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NON-DISCLOSURE, NON-SOLICITATION AND CONFIDENTIALITY AGREEMENT

Between
LJR Group Services Ltd
124 City Road, London, EC1V 2NX
(Registered No: 15682782)
&
………………………………………………………………………………………………………………………..

This mutual undertaking sets out the basis of disclosure of Information between the signatories and their Representatives in connection with a possible formation of a commercial relationship.

1.	Definitions: In this undertaking:

"the Discloser" means the party disclosing the Information and its subsidiaries for the time being.

"the Recipient" means the party receiving the Information and its subsidiaries for the time being.

	"the Information" means any information of whatever kind (whether commercial, technical, financial, operational or otherwise, in whatever form, tangible or otherwise) which has been or is at any time hereafter made available to the Recipient by or on behalf of the Discloser but excluding any information which the Recipient can establish:

a)	is, or has at the relevant time become, in the public domain other than as a result of breach of this agreement by the Recipient or its Representatives;
b)	is, or has at the relevant time become, already in the possession of the Recipient free from any obligation of confidentiality to the Discloser or any other person and has not been acquired by the person in breach of any obligation of confidentiality; or
c)	is expressly stated by the Discloser in writing to be non-confidential; or
d)	is required to be disclosed by an applicable law or by any supervisory or regulatory body to whose rule the parties are subject.

"Representatives" means any employee, officer, agent, consultant or adviser of or to the person concerned or other person acting on its behalf;

2. 	Confidence
In consideration of being provided with Information, each party as Recipient agrees and undertakes to treat the Information, and procure that its Representatives treat the Information, in the strictest confidence.

3.	Use
The Information will be used by the Recipient and its Representatives solely for the Permitted Purpose and for no other purpose whatsoever.



4.	Non-Disclosure of Information
The Information will not be disclosed or allowed to be disclosed by the Recipient to any other person whatsoever, save that:

a)	the Recipient may disclose to any of its Representatives who need to know the same for the Permitted Purpose (and to that extent only) any of the Information, subject to the terms of this agreement: and
b)	the Recipient may disclose to any of its professional advisers who need to know the same for the Permitted Purpose (and to that extent only) any of the Information, subject to obligations reflecting this agreement.

5. 	Non-Competition
The Recipient and its Representatives shall not directly or indirectly approach any nominated accounts as detailed in separate commercial agreement for a period of two (2) years after termination of this agreement.

During this agreement the Recipient and its Representatives may not own, operate, join or control in the ownership, management, operation or be employed by or connected in any manner with, any  company engaged in any business that is competitive with that which either party is at the time conducting or proposing to conduct. 

6.	Other Disclosure Limitations
The Recipient and its Representatives will further treat as strictly confidential and will not disclose or allow to be divulged to any person by law or by supervisory or regulatory bodies or other similar provisions.

	a)	the existence or contents of this agreement;

	b)	the fact that it has received any Information;

	c)	the existence of any discussions or negotiations between the parties in this matter;

d)	any of the proposals, terms, conditions, facts or other matters relating to any of the forgoing.

7.	Reservation of Rights
All copyright and other rights whatever in any proposals, discussion documents and other materials or Information provided to the Recipient shall remain the property of the Discloser; and the Recipient shall not acquire by implication or otherwise any right to copy or distribute the same, or any other right or licence, save strictly as may be needed for use thereof for the Permitted Purpose.



8.	Employees
The Recipient shall procure that its Representatives, employees, agents and group of companies observe fully the provisions of this agreement as if they themselves were party to it and subject to the same obligations as the Recipient.  Save only for any normal trading contacts as heretofore and solely for the purpose of those contacts, neither the Recipient nor its Representatives nor its group companies will approach or communicate in any way and for any purpose any officer, employee or other person of or engaged in the Discloser or employed by any partner, shareholder or joint venture associate of any part of the Discloser save at the Discloser's written request.

9.	Notification of Requests for Disclosure
If the Recipient receives any communication requesting disclosure of any of the Information, or that indicates an intention to obtain or the fact that there has been obtained any order which would oblige it in law to disclose any of the Information, it will (immediately and by the fastest means possible, with confirmation in writing) communicate to the Discloser the fact and all details of the same and will co-operate with the Discloser in seeking any court order which the Discloser deems appropriate to restrict the disclosure sought.

10.	Return of Information
Upon termination of the discussions or upon request by the Discloser, the Recipient will return to the Discloser at the Recipient’s expense all copies of the Information in the possession of the Recipient or its Representatives including all abstracts, notes, drawings and other papers, programs and records incorporating or based upon any of the same (by whosoever prepared) and the Recipient will expunge all the Information from any computer, word processor or other similar device into which it was programmed and will certify to the Discloser in writing that the Recipient and its Representatives have not retained any of the same.

11.	Action with Consent
Nothing in this agreement prohibits any action taken with the express written consent of a director of the Discloser.

12.	No Representations or Warranties
The Information is provided without any representation or warranty whatsoever, whether that it is accurate or complete or otherwise, and on the express understanding that neither the Discloser nor any of its Representatives shall have any liability whatsoever to the Recipient or any of its Representatives in any way arising from or relating to the Information or its use. However, nothing herein shall limit or exclude the liability of any person for fraudulent misrepresentation.

14.	Representative's Actions
Each party undertakes to be responsible for the actions and omissions of its Representatives and of its group of companies.

15.	Relief
The Recipient acknowledges that the unauthorized disclosure or use of confidential information could cause irreparable harm which may be difficult to ascertain. Accordingly, the Recipient agrees the Discloser shall have the right to seek and obtain injunctive relief from breaches of this agreement.

16.	Variations
This agreement may be varied only by express agreement in writing signed by each of the parties.

17.	Law
The terms of this agreement are governed by English law and the English courts shall have non-exclusive jurisdiction. 
18.	Termination
Termination can be sought by either party in writing stating clearly the grounds for termination.

19. Non-Solicitation
19.1 	The recipient shall not solicit for employment the Disclosers employees or sub-contractors who are or were closely involved in the performance of any discussion or subsequent contract or to appoint them in any other capacity, directly or indirectly, without the written consent of the other Party during the term of this agreement or within one (1) year thereafter. 
19.2	The Recipient acknowledges that the Disclosers customers are a valuable, special and unique asset of the Disclosers business.  Therefore, the Recipient and its shareholders, officers, directors, employees and agents agree that for a period of two (2) years immediately following the termination of this Agreement for any reason whatsoever, regardless of whether such termination is voluntary or involuntary, they will not for themselves or on behalf of any other person, corporation or entity, solicit, call upon, divert or take away any customer of the Discloser for the purpose of selling any specific products or such similar services or products which were provided by the Discloser during the term of this Agreement.  For this subsection, "customer" means (a) any person or entity who or which has done business with the Discloser within one (1) year prior to the commencement of the agreement, at any time during the Initial Term or any Extended Term and/or within one (1) year after the date of termination of the Agreement, or (b) any person or entity who or which was procured by the Discloser.

	SIGNED
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	Name: Shaun Radcliffe		
	Title: Director			
	For and on behalf of:	LJR Group Services Ltd
	Dated: 12.01.2025			


	SIGNED
	
	(FILL IN)
Name: (FILL IN)
	Title: (FILL IN)		
	For and on behalf of: (FILL IN)
	Dated: (FILL IN)
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