley Square, Mayfair, London. W1J 5BF (the 

‘Discloser’); and  

 

a company incorporated in    under company 

registration number    whose registered office is at     

       (the ‘Recipient’). 
 

RECITAL 

The Recipient wishes to receive certain confidential information from the Discloser, and the Discloser is 

willing to disclose confidential information to the Recipient on the terms set out below. 

 

IT IS AGREED as follows: 

 

1. DEFINITIONS 

In this Agreement, the following words shall have the following meanings: 

 

‘Confidential Information’: 
(a) in respect of Information provided in documentary or by way of a model or in other tangible form 

(including electronic), Information which at the time of provision is marked or otherwise designated 

to show expressly or by necessary implication that it is imparted in confidence; 

(b) in respect of Information that is imparted orally, any information that the Discloser or its 

representatives informed the Recipient or its representatives at the time of disclosure was imparted 

in confidence; 

(c) in respect of the Confidential Information imparted orally, any note or record of the disclosure; 

(d) any copy of any of the foregoing; and 

(e) the fact that discussions are taking place between the Discloser and the Recipient. 

 

‘Information’: 
Shall include information provided directly or indirectly by the Discloser to the Recipient in oral or 

documentary form or by way of models, biological or chemical materials or other tangible form (including 

electronic) or by demonstrations and whether before, on or after the date of this Agreement.  

‘Information’ relates without limitation to the present business, future business, intellectual property, 

patents (registered or applied for), associated or subsidiary companies, medical data, trade secrets, know 

how, designs, specifications and contact information (names, addresses, telephone numbers, customers, 

suppliers) of the Discloser. 

 

‘Informed Parties’: 
The Recipient’s consultants and professional advisers. 
 

‘Permitted Purpose’: 
Shall mean that the Confidential Information may only be used by the Recipient for the purpose of 

evaluating the Discloser and its intellectual property. 

 

2. SPECIFIC SCOPE OF CONFIDENTIALITY AGREEMENT 

2.1 This agreement covers all aspects and nuances of the $1m Tear Sheet Programme. Under no 

circumstance should this be shared with other introducers or parties, and solely used to introduce 

clients only. It is strictly forbidden to attempt to directly contact product providers and if this is 

not followed, we reserve the right to cancel any agreements immediately and without question. 
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3. UNDERTAKINGS 

3.1 In consideration of the provision of the Confidential Information by the Discloser to the Recipient 

and any heirs, successors or affiliates, the Recipient undertakes: 

3.1.1 to keep the Confidential Information secret at all times and not to disclose it or allow it to 

be disclosed in whole or in part to any third party without the Discloser’s prior written 
consent; 

3.1.2 not to disclose, contact, or attempt to engage with product providers directly.  All 

communications should be solely made through the Discloser; 

3.1.3 not to disclose the Confidential Information (whether directly or indirectly) to actual or 

potential competitors of the Discloser; 

3.1.4 to take all necessary precautions to ensure that the undertakings in clauses 2.1.1 and 2.1.1 

are enforced and are enforceable and take such action as to ensure that patentability is 

not destroyed through making information available to the public for instance by written 

or oral description; 

3.1.5 not to use the Confidential Information in whole or in part for any purpose excepted for 

the Permitted Purpose; 

3.1.6 not to copy the Confidential Information in any way for its own purposes; 

3.1.7 not without the Discloser’s consent to make any commercial use of or make any 

commercial gain from the Confidential Information or seek to obtain any protection of 

the intellectual property contained in the Confidential Information; 

3.1.8 to keep separate from other documents and records in the Recipient’s possession 
Confidential Information received from the Discloser and all information generated by the 

Recipient based upon such Confidential Information and ensure that any copies of the 

Confidential Information that are made are treated in the same way; and 

3.1.9 to promptly notify the Discloser if it becomes aware that any of the Confidential 

Information falls within the provisions of Clause 3. 

 

3.2 The Recipient further undertakes to take proper and all reasonable measures to ensure the 

confidentiality of the Confidential Information. 

 

3.3 Without prejudice to the generality of the foregoing, the Recipient undertakes that, except as may 

be permitted in any future written agreement between the Recipient and the Discloser; 

3.3.1 The Recipient shall not make any inventions or developments or patent applications using 

or based on the Confidential Information, and if any such inventions or developments or 

patent applications are made, the Recipient shall assign all rights in them to Discloser or 

its nominee; 

3.3.2 The Recipient shall not attempt to replicate the Confidential Information or to investigate 

detailed aspects of the Confidential Information that were not disclosed by the Discloser; 

and 

3.3.3 The Recipient shall not use the Confidential Information directly or indirectly to procure a 

commercial benefit to the Recipient or a commercial disbenefit to the Discloser. 

 

4. EXCEPTIONS 

4.1 The obligations of confidentiality set out in this Agreement shall not apply to any Information that 

the Recipient can show by written records; 

4.1.1 was known to the Recipient before the Information was imparted by the Discloser, or is 

in or subsequently comes into the public domain (through no fault on the Recipient’s 
part); 

4.1.2 is received by the Recipient without restriction on disclosure or use from a third party 

lawfully entitled to make the disclosure to the Recipient without such restrictions; or 

4.1.3 is developed by any of the Recipient’s employees who have not had any direct or indirect 
access to, or use or knowledge of, the Information imparted by the Discloser. 

 

 

5. DISCLOSURE TO AGENTS AND INFORMED PARTIES  
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5.1 The Recipient undertakes to permit access to the Confidential Information only to those of its 

agents who reasonably need access to such Confidential Information for the Permitted Purpose 

and on the conditions that such agents shall have; 

5.1.1 entered into legally binding confidentiality obligations to the Recipient on terms 

equivalent to those set out in this Agreement (and such obligations extend to the 

Confidential Information); 

5.1.2 been informed of the Discloser’s interest in the Confidential Information and the terms of 

this Agreement, and instructed to treat the Confidential Information as secret and 

confidential in accordance with the provisions of this Agreement. 

5.2 The Recipient shall be responsible for ensuring that its agents comply with the provisions of this 

Agreement. 

5.3 The Recipient undertakes to permit access to the Confidential Information only to the Informed 

Parties to the extent necessary for them to know the Confidential Information. 

5.4 The Recipient shall be responsible for ensuring that the Informed Parties comply with the 

provisions of this Agreement and the Recipient shall inform the Informed Parties of the Discloser’s 
interest in the Confidential Information and the terms of this Agreement and shall instruct them 

to treat the Confidential Information as secret and confidential in accordance with the provisions 

of this Agreement. 

5.5 The Recipient shall indemnify the Discloser in respect of all damage (including but not limited to 

legal costs) which may arise directly or indirectly from the unauthorised disclosure of the 

Confidential Information by its directors, officers, employees, agents and the Informed Parties. 

 

6. RETURN OF INFORMATION AND PROPERTY 

6.1 The Recipient acknowledges and agrees that the property and copyright in the Confidential 

Information, including any documents, files and other items, including copies, containing any 

Confidential Information, belongs to the Discloser. 

6.2 Upon termination of this Agreement and at any other time on the Discloser’s written request, the 
Recipient will return immediately to the Discloser all Confidential Information which the Recipient 

received under this Agreement and which may still be in the Recipient’s possession, including any 
copies made, and Recipient will make no further use or disclosure of any of it.  If the Discloser so 

dictates, the Recipient shall destroy the Confidential Information under the said circumstances. 

 

7. NO IMPLIED RIGHTS 

7.1 This Agreement shall not be construed; 

7.1.1 to grant the Recipient any licence or rights other than as expressly set out herein in 

respect of the Confidential Information; nor 

7.1.2 to require the Discloser to disclose any Confidential Information to the Recipient. 

7.2 No warranty or representation, express or implied, is given as to the accuracy, efficacy, 

completeness, capabilities or safety of any materials or information provided by the Discloser 

under this Agreement. 

 

8. NON-CIRCUMVENTION 

The Recipient shall not: 

8.1 make contact or contracts with, deal with or otherwise involve themselves in any manner with any 

third party or parties concerning any product or service offered by the Discloser or its associated 

companies without the prior written consent of the Discloser; 

8.2 request, encourage, or cause any person, firm, partnership, association, corporation or business 

entity to withdraw, curtail or cancel a business relationship with the Discloser. 

 

9. PUBLICATION 

The recipient shall not permit any comment, announcement or publication or any information 

regarding the results or outcome of the Confidential Information without the prior written consent of 

the discloser. 

 

10. REMEDIES 

The parties agree that any impending or existing breach of any provision of this Agreement may cause 

the Discloser irreparable injury for which it would have no adequate remedy at law and that the 
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Discloser will be entitled to seek immediate injunctive relief, specific performance or any other 

equitable relief prohibiting such breach, in addition to any other rights and remedies available to it. 

 

11. NO WAIVER 

Any failure or delay by the Discloser in exercising any right, power or privilege contained in this 

Agreement will not act as a waiver nor will any single or partial exercise preclude any further exercise. 

 

12. NO RELATIONSHIP 

Nothing contained in this Agreement or in any discussions undertaken or disclosures made pursuant 

hereto will constitute or be deemed to constitute any commitment to enter into any business, joint 

venture, ownership or share arrangement or make either party the agent of the other for any purpose. 

 

13. LAW AND JURISDICTION 

This Agreement shall be governed by and construed in accordance with English law and shall be subject 

to the non-exclusive jurisdiction of the English courts. 

 

14. ASSIGNMENT 

This agreement is personal to the parties neither of whom may assign its rights or obligations under 

this Agreement either in whole or part without the other party’s written agreement. 
 

15. NOTICES 

All notices required to be served pursuant to this Agreement shall be made in writing to the addresses 

at the head of this Agreement. 

 

16. SEVERANCE 

If any provision of this Agreement is declared by any judicial or other competent authority to be void, 

voidable or illegal or otherwise unenforceable or indications of this are received by either party from 

any relevant competent authority the remaining provisions of this Agreement are to remain in full 

force and effect. 

 

IN WITNESS WHEREOF the parties to this Agreement have caused these presents to be duly executed the 

day and year first above written: 

 

 

 

SIGNED for and on behalf of Opes Distribution 

by its duly authorised officer     ) 

[James Cook      ] ) 

 

 

 

 

SIGNED by the Recipient 

or if a company, for and on behalf of  

        ) 

by its duly authorised officer     ) 

[Print name:      ] ) 
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