[To be printed on headed notepaper]


Craighouse Ltd 
First Names House

Victoria Road, 
Douglas

Isle of Man 
IM2 4DF
[Insert date] 2018
Dear Sirs

Craighouse Project (the “Project”)
Whereas you, Craighouse Ltd and Quartermile Developments Ltd (the “Company”) are proposing to supply to us certain information in relation to the Project subject to us giving this confirmation, we hereby irrevocably undertake to you, the Company, that we and our directors and employees shall keep secret and confidential our discussions and any information whether written or verbal about the Company or Project (“Confidential Information”) and will use such Confidential Information solely for the purpose of evaluating the Project.

For the purposes of this letter, Confidential Information shall mean:

(a) all information (whether oral or recorded in any medium) relating to the Company or Project including for the avoidance of doubt any mention of the involvement of the Company in this transaction;

(b) all notes, memoranda, analyses, compilations, studies and other documents prepared by us in whatever medium which contain or otherwise reflect or are generated from the information specified in paragraph (a) above or in relation to the Project generally; and

(c) the fact and content of the communications and discussions between you and us or any of your agents relating to or connected with the Project.

1. In consideration of you agreeing to supply the Confidential Information to us and agreeing to enter into any discussions with us, we hereby undertake and agree as follows:

1.1 to hold the Confidential Information in confidence and not to disclose it or permit it to be made available to any person, firm or company without our prior written consent;

1.2 only to use the Confidential Information for the purposes of the Project;

1.3 to ensure that each person to whom disclosure of Confidential Information is made by us is fully aware in advance of our obligations under this letter, and that we procure that they comply with the terms of this letter;
1.4 upon written demand from you either to return the Confidential Information (in whatever form it may be recorded) and any copies of it or to confirm to you in writing that, save as required by law or regulation, it has been destroyed and to give to you an unconditional undertaking, in respect of any documents, papers or other recorded information (including any documentation incorporating Confidential Information) which for any reason it shall have been agreed by ourselves will not be returned, that it has been destroyed and expunged from all computers and computer records, provided that this paragraph 1.4 shall not apply to Confidential Information which is held on any back-ups or archives of any computer system containing or previously containing the Confidential Information where such back-up or archiving occurs in the usual course of operating that computer system and where it is not reasonably practicable to delete the Confidential Information so held.

2. Nothing in paragraphs 1 and 3 of this letter shall apply to any Confidential Information:

2.1 which at the time of its disclosure is in the public domain;

2.2 which after disclosure comes into the public domain for any reason except our failure, or the failure of any person to whom we have disclosed Confidential Information to comply with the terms of this letter;

2.3 which was lawfully in our possession prior to such disclosure;

2.4 which we subsequently receive from a third party without obligations of confidentiality; or

2.5 which we or any of our Advisers are required to disclose, retain or maintain by law or any regulatory or governmental authority, provided that in the case of any and every disclosure, we shall give prompt notice of its occurrence, or likely occurrence, in order that you may have time to seek any appropriate remedy to prevent such disclosure or to waive compliance with this undertaking.

3. We acknowledge and confirm to you that:

3.1 without prejudice to any other rights or remedies that the Company may have, damages would not be an adequate remedy for any breach by us of the terms of this letter and that, accordingly, the Company shall be entitled, without proof of special damage, to the remedies of interdict and specific implement or any threatened or actual breach of the provisions of this letter by us;

3.2 the Company:

3.2.1 does not accept any responsibility or liability (save in the case of fraud) for or make any representation, statement or expression of opinion or warranty, express or implied, with respect to the accuracy or completeness of the Confidential Information or any oral communication in connection with it; or

3.2.2 is not under any obligation to provide access to any Confidential Information or to update, or correct any inaccuracies which may become apparent in, the Confidential Information disclosed;

3.3 this letter shall continue in effect for a period of five years from the date of this letter notwithstanding any decision by you or us not to proceed with the Project or any other related transaction and notwithstanding any return or destruction of the Confidential Information; and

3.4 no failure or delay to exercise or other relaxation or indulgence granted in relation to any power, right or remedy under this letter shall operate as a waiver of it or impair or prejudice it nor shall any single or partial exercise or waiver of any power, right or remedy preclude its further exercise or the exercise of any other power, right or remedy.
4. This letter, and all disputes or claims arising out of or in connection with it shall be governed by and construed in accordance with Scots law.  In relation to any legal action or proceedings arising out of or in connection with this letter, each of the parties irrevocably submits to the exclusive jurisdiction of the Scottish courts and waives any objection to such proceedings in the Scottish courts on the grounds of venue or on the grounds that such proceedings have been brought in an inappropriate forum.

Yours faithfully

[ Insert Name ]
Director, duly authorised

for and on behalf of [ insert Company Name ]

