
MUTUAL NON-DISCLOSURE AGREEMENT
This agreement (hereinafter the Agreement) is entered into and effective this [DATE], by and between [YOUR COMPANY NAME], having its principal offices at [YOUR COMPANY’S ADDRESS] and CL Labs Sp. z o.o. having its principal offices at Jana Pawla II str. 43A - 37B, Warszawa, Poland.

1. DEFINITION OF CONFIDENTIAL INFORMATION
As part of determining and evaluating the feasibility of entering into and implementing certain business transactions between the parties, each of the parties (the “Disclosing Party”) may disclose to the other (the “Receiving Party”) certain non-public information including software, technology, products, plans, know-how, business methods, pricing, quotes, methodologies, personnel information, customer or supplier information, and certain other business and/or technical information (collectively, “Confidential Information”).

2. NON-DISCLOSURE; RESTRICTIONS ON USE
A Receiving Party shall use the Confidential Information solely for the purpose of evaluating whether to enter into an agreement between the parties and if so, of implementing a written agreement between the parties (the “Purpose”) and shall disclose Confidential Information only to its employees or contractors, or those of its subsidiaries, who (i) have a need to know for the Purpose, and (ii) are bound by written agreements to maintain the confidentiality of such Confidential Information consistent with the provisions hereof.  The Receiving Party shall be liable for compliance with these terms by its employees, contractors or those of its subsidiaries.  Each party undertakes to treat any Confidential Information that it receives pursuant to this Agreement with no less care than it employs for its own confidential information of a similar nature, and in no event less than a reasonable standard of care.   The Receiving Party will have a duty to protect Confidential Information (a) if it is marked or accompanied by documents clearly and conspicuously designating them as “confidential” or the equivalent; or (b) if it is identified by the Disclosing Party as confidential before, during or promptly after the presentation or communication.

3. EXCEPTIONS
The obligations of confidentiality in this Agreement shall not apply to any information that a Receiving Party already has in its possession without obligation of confidentiality when disclosed to it by the Disclosing Party, information that a party independently develops or acquired without resort to or use of the Disclosing Party’s Confidential Information, information that is or becomes known to the public other than by breach of this Agreement, or information rightfully received by a party from a third party without the obligation of confidentiality.


4. RETURN OF CONFIDENTIAL INFORMATION
The Receiving Party shall either return all Confidential Information that is in written, graphic or machine-readable form, including any copies made, to the Disclosing Party or, at the Disclosing Party’s option, certify that it has destroyed any such materials, promptly upon the Disclosing Party’s written request.

5. INJUNCTIVE RELIEF
Receiving Party acknowledges that the Disclosing Party may be irreparably harmed if Receiving Party’s obligations under this Agreement are not specifically enforced and that Disclosing Party may not have an adequate remedy at law in the event of an actual or threatened violation by Receiving Party of its obligations.  Therefore, Receiving Party agrees that Disclosing Party shall be entitled to seek an injunction or any appropriate decree of specific performance for any actual or threatened violations or breaches by Receiving Party without the necessity of Disclosing Party showing actual damages.

6. PERMITTED DISCLOSURE
In the event that either party is requested or required by judicial or administrative process or by law to produce any part of the Confidential Information, the requested party shall, to the extent reasonably practical, prior to such disclosure advise the other party of the required disclosure and permit the other party to seek a protective order or other judicial decree with respect to the Confidential Information.  To the extent that such a protective order is not granted prior to the time disclosure is required by the Receiving Party, the Receiving Party may disclose such Confirmation Information provided, that it shall use reasonable efforts to seek confidential treatment of the information so disclosed.

7. LIMITED REPRESENTATION; WARRANTY
Each party represents and warrants that it has the right to disclose Confidential Information it discloses to the other party pursuant to this Agreement.  The Disclosing Party provides the Confidential Information on an As-Is basis.  The Disclosing Party shall not be liable for any damages arising out of use of Confidential Information which it discloses hereunder.  Except as specifically provided herein, neither party makes any representation or warranty as to the accuracy or completeness of the Confidential Information.

8. NON-DISCLOSURE PERIOD; SURVIVAL OF OBLIGATIONS
Either party may terminate this Agreement by written notice delivered to the other party.  Notwithstanding any termination of this Agreement, the Receiving Party’s obligations with respect to Confidential Information received hereunder shall continue for a period of [three years] following the date of receipt hereunder.

9. INVALIDITY
If any provision of this Agreement is found to be invalid or unenforceable in whole or in part, the Parties agree the remaining provisions of this Agreement shall remain valid and enforceable to the maximum extent compatible with existing law.
10. NON-WAIVER
Failure of either party to exercise any of its rights under this Agreement in a particular instance shall not be construed as a waiver of those rights or any other rights under this Agreement for any purpose.

11. APPLICABLE LAW
The parties stipulate that this Agreement shall be construed, interpreted and enforced in accordance with the laws of [the United Kingdom] without reference to the principles of conflict of laws.

12. NON-ASSIGNABILITY
Neither party may assign its rights or delegate its duties or obligations under this Agreement without the prior written consent of the other party.

13. ENTIRE AGREEMENT
This Agreement constitutes the entire agreement between the parties relating to the subject matter of this Agreement.

14. MODIFICATIONS
No provision of this Agreement shall be varied or modified by any prior or subsequent statement, conduct or act of either of the parties, except that hereafter the parties may amend this Agreement by written instrument specifically referring to this Agreement and signed by both parties.



15. SIGNATURES
	[YOUR COMPANY NAME] 
	CL Labs Sp. z o.o
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