Commercial in Confidence

THIS AGREEMENT is made the 



day of 




BETWEEN:


(1) (insert your company details)
AND
(2) Supply Chain Solution Ltd Company Registration Number 09828770. 3TC House, 16 Crosby Rd North, Waterloo, Liverpool L22 0NY[] (“ the Company”) 
Individually a “Party” and collectively the “Parties”. 

THE PARTIES AGREE AS FOLLOWS:

1. Definitions and Interpretation

1.1. In this Agreement (unless the context otherwise requires) the following words and phrases shall have the following meaning:
	“Acquiring Party”
	means the Party receiving and/or acquiring Confidential Information from the Disclosing Party;

	   “Agreement”
	means this agreement; 

	   “Confidential Information”
	means Information and/or any part thereof, directly or indirectly disclosed and/or made available to the Acquiring Party by or on behalf of the Disclosing Party pursuant to this Agreement, before, on or after the date of this Agreement;

	“Disclosing Party”
	means the Party disclosing and/or making available any Confidential Information to the Acquiring Party;

	  “Group Company”
	means a Party’s parent undertakings, subsidiary undertakings and fellow subsidiary undertaking (as those terms are defined in section 1162 of the Companies Act 2006) from time to time;

	“Information”


	means any and all information and/or material in whatever form whether made available and/or disclosed orally and/or in writing and/or whether eye readable or machine readable or in any other form including all trade and professional secrets, business, planning, strategic, tactical, technical, financial, operational, administrative, marketing, economic or in the nature of operational structuring or in the nature of intellectual property or any other information and/or other material; and 

	“Purpose”
	means all discussions relating to Logistics, Transport , Co Packing and ancillary and related services 


1.2. In this Agreement:

1.2.1. Any phrase introduced by the terms “including”, “included”, “include”, “in particular” or any other similar expression shall be construed as illustrative and shall not limit the sense of the words preceding these terms.

2. Use and Permitted Disclosures
2.1. The Acquiring Party agrees to maintain as confidential and not use the Confidential Information other than exclusively for the Purpose and in accordance with the terms of this Agreement.
2.2. The Acquiring Party, shall not except with the Disclosing Party’s prior written consent, reproduce the Confidential Information or disclose and/or permit access to the Confidential Information to any third party or parties (other than to its employees, its Group Companies or professional advisers where it is on a need to know basis for the Purpose).

2.3. In the event it is necessary for the Purpose for the Acquiring Party to disclose and/or permit access to any Confidential Information to any of its employees, its Group Companies or professional advisers, the Acquiring Party shall notify such employees, Group Companies and/or professional advisers of the Acquiring Party’s undertakings and obligations of confidentiality under this Agreement.
2.4. In the event the Disclosing Party grants permission to the Acquiring Party to disclose Confidential Information to any third party other than an employee, Group Company and/or professional adviser, the Acquiring Party shall notify such third party of the Acquiring Party’s undertakings and obligations of confidentiality under this Agreement.
2.5. Notwithstanding the provisions of clause 2.1 to 2.4, in the event that:

2.5.1. the Acquiring Party discloses Confidential Information to its employees, Group Companies and/or professional advisers; and/or
2.5.2. the Disclosing Party grants permission to the Acquiring Party to disclose Confidential Information to any third party other than an employee, Group Company and/or professional adviser;

the Acquiring Party shall be liable for the acts and omissions of such persons as if such persons had been a party to this Agreement.

2.6. Notwithstanding the provisions of clause 2.1 to 2.4, the Acquiring Party shall be entitled to disclose Confidential Information where required to do so by law or any order of any court or tribunal of competent jurisdiction provided that:
2.6.1. only such Confidential Information as is required to be disclosed is disclosed;

2.6.2. disclosure shall only be made to such persons as is required to be disclosed; and

2.6.3. provided not prohibited by law, the Acquiring Party shall notify the Disclosing Party at the earliest opportunity of the full facts of the required disclosure and assist the Disclosing Party in making any claim that such disclosure is not required.

3. Exceptions

3.1. The obligations of confidentiality set out in this Agreement shall not apply to Information which:

3.1.1. has fallen into the public domain other than as a result of a breach of this Agreement or a breach of any obligation of confidentiality owed to the Disclosing Party (whether directly or indirectly) by any third party; and/or

3.1.2. has been in possession or known to the Acquiring Party prior to that information being made available to it having been acquired from a source other than a third party in breach of an obligation of confidentiality owed to the Disclosing Party (whether directly or indirectly); and/or
3.1.3. has been developed by the Acquiring Party independently of the Confidential Information.

4. Confidentiality Measures

4.1. The Acquiring Party shall afford the Disclosing Party’s Confidential Information no less protection than it affords its own confidential information.
5. Return of Confidential Information

5.1. The Disclosing Party will retain ownership of all Confidential Information, and any materials containing the Confidential Information, that it discloses and/or makes available to the Acquiring Party.

5.2. The Acquiring Party will either return to the Disclosing Party or destroy (at the Acquiring Party’s discretion) as soon as practicable following the Disclosing Party’s request all such Confidential Information and materials including any copies which it has made together with any abstracts, summaries or references thereto in any documents created by or for the Disclosing Party and shall certify in writing to the Disclosing Party that it has complied with the requirements of this clause, provided that the Acquiring Party may retain documents and materials containing, reflecting, incorporating, or based on the Disclosing Party’s Confidential Information to the extent required by law or any applicable governmental or regulatory authority.

6. Term

6.1. The obligations set forth herein on the Acquiring Party shall last for a period of 5 years after the date of this Agreement.
7. Liability

7.1. Each Party excludes all liability (except in respect of death or personal injury due to its negligence or in respect of any fraudulent misrepresentation) for any loss or damage (whether arising under contract, in tort, or otherwise) suffered or incurred by the other Party as a result of the supply to or the use by other Party of any of the Confidential Information, in particular as a result of any errors or inaccuracies in the Confidential Information.

8. General

8.1. Neither this Agreement nor anything disclosed and/or provided hereunder shall be construed in any manner to be an obligation to enter into any contract or business arrangement nor does it obligate either Party to purchase any services from the other or offer for sale any services using or incorporating the Confidential Information.

8.2. Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the Parties, constitute any Party the agent of another Party, nor authorise any Party to make or enter into any commitments for or on behalf of any other Party.

8.3. Any variation to this Agreement must be in writing and signed by both Parties.

8.4. Failure to exercise, or any delay in exercising, any right or remedy provided under this agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy. No single or partial exercise of any right or remedy provided under this agreement or by law shall preclude or restrict the further exercise of that or any other right or remedy. 

8.5. Both Parties acknowledge that damages alone would not be an adequate remedy for any breach of the provisions of this Agreement and, accordingly, without prejudice to any and all other rights or remedies that each Party might have, each Party shall be entitled without proof of special damage to seek the remedies of injunction, specific performance and other equitable relief for any threatened or actual breach of the provisions of this Agreement.

8.6. No Party may assign, sub-contract or deal in any way with, any of its rights or obligations under this Agreement or any document referred to in it.

This Agreement is intended to be legally binding and any and all issues including any disputes arising out of and/or in connection with it whether contractual, tortuous, statutory or otherwise shall be governed by and construed in accordance with Irish law.  
IN WITNESS WHEREOF the Parties have signed this Agreement on the day and year first above written.

	Signed for & on behalf of 

	Signed for & on behalf of Supply Chain Solution Ltd 

	
	

	Name: 

	Name:

	Position:
	Position: 
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