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<Letterhead> 
 

<Name of the Supplier 

Address 

Telephone 

Fax> 

 

<Date> 

 

 

Dear Sirs, 

 

Subject: ………………………………………. 

 

We refer to our recent transaction in relation to the <project name> to <Name of the Client> 

(“Client”) or its Group Companies (as defined below) (the “Proposed Services”) to be provided by 

<Name of the Supplier>. For this engagement, to perform the Proposed Services, you, your Group 

Companies or your Representatives (as defined below) will be provided with certain Information (as 

defined below) for the <brief description> based on the scope agreed (the “Permitted Purpose”).  In 

such context, we are prepared to make available to you the Information subject to you agreeing to the 

terms and conditions of our disclosure of the Information as set out in this letter. 

 

1. DEFINITIONS 

1.1 In this letter, unless the context otherwise requires: 

“Group Companies” means, in relation to a company, that company, any subsidiary, any 

associate, any jointly-controlled entity, or holding company thereof and any subsidiary, any 

associate and any jointly-controlled entity of any such holding company or any entity, which 

controls, is controlled by, or is under the common control of such company and any of their 

subsidiary, any associate and any jointly-controlled entity.  In this context, “control” means 

the holding of power to direct or cause the direction of management, policies and decisions of 

a company, corporation, partnership or other entity through, including but without limitation, 

control by direct or indirect means of more than fifty per cent (50%) of the voting rights in 

such company, corporation, partnership or other entity; 

“Information” includes:  

(i) any and all information relating to any aspect of our Group Companies (including, 

without limitation, information on administration, corporate, organizational and 

management structure, constitution, shareholders, financial data, budget, estimates, 

forecast, projection, prospects, planning, proposals, market research and intelligence, 

reports, studies, assumptions, opinions, statements, advice, strategies, policies, 

marketing, customer (potential or actual), trading terms, contracts, terms and conditions, 

pricing, sale, operation, production, work process, procedures, storage, inventory, actual 

or potential capacities, procurement, supplier, agents, advisors, technical details, 

financing, financiers, investment, corporate actions, human resources, development, 

trade secrets, discoveries, ideas, concepts, know-how, technology, techniques, designs, 

demonstrations, drawings, diagrams, samples, devices, specifications, computer 

programs, computer databases, facilities, systems design, communication networks, 

proprietary data and other information, and materials of whatever description, whether 

protected by copyright, patent or other intellectual property rights, and whether stated as 

being proprietary or confidential), which is obtained by you or your Representatives, on 

or after the date of this letter, in any form (including, without limitation, in writing or 
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orally or in a visual, electronic, magnetic, digital or other form or in any other medium), 

or pursuant to discussions with any of our Group Companies or Representatives or by 

any other kind of interaction with Representatives of our Group Companies;  

(ii) any memoranda, papers, notes, analyses, summaries, compilations, studies or other 

documents in any form whether prepared by our Group Companies or our 

Representatives; 

(iii) any memoranda, papers, notes, analyses, summaries, compilations, studies or other 

documents in any form whether prepared by <Name of the Supplier>, your 

Representatives or any other person to the extent they contain, are based on or refer to 

any of the information described in sub-paragraph (i) or (ii) above; and 

(iv) any copies, duplicates, backups and other replication of any items described in sub-

paragraphs (i) or (ii) or (iii) above or other material containing the information described 

in sub-paragraphs (i) or (ii) or (iii) above; and 

“Representatives” means, in relation to an entity, the shareholders, directors, officers, 

managers, employees, partners, agents, contractors, consultants or other personnel, banker, 

financier, or legal, technical, financial, accounting, tax or other advisors of any Group 

Companies of such entity and any representatives of the foregoing. 

1.2 In this letter, a reference to: 

(a) a person includes a reference to an individual, a body corporate, company, firm, 

unincorporated body of persons, association, joint venture, partnership, government, 

state or agency of state; and 

(b) unless the context requires otherwise, words importing the singular include the plural 

and vice versa and words importing a gender include every gender. 

2. USE OF THE INFORMATION 

In consideration of the Information being made available to you and/or your Representatives 

in relation to the Permitted Purpose, you agree that the Information may only be used by you 

or your Representatives for the Permitted Purpose strictly in accordance with the terms of this 

letter, and you shall not use, nor permit, encourage, enhance or assist your Representatives or 

any third party to make use of, the Information for any other purpose. 

3. DISCLOSURE OF THE INFORMATION 

3.1 Unless with our prior written consent, the Information may only be disclosed by you to those 

of your Representatives who need to know the Information in relation to the Permitted 

Purpose. 

3.2 You shall, and shall direct your Representatives to, treat the Information in strictest 

confidence and use reasonable efforts to safeguard the Information as you/they use to protect 

your/their own proprietary information. You shall ensure that each of your Representatives to 

whom any Information is disclosed complies with all the provisions of this letter, and you 

shall be responsible for any breach of the provisions of this letter by your Representatives.  

3.3 You shall not, in any form or manner and for any purpose except for the internal use within 

the scope of the Permitted Purpose, create any copy, extract or memorandum of any of the 

Information or include any of the Information in any other material for purpose other than the 

Permitted Purpose, without our prior written consent.  
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4. DISCLOSURE AND ANNOUNCEMENTS 

4.1 Unless paragraph 4.2 applies, you shall not, without our prior written consent,  

(a) disclose to any person (except to your Representatives in accordance with the terms of 

this letter); or  

(b) make or permit or procure to be made or solicit or assist any other person to make a 

public announcement of,  

any of: (i) the Information, (ii) the fact of the disclosure of the Information to you or your 

Representatives by us, (iii) the fact that you or your Representatives are providing and have 

provided the Proposed Services to us, and (iv) any of the terms, conditions or other facts with 

respect to the Proposed Services (items (ii), (iii) and (iv) above are collectively known as the 

“Engagement Information”).  

4.2 Where a disclosure or announcement of the type mentioned in paragraph 4.1 is required by 

law or by a governmental authority or other authority with relevant powers to which     

<Name of the Supplier> is subject or to which <Name of the Supplier> submits whether or not 

the requirement has the force of law, you shall notify us promptly of such requirements with 

full particulars and shall use your reasonable endeavours to cooperate with us so that we may, 

at our sole expense, take steps to object to any such disclosure or announcement (including 

without limitation to the lodgement of objections and/or the institution of legal proceedings).  

Any disclosure or announcement shall be made by you after consultation with us and after 

taking into consideration our requirements as to its timing, content and manner of making or 

despatch. 

5. ACTION UPON COMPLETION OR TERMINATION OF PROPOSED SERVICES  

5.1 On completion of the Proposed Services or if you decide not to provide the Proposed Services 

for whatever reason before the expiry of the term of this letter, or in any event upon written 

request by us at any time, you and your Representatives shall to the extent permitted by law 

and as promptly as practicable, at your election, cost and expense, use reasonable efforts to 

return to us or destroy all the Information (including without limitation all copies of any 

document, disk or other media made pursuant to paragraph 3 of this letter which contains, 

reflects or is generated from any Information) obtained from us or any of our Group 

Companies or Representatives in relation to the Proposed Services and deliver a signed 

confirmation to us that all documents and material have been returned or destroyed pursuant 

to this paragraph 5.1. 

6. GENERAL AGREEMENTS 

6.1 No right or licence is granted to your Group Companies or Representatives or any other 

person in relation to any Information except as expressly set out in this letter.  

6.2 You acknowledge that damages would not be an adequate remedy for a breach of this letter 

and/or breach of confidence and we are entitled to seek the remedies of injunction, specific 

performance and other equitable relief for a threatened or actual breach of this letter and/or 

breach of confidence. 

6.3 The failure to exercise or delay in exercising a right or remedy provided by this letter, by law 

or in equity does not impair or constitute a waiver of the right or remedy or an impairment of 

or a waiver of other rights or remedies.  No single or partial exercise of a right or remedy 
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provided by this letter, by law or in equity prevents further exercise of the right or remedy or 

the exercise of other right or remedy available to any of our Group Companies, whether 

contractual, equitable, proprietary or otherwise. 

6.4 If any paragraph, provision or term of this letter is declared illegal, invalid or unenforceable 

under any applicable laws, then the remainder of this letter shall not be affected and, in lieu of 

any such paragraph, provision or term, there shall be added as a part hereof a substitute 

paragraph, provision or terms as similar in substance to such illegal, invalid or unenforceable 

paragraph, provision or term to make valid the parties’ intentions to the extent legally 

possible. 

7. EXCEPTIONS 

The terms of this letter do not apply to any Information which: 

7.1 at the date of disclosure to you or your Representatives is already publicly known or at any 

time after that date becomes publicly known (other than by breach of this letter by you or 

your Representatives); 

7.2 was disclosed to you or your Representatives by a third party under no obligation of 

confidentiality to our Group Companies, provided that to your knowledge (after making all 

necessary research and inquiries at your sole cost and expense) such Information has not been 

acquired by any person in breach of any obligations of confidentiality to our Group 

Companies and this third party has a lawful right to disclose such Information to you;  

7.3 was already lawfully in your possession or in that of your Representatives before the date of 

disclosure pursuant to this letter free from any obligation of confidentiality to our Group 

Companies; or 

7.4 was or is independently developed by you or your Representatives without use of the 

Information. 

8. GOVERNING LAW AND JURISDICTION  

8.1 This letter is governed by, and shall be construed in accordance with, the law of UAE and the 

Emirate of Dubai. 

8.2 Any dispute, controversy or claim arising out of or relating to this letter, including its 

conclusion, binding effect, validity, invalidity, amendment, breach or termination thereof, 

shall be settled amicably by both parties. If amicable settlement couldn’t be reached between 

the parties within thirty (30) days from the date on which such dispute had arisen, then such a 

dispute shall be referred to the Dubai Civil court who shall have the sole jurisdiction. 

This letter is for the benefit of both of us and all provisions herein shall be binding solely upon and 

inure to the benefit of the parties hereto and their respective successors and assigns. This letter shall 

have full force and effect for a period of six (6) years from the date of this letter. 
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If you wish to receive the Information for providing the Proposed Services, please acknowledge your 

acceptance and agreement to the above terms and conditions by signing and returning the enclosed 

copy of this letter to us. 

 

Yours faithfully, 

For and on behalf of 

<Name of the Client> 
_______________________________________ 

 

 

***************************************************************************** 

 

To: <Name of the Client> 

 

We, <Name of the Supplier> refer to your letter to us dated <date> (“Letter”) of which this is a 

duplicate. We confirm that we have read and fully understand the contents of the Letter, and we 

hereby accept, agree to, and undertake to abide by, the terms of the Letter. 

 

For and on behalf of 

<Name of the Supplier> 

 

________________________________________ 

Name: 

Title: 

Date: 

 


