MUTUAL NONDISCLOSURE AGREEMENT

This agreement (“Agreement”) is made as of       FORMTEXT 

     
 (“Effective Date”) by and between Amicus TransTec Limited, (“ATT”), a company registered in England, having its principal place of business at Raku House, 6 Chapel Court, Kidderminster, Worcs., UK and , having a place of business at 
WHEREAS this Agreement relates to disclosure verbally, visually, electronically and/or in tangible form, of certain confidential and proprietary information by either party (“Discloser”) to the other (“Recipient”) for the purpose of evaluating entering into and furthering a mutual business relationship (the “Business Purpose”); and

WHEREAS both parties understand that the Confidential Information (as hereinafter defined) received from Discloser is regarded by Discloser as valuable;

NOW THEREFORE, the parties agree as follows:

1. The term “Confidential Information” shall mean any and all information which is disclosed by either party to the other verbally, electronically, visually, or in a written or other tangible form which is either identified by Discloser as confidential or proprietary or should be reasonably understood to be confidential or proprietary.  Confidential Information includes, but is not limited to, trade secrets, patented or copyrighted information, computer programs, software, user interfaces, software documentation and/or specifications, formulas, data, inventions, algorithms, techniques, processes, marketing plans, strategies, business models, forecasts, training materials, financial information, third party confidential information, any business terms or agreements related to the Business Purpose and customer lists.

2. Recipient shall keep Confidential Information in strict confidence and shall not disclose it to any third party, nor use such Confidential Information for any reason not directly related to the Business Purpose.  Recipient’s internal disclosure of Confidential Information shall be only to those employees or agents having a need to know such information in connection with this Agreement and only insofar as such persons are bound by a nondisclosure agreement consistent with this Agreement.  Recipient shall promptly notify Discloser of any unauthorized disclosure or use of Confidential Information by any person.  Recipient shall not reverse engineer, decompile, copy or export any Confidential Information.

3. This Agreement imposes no obligation upon the parties with respect to Confidential Information which either party can establish by legally sufficient evidence:  (a) was in the possession of, or was rightfully known by Recipient without an obligation to maintain its confidentiality prior to receipt from Discloser; (b) is or becomes generally known to the public without violation of this Agreement; (c) is obtained by Recipient in good faith from a third party having the right to disclose it without an obligation of confidentiality; (d) is independently developed by Recipient without the participation of individuals who have had access to the Confidential Information; or (e) is required to be disclosed by court order provided diligent efforts are undertaken to limit disclosure.

4. The Confidential Information is provided “as-is” and Discloser makes no warranty of any kind with respect to the suitability, accuracy or non-infringement of third party rights.  Recipient does not acquire any proprietary rights, including any license rights, title or interest in the Confidential Information except the limited right to use the Confidential Information for the Business Purpose in accordance with this Agreement.  All Confidential Information furnished hereunder together with any copies thereof, shall be returned or destroyed promptly at the Discloser’s request, and if destroyed, the Recipient shall send the furnishing party a certificate of destruction upon the Discloser’s request. 

5. This Agreement is the entire agreement between the parties and supersedes all prior understandings and agreements concerning this subject matter.  All additions or modifications to this Agreement must be in writing and signed by the authorized representatives of both parties.  This Agreement shall be governed by English law.  The obligations under this Agreement shall continue for a period of three (3) years from the date of disclosure. It may be terminated with respect to further disclosures upon thirty (30) days' prior notice in writing.  

6. After the termination or expiration of this Agreement the Recipient shall return to Discloser all Confidential Information and all copies of the whole or any part thereof or, if requested by Discloser, shall destroy the same and certify in writing to Discloser that they have been destroyed.  
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To Whom It May Concern:

Please find attached a signed copy of the Amicus TransTec Limited Mutual Non-Disclosure Agreement.

Yours,

________________________

