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THIS AGREEMENT IS DATED 1st FEBRUARY 2025 

 

 

PARTIES:  

(1) SENSE TECHNOLOGY GROUP LIMITED (Company Number 15382298) whose registered 
office is at c/o Crowe, St Georges House, 56 Peter St, Manchester M2 3NQ ("the 
Company"); and 

(2) INVESTOR is the recipient of this Confidentiality Agreement who is considering a 
personal investment into the Company ("the Investor").  

BACKGROUND: 

(A) The Investor is interested in receiving information concerning the Company with a view 
to making an investment in it. 

(B) The company wished to ensure that Confidential Information revealed to the Investor in 
the course of the negotiation remains confidential and is not used by the Investor for 
any purpose other than the proposed investment.  

NOW IT IS AGREED as follows:- 

1. DEFINITIONS AND INTERPRETATION 

1.1 In this Agreement the following words and expressions shall have the following 
meanings: 

"Business"  means the business proposed to be carried on 
by the Company as described in the 
Investment Opportunity; 

"the Company"  has the meaning given in the section called 
Parties at the beginning of this Agreement; 

"Confidential Information"  has the meaning given in sub-clause 2.2; 

"Copies"  means copies of Confidential Information 
including any document, electronic file, note, 
extract, analysis, study, plan, compilation or 
any other way of representing or recording and 
recalling information which contains, reflects 
or is derived or generated from Confidential 
Information; 

"the Investor"  has the meaning given in the section called 
Parties at the beginning of this Agreement; 

“Investment Opportunity” means the plans as disclosed by the Promoter 
of the Company to the Investor including a 
written Investment Opportunity document, 
whether in draft or final form produced by the 
Company and disclosed to the Investor; 

"Permitted Purpose" means considering, evaluating and negotiating 
the proposed investment in the Company; 
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“the Promoter” means Damian Hanson and David Hague, the 
sole shareholders and directors of the 
Company. 

 
1.2 Clause and schedule headings do not affect the interpretation of this Agreement. 

1.3 A “person” includes a corporate or unincorporated body. 

1.4 A reference to a law is a reference to it as it is in force for the time being taking account 
of any amendment, extension, application or re-enactment and includes any 
subordinate legislation for the time being in force made under it. 

1.5 “Written” or “writing” includes faxes but not email. 

2. INVESTOR’S OBLIGATIONS 

2.1 In return for the Company giving the Investor Confidential Information or making 
Confidential Information available to the Investor, the Investor must:- 

2.1.1 keep the Confidential Information secret; 

2.1.2 use the Confidential Information only for the Permitted Purpose; 

2.1.3 not (directly or indirectly) disclose the Confidential Information (or allow it to be 
disclosed) in whole or in part to any person or make Copies unless permitted by 
this Agreement; 

2.1.4 use its best endeavours to ensure that no one gets access to Confidential 
Information from the Investor unless authorised; and 

2.1.5 inform the Company immediately upon becoming aware or suspecting that an 
unauthorised person has become aware of Confidential Information. 

2.2 “Confidential Information” means:- 

2.2.1 the fact that the Company is seeking investment in and the existence and 
contents of this Agreement; and 

2.2.2 all information in whatever form (including, without limitation, in written, oral, 
visual or electronic form, or on tape or disk) relating to the Company or the 
Business that is directly or indirectly disclosed, whether before or after the date 
of this Agreement, to the Investor or any of its representatives by the Promoter or 
which comes to the Investor’s attention in connection with the Permitted 
Purpose 

but excludes the information in clause 2.3. 

2.3 Information is not Confidential if:- 

2.3.1 the information is or subsequently becomes public knowledge other than as a 
direct or indirect result of the information being disclosed in breach of this 
Agreement; or 

2.3.2 the Investor can establish to the reasonable satisfaction of the Company that it 
found the information from a source not connected wit the Company and that 
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the source is not under any obligation of confidence in respect of the 
information; 

2.3.3 the Investor can establish to the reasonable satisfaction of the Company that 
the information was known to the Investor before the date of this Agreement and 
that it was not under any obligation of confidence in respect of the information; 
or 

2.3.4 the parties agree in writing that it is not confidential. 

2.4 The Investor may disclose Confidential Information only:- 

2.4.1 to professional advisers or consultants engaged to advise the Investor in 
connection with the Permitted Purpose; 

2.4.2 to people who the Company agrees in writing may receive the information; and 

2.4.3 to the extent permitted by clause 4. 

2.5 The Investor must:- 

2.5.1 inform anyone to whom it discloses the Confidential Information that the 
information is confidential; and 

2.5.2 procure that anyone to whom it discloses the information (other than 
disclosures under clause 4) complies with this Agreement as if they were the 
Investor and if the Company so requests, that they enter into a confidentiality 
agreement with the Company on terms equivalent to those contained in this 
Agreement. 

2.6 The Investor may make only such Copies as are strictly necessary for the Permitted 
Purpose and must:- 

2.6.1 clearly mark all copies as confidential; 

2.6.2 ensure that Copies supplied to it or made by it can be separately identified from 
its own information; and 

2.6.3 use its best endeavours to ensure that Copies within its control are protected 
against theft or unauthorised access and that no one discovers Confidential 
Information from the Investor unless authorised. 

2.7 The Investor must immediately upon the Company’s written request supply the 
Company with a list showing to the extent reasonably practicable:- 

2.7.1 where Copies supplied to the Investor by the Company are held; 

2.7.2 Copies that have been made by the Investor or the persons to whom it has 
disclosed the Confidential Information (except where the Copies contain 
insignificant extracts from or references to Confidential Information) and where 
they are held; and 

2.7.3 the names and addresses of every person to whom Confidential Information has 
been disclosed and a copy of the confidentiality agreements signed by them 
complying with clause 2.5.2. 
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2.8 If discussions in relation to the proposed investment in the Company cease, or the 
Company so requests in writing at any time the Investor must immediately:- 

2.8.1 return to the Company all the Confidential Information received by the Investor; 
and  

2.8.2 destroy or permanently erase all Copies supplied to it or made by it or by the 
persons who have received Confidential Information. 

2.9 Nothing in clause 2.8 shall require the Investor to return or destroy Confidential 
Information or Copies that the Investor or the persons to whom the Confidential 
Information or Copies have been disclosed are required to retain by applicable law to 
satisfy the rule or regulations of a regulatory body or securities exchange to which such 
person is subject. 

2.10 The Investor will immediately upon the request of the Company, confirm in writing (such 
confirmation to be signed under oath) that it has complied with its obligations under 
clause 2.8. 

3. AUTHORISED CONTACT 

3.1 All communications with the Company about the Permitted Purpose should be 
addressed to the Promoter. 

3.2 The Investor must not contact or communicate with any other officers, employees, 
consultants, advisers, landlords, bankers, customers or suppliers of the Company in 
connection with the Permitted Purpose without the Company’s written consent. 

4. FORCED DISCLOSURE 

4.1 Subject to clause 4.2, the Investor may disclose Confidential Information to the 
minimum extent required by:- 

4.1.1 any order of any Court of competent jurisdiction or any competent judicial, 
governmental or regulatory body; or 

4.1.2 the laws or regulations of any country with jurisdiction over the affairs of the 
Investor. 

4.2 Before the Investor discloses any information under this clause, the Investor must (to 
the extent permitted by law) use its best endeavours to:- 

4.2.1 inform the Company of the full circumstances of the disclosure and the 
information that will be disclosed and take all such steps as may be reasonable 
and practicable in the circumstances to agree the contents of such disclosure 
with the Company before making the same; 

4.2.2 give the Company a copy of a legal opinion indicating that disclosure is 
necessary; 

4.2.3 consult with the Company as to possible steps to avoid or limit disclosure and 
take those steps where they would not result in significant adverse 
consequences to the Investor; 
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4.2.4 gain assurances as to confidentiality from the body to whom the information is 
to be disclosed; 

4.2.5 where the disclosure is by way of public announcement, agree the wording with 
the Company in advance. 

4.3 The Investor must co-operate with the Company if the Company decides to bring  any 
legal or other proceedings to challenge the validity of the requirement to disclose 
Confidential Information (at the Company’s cost and expense). 

4.4 If the Investor is unable to inform the Company before Confidential Information is 
disclosed, the Investor will (to the extent permitted by law) inform the Company 
immediately after the disclosure of the full circumstances of the disclosure and the 
information that has been disclosed. 

5. COMPANY’S OBLIGATIONS 

5.1 The Company and the Promoter must keep secret the Investor’s interest in investing in 
the Company and take all reasonable precautions to ensure that this information stays 
secret. 

5.2 The Company may disclose the Investor’s interest in investing in the Company only:- 

5.2.1 to such employees of the Company as are strictly necessary for the Permitted 
Purpose; 

5.2.2 to professional advisers or consultants engaged to advise the Company in 
connection with the Permitted Purpose; and 

5.2.3 to the extent required by any order of any Court of competent jurisdiction or any 
competent judicial, governmental or regulatory body or by the laws or 
regulations of the country with jurisdiction over the affairs of the Company. 

5.3 The Company must procure that anyone to whom it has disclosed this information 
keeps it secret unless it was a forced disclosure under clause 5.2.3. 

6. TIME 

6.1 The obligations contained in this Agreement (with the exception of the obligations 
contained in clause 7) will end on completion of the investment in the Company by the 
Investor. 

6.2 If the Investor does not invest in the Company, the obligations contained in this 
Agreement will end five years from the date of the Agreement but without affecting the 
liability of either party for the breach of the Agreement before then. 

7. RESTRICTIONS ON THE INVESTOR 

7.1 The Investor must not for a period of 12 months after the date of this Agreement without 
the prior written agreement of the Company, directly or indirectly, engage in or have 
contact of any kind with any of the officers or employees of the Company, except to the 
extent that negotiations in respect of the proposed investment in the Company continue 
or otherwise in the ordinary course of business between the parties. 
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7.2 The Investor must not for a period of 12 months after the date of this Agreement, without 
the prior written agreement of the Company:- 

7.2.1 employ or offer to employ or enter into a contract for the services of any 
individual who was at any time during the negotiations relating to the proposed 
investment in the Company, a Target employee (as disclosed in the Investment 
Opportunity), an employee to whom an offer of employment has been made by 
the Company or an employee holding an executive or managerial position with 
the Company (“Key Employee”) or entice, solicit or procure any such person not 
to join the employment of the Company or to leave the employment of the 
Company (or attempt to do so), whether or not that person would commit any 
breach of contract in leaving such employment; or 

7.2.2 procure or facilitate the making of any such offer or attempt by any other person. 

7.3 The Investor must not for a period of 6 months after the discussions over the investment 
in the Company have ended, deal with or seek the custom of any person who is or was a 
supplier, client or customer or prospective target client, customer or supplier of the 
Company (as disclosed in the Investment Opportunity) for the type of goods or services 
in respect of which the supplier, client or customer is solicited were to be proposed in 
the Investment Opportunity to be acquired from the Supplier or supplied to the client or 
customer by the Company in the 6 months period after the date of this Agreement. 

7.4 The undertakings in this clause apply to actions carried out by the Investor in any 
capacity and whether directly or indirectly, on its own behalf, on behalf of any other 
person or jointly with any other person. 

7.5 Each of the covenants in this clause are considered fair and reasonable by the parties. 

8. INDEMNITY 

The Investor will (in addition to and without affecting any other rights or remedies the 
Company may have whether under statute, common law or otherwise), indemnify and 
keep indemnified the Company and their respective officers, employees, advisers or 
agents including specifically the Promoter (each an “Indemnified Person”) from and 
against all actions, claims, demands, liabilities, damages, losses, costs, charges and 
expenses (including without limitation consequential losses, loss of profit and loss of 
reputation and all interest, penalties and legal and other professional costs and 
expenses) which an Indemnified Person may suffer or incur in connection with or arising 
(directly or indirectly) from any breach or non-performance by the Investor or any 
person to whom it has disclosed or given access to any part of the Confidential 
Information or any Copies, of any of the provisions of this Agreement. 

9. WHOLE AGREEMENT AND CONDUCT OF NEGOTIATIONS 

9.1 This Agreement is the whole agreement between the parties and supersedes any 
arrangements, understanding or previous agreement between them relating to the 
subject matter covered by the Agreement. 

9.2 This Agreement and the supply of Confidential Information does not constitute an offer 
by the Promoter to sell shares in the Company and does not impose an obligation on 
either party to continue discussions or negotiations in connection with the proposed 
investment in the Company. 
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9.3 The Confidential Information may not be accurate or complete and neither the Promoter 
nor the Company makes any representation or warranty as to the accuracy, 
completeness or reasonableness of the Confidential Information and no such 
representation or warranty shall be implied.  Neither the Promoter nor the Company is 
liable to the Investor or to anyone to whom the Investor discloses the Confidential 
Information if it is relied upon. 

9.4 If the investment proceeds, the Investor will be required to acknowledge that the 
Investor has not been induced to enter into the investment by any representation other 
than as set out in the Confidential Information. 

9.5 Nothing in this clause operates to limit or exclude any liability for fraud. 

10. COSTS 

Unless otherwise specified, all costs in connection with the negotiation, preparation, 
execution and performance of this Agreement (and any documents referred to in it) and 
the consideration or evaluation of the Confidential Information will be borne by the 
party that incurred the costs. 

11. ASSIGNMENT 

Except as provided otherwise, no person may assign any of its rights under this 
Agreement or any document referred to in it. 

12. ACTING AS PRINCIPAL 

The Investor is acting as principal and not as a broker or agent. 

13. THIRD PARTY RIGHTS 

13.1 Except as provided for in this clause, this Agreement is for the benefit of the parties to it 
and their successors and permitted assigns and is not intended to benefit or be 
enforceable by anyone else. 

13.2 The parties may terminate, rescind or vary this Agreement without the consent of any 
person who is not a party to this Agreement. 

13.3 None of the Confidential Information is the property of the Investor.  The disclosure to 
the Investor of any Confidential Information will not give the Investor any licence or 
other rights whatsoever in respect of any part of such Confidential Information beyond 
those rights contained in this Agreement. 

14. SEVERANCE 

14.1 If any Court or administrative body of competent jurisdiction finds any provision of this 
Agreement to be invalid, unenforceable or illegal, the other provisions of this Agreement 
will remain in force. 

14.2 If any invalid, unenforceable or illegal provision would be valid, enforceable or legal if 
some part of it were deleted, the provision will apply with whatever modification is 
necessary to make it valid, enforceable and legal. 
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15. VARIATION AND WAIVER 

15.1 A variation of this Agreement must be in writing and signed by or on behalf of all parties. 

15.2 A waiver of any right under this Agreement is only effective if it is in writing and it applies 
only to the person to which the waiver is addressed and the circumstances for which it 
is given. 

15.3 A person that waives a right in relation to one person or who takes or fails to take any 
action against that person does not affect its rights against any other person. 

15.4 No failure to exercise or delay in exercising any such right or remedy provided under this 
Agreement or by law constitutes a waiver of such right or remedy or will prevent any 
future exercise in whole or in part thereof. 

15.5 No single or partial exercise of any rights or remedy under this Agreement shall preclude 
or restrict the further exercise of any such right or remedy. 

15.6 Rights arising under this Agreement are cumulative and do not exclude rights provided 
by law. 

16. LANGUAGE 

16.1 If this Agreement is translated, the English language text will prevail. 

16.2 Any other document provided in connection with this Agreement must be in English or 
there must be a properly prepared translation into English and the English translation 
will prevail in the case of any conflict between them. 

17. GOVERNING LAW AND JURISDICTION 

17.1 This Agreement and any disputes or claims arising out of or in connection with its 
subject matter are to be governed by and construed in accordance with the law of 
England. 

17.2 The parties irrevocably agree that the Courts of England have exclusive jurisdiction to 
settle any dispute or claim that arises out of or in connection with this Agreement.  


