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CONFIDENTIALITY AGREEMENT

DATED

Between:

1. [FULL COMPANY NAME], a company incorporated in England and Wales with company
number [NUMBER] and whose registered office is at [REGISTERED OFFICE ADDRESS] (the
Seller):

2. [FULL C ompany
number DRESS] (the
Buyer)

INTRODUCTI!(

A. The Sel :oncerning the
Seller a ess and assets
of the &

B. This Ag onfidential
informa il with such
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AGREED TERM
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o its disclosure
Dy Or on pendi ol wne >elner.
Copy means:
(a) a copy of any Confidential Information in any form or medium, including in writing,

any document or any electronic file; and



1.2

(b)

Group,
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any report, analysis, extract or representation of any Confidential Information or
which is produced or generated from or using, or which contains, any Confidential
Information.

in relation to a company, means that company, any Holding Company or Subsidiary

from time to time of that company and any Subsidiary from time to time of a Holding
Company of that company and Group Company means each company in a company’s

Group.

Parties
accordit
success

Permit
Informe

Propos
Repres

In this J
(a)

(b)

()
(d)
(e)

(f)

(9)

(h)
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ntatives,
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tion above.

if any person.

nce to any
tatute or
gislation made

ement;

«d body

nited
e, wherever

lve and not so
] them;

i to limit the
ible;

bsidiary" as

0 be treated
LI0T e purposes ony ol Lne memuopersnip requirerment coriwdinea in subsections
1159(1){b) and (c)) as a member of another company even if its shares in that other
company are registered in the name of (a) another person (or its nominee) by way of
security or in connection with the taking of security, or (b) its nominee;

reference to writing or written includes fax and email unless otherwise stated; and
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2.2

2.3

3.1

()

Clauses
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an obligation not to do something includes an obligation not to agree or allow that
thing to be done.

1.1 and 1.2 apply unless the contrary intention appears or the context otherwise

requires.

Confidentiality obligations

In consideratinn for the Sellar anterinn intn thie Anreament and anrerinn the terms on which

Confide
(a)
(b)

(c)

(d)

The Buy
(a)

(b)
(c)

The Buy

(a)

(b)

Permit
Subject
(a)

(b)

) the Seller:
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ot for the

:action;

Ny person,
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necessary for
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tor
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re or having

in breach of

*or not such

ad has
ement as if

to its Representatives who need to know that Confidential Information for the
purpose of considering, evaluating and negotiating the Proposed Transaction;

to the Representatives engaged to advise the Buyer in relation to the Proposed
Transaction;
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4.2

4.3

5.1

5.2
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(c) to the equity or debt funders of the Buyer, and their respective professional advisers
engaged to advise them, who provide or may provide finance to the Buyer in relation
to the Proposed Transaction; and

(d) to any other person with the prior consent in writing of the Seller.

The Buyer shall:

(a) nrinr tn ite dicrlncire ac nermitted hv Clance 3 1 en<iire that the Permijtted Recipient
(b) n relation to
to this
Compu
Subject wxtent required
by:
(a)
(b) valent
(c) ities of the
Prior to 1d to the
extent |
(a) ntial
it;
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Information

(c) law and

To the ¢ 1 inform the
Seller p uyer shall
inform 1 isclosure as
soon as

Return

Subject f a written
request

(a) rmation,
(b) COMHrm Lo Lne Senler 1 wriung (exciuaing py errdli) uidl 1L ds aorne 0.

Clause 5.1 shall not require the Buyer to destroy, return or delete Confidential Information
which it is required to retain pursuant to:

(a) the laws or regulations of any applicable jurisdiction; or

(b) the rules of any listing authority or stock exchange on which the securities of the
Buyer or any of its Group Companies are listed or traded.
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7.2

7.3

7.4

7.5
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Non-solicitation

The Buyer undertakes to the Seller that the Buyer shall not, for the period of 6 months after
the date of this Agreement, offer employment to, enter into a contract for the services of, or
attempt to entice away from the Seller or from any Group Company of the Seller any
individual who is at the time of the offer or attempt either:

(a) an employee holding an executive or managerial position with, or an officer of, the
(b) I @ basic annual
The unc
(a) r directly or
ar; and
(b) it is found to
he period of
Is as may be
Rights
The By ar against all
liabilitie other
professi and loss of
profit ol of the Seller
arising or, as if it was
a party
The Par ach of this
Agreem f injunction,
specific ch of this
Agreem
The Buy his Agreement
by the ¢ vided
otherwi
The Sel ursuant to this
Agreem m time to
time.
The Buy
(a) I respective
lied, as to the
nd
(b) r respective
any

Inaccuracies In, tne Lonriaentual Lnrormatiori.
Duration
This Agreement will terminate on the earlier of:

(a) a binding agreement being entered into between the Parties in relation to the
Proposed Transaction; and
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(b) 2 years from the date of this Agreement.

8.2 Termination of this Agreement will be without prejudice to any rights, remedies, obligations
or liabilities of the Parties that have accrued up to the date of termination, including any legal
right or remedy in respect of any breach of the Agreement which existed at or before the
date of termination.

9 Assignment
9.1 Save as 10 Party shall:
(a)
(b)
(c) i
(d) ights or

and any or dealing in
contrav:

9.2 The Sel Company of the
Seller.
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No varis ling email) and
signed |

11 Waivei

11.1  No waiv it has under
this Agr

11.2  No omis this
Agreem Il exercise of
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11.3  Therigt dition to all
other rir
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invalid « '

122 Ifanyil =able if some
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13 Costs

Each Palkr LI RS LT WYY WO T T T DALV T LW L PI\;PUIULIUII’ ||\..5Jtiati0n and
performance of this Agreement.

14 Notices

14.1 A notice given under this Agreement:

(a) shall be in writing in the English language;
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14.3

14.4

14.5
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(b) shall be sent for the attention of the person and to the address given in this Clause
14 (or to such other address as the relevant Party may notify the other Party under
this Clause 14); and

(c) shall be:

(i) delivered personally or by courier;

{iiy <ent hv email-

which it is sent)

The adc
(a)

(b)

A notice

(a)

(b)

(c) -he date of
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(b) 1e email

QUUIT2D U LT ITICVAIIL FAILY DJLIGLCu auuve, ui

(c) in the case of delivery by post, that the envelope containing the notice was properly
addressed to the relevant Party and posted.

This Clause 14 does not apply to the service of any proceedings or other documents in any
legal action.
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15 Third party rights

This Agreement is made for the benefit of the Parties and is not intended to benefit, or be
enforceable by, anyone else (including under the Contracts (Rights of Third Parties) Act
1999).

16 Counterparts
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[NAME OF THE SELLER]

Signed by )
duly authorised for and on behalf of )
[NAME OF THE SELLER] d

Director
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