Potential Acquiring Party Non-Disclosure Agreement
THIS AGREEMENT is made and entered into as of the ……………… (the “Effective Date”) by and between:
1. Acqius Ltd, a company registered in the UK, whose registered office is at The American Barns, Banbury Road, Lighthorne, Warwick. CV35 0AE ("Acqius"); and
2. [Insert Name of Potential Acquirer], a company registered in [Insert Jurisdiction] with company number [Insert Number] whose registered office is at [Insert Address] (the "Recipient").
RECITALS
A. Acqius is acting as an advisor to its client (the “Client”) in connection with the potential sale of the Client’s business (the “Transaction”). For the purposes of this Agreement, the Transaction is referred to under the project name "Project Pacific"
B. Acqius will disclose certain confidential and proprietary information (the "Confidential Information") to the Recipient for the purpose of evaluating the potential Transaction.
C. The parties agree that the disclosure of the Confidential Information shall be governed by the terms and conditions of this Agreement.
1. DEFINITION OF CONFIDENTIAL INFORMATION
1.1 For the purposes of this Agreement, "Confidential Information" means all information (whether in written, oral, electronic, or other form) disclosed by Acqius or the Client to the Recipient, including but not limited to:
· Information relating to the business, finances, operations, systems, intellectual property, customers, suppliers, employees, and strategies of the Client;
· Information disclosed under the project name "Project Pacific"; and
· Any notes, analyses, compilations, studies, or other documents prepared by the Recipient or its representatives that contain, reflect, or are based upon the Confidential Information.
1.2 Confidential Information does not include information that:
· Is or becomes publicly available through demonstrated no fault of the Recipient;
· Is demonstrated to be already known to the Recipient prior to disclosure by Acqius or the Client;
· Is independently developed by the Recipient solely without use of or reliance on the Confidential Information; or
· Is lawfully disclosed to the Recipient by a third party without any restriction on disclosure.


2. OBLIGATIONS OF CONFIDENTIALITY
2.1 The Recipient shall:
· Keep the Confidential Information strictly confidential and use it solely for the purpose of evaluating the Transaction;
· Not disclose the Confidential Information to any third party without the prior written consent of the Client, except as expressly permitted under Clause 2.2;
· Exercise at least the same degree of care to protect the Confidential Information as it uses to protect its own confidential information, but in no event less than a reasonable degree of care.
2.2 The Recipient may disclose the Confidential Information to its senior directors and senior officers, or professional advisers (the “Representatives”) on a strict need-to-know basis, provided that:
· Such Representatives are informed of the confidential nature of the Confidential Information and the terms of this Agreement; and
· The Recipient remains liable for any breach of this Agreement by its Representatives.
· To the extent Confidential Information contains non-public competitively sensitive information that is considered as sensitive information under applicable competition laws, the Recipient shall itself enter into and cause the Representatives to enter into separate Clean Team Undertakings.
3. RETURN OR DESTRUCTION OF CONFIDENTIAL INFORMATION
3.1 Upon written request by Acqius, the Recipient shall without undue delay:
· Return or destroy all documents and materials containing Confidential Information; and
· Permanently delete all electronic copies of Confidential Information from its systems, except where retention is required by law or regulation.
3.2 The Recipient shall provide written certification of compliance with this Clause 3.1 
4. LIABILITY
4.1 The Recipient shall be liable for all costs and damages, including reasonable legal costs, incurred by Acquis and/or the Client as a result of the Recipient’s and the Representatives’ breach of this Agreement.
4.2 The Recipient agrees that any violation or threatened violation of this Agreement may cause irreparable harm to Acquis or the Client and that monetary damages alone may not necessarily be an adequate remedy. Accordingly, each of Acquis and the Client shall be entitled to seek injunctive relief in addition to any other legal remedies in the event of any threatened or actual breach of this Agreement. Such remedy shall not be deemed to be the exclusive remedy for breach of this Agreement but shall be in addition to other remedies available under this Agreement and at law.

5. NO REPRESENTATION OR WARRANTY
5.1 Neither Acqius nor the Client makes any representation or warranty as to the accuracy, completeness, or reliability of the Confidential Information.
5.2 The Recipient acknowledges that it shall rely on the Confidential Information at its own risk.
6. NO OBLIGATION TO PROCEED
6.1 This Agreement does not obligate Acqius, the Client, or the Recipient to proceed with the Transaction or enter into any further agreement regarding the Transaction.
7. TERM AND TERMINATION
7.1 This Agreement shall remain in effect for a period of 24 months from the Effective Date unless terminated earlier by mutual agreement.
7.2 The obligations of confidentiality in this Agreement shall survive any termination or expiration of this Agreement.
8. GOVERNING LAW AND JURISDICTION
8.1 This Agreement and any dispute or claim arising out of or in connection with it shall be governed by and construed in accordance with the laws of England and Wales.
9. GENERAL
9.1 This Agreement constitutes the entire agreement between the parties with respect to the subject matter hereof and supersedes all prior agreements, understandings, or arrangements.
9.2 No amendment or waiver of any provision of this Agreement shall be effective unless made in writing and signed by all parties.








IN WITNESS WHEREOF, the parties have executed this Agreement as of the Effective Date.
Signed for and on behalf of Acqius Ltd:
R Whorrod				C Stanley

Name: R Whorrod				C Stanley
Title: M&A Deal Advisory			M&A Deal Advisory
Date: …………………..			Date……………….

Signed for and on behalf of [Recipient]:


Name:

Title:

Date:
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