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Bio Engine Technology Ltd  
MUTUAL NON-DISCLOSURE AGREEMENT
NB. Please complete this document by replacing the italicized words with actual details. Thank you.
This mutual non-disclosure agreement ("Agreement") is dated 1st January 2019 and is made by and between:
1. Company name, (hereinafter referred to as “the Supplier” and “receiving” party) a limited liability company registered in England, number 12345678, having its registered office at Unit 1, Happy Industrial Park, Xanadu, AB1 2CD  in the United Kingdom.
2. BIO ENGINE TECHNOLOGY LIMITED, (hereinafter referred to as "the Company" and “disclosing” party) a limited liability company registered in England, number 05506502, having its registered office at Glenholm, Kehelland, Camborne TR14 0DD in the United Kingdom. 
BACKGROUND
(A) Each party wishes to disclose to the other party Confidential Information in relation to the Purpose.  
(B) Each party wishes to ensure that the other party maintains the confidentiality of its Confidential Information. 
(C) In consideration of the benefits to the parties of the disclosure of the Confidential Information, the parties have agreed to comply with the following terms in connection with the use and disclosure of the Confidential Information.
AGREED TERMS
DEFINITIONS
The following definitions and rules of interpretation in this clause apply in this Agreement:
"Affiliates" means with respect to each party, the legal entities that control, are controlled by, or under common control with, such party;
"Business Day" means a day (other than a Saturday, Sunday or public holiday) when banks in London are open for business;
"Confidential Information" means all information, other than Exempt Information, in whatever form or manner presented, which relates to the Disclosing Party's past, present or future operations, business, business plans and business opportunities, scientific and technical research and development work including but not limited to details of its organisation, personnel, markets, suppliers, customers, prospective customers, contractors, financial data, IT (hardware and software), know-how, trade secrets, intellectual property, technical and non-technical materials, operations, processes, product information, sales and marketing plans and strategies, designs, other non-public information and any discussions and proceedings relating to any of the foregoing;
"Disclosing Party" means the party that discloses Confidential Information to the Receiving Party;
"Effective Date" means 1st January 2019,
"Exempt Information" means information:
[bookmark: _Ref355187174]that is required to be disclosed by law, by order of any court of competent jurisdiction or by any governmental or regulatory authority, provided that, to the extent it is legally permitted to do so, it gives the other party as much notice of this disclosure as possible and, where notice of disclosure is not prohibited and is given in accordance with this clause 1.1.6.1, it takes into account the reasonable requests of the other party in relation to the content of this disclosure;
which the parties agree in writing is not confidential or may be disclosed;
that the Receiving Party can demonstrate was in its possession prior to the time of disclosure by the Disclosing Party not under an obligation of confidentiality owed to the Disclosing party;
that the Receiving Party can demonstrate is or becomes public knowledge through no fault, omission, or other act of the Receiving Party;
that the Receiving Party can demonstrate is lawfully obtained from a third party under no obligations of confidentiality; or
that the Receiving Party can demonstrate has been developed by or for the Receiving Party wholly independently of the received Confidential Information;
"Permitted User" means an individual who:
is the Receiving Party's director, officer, or employee under a legally binding obligation of confidentiality consistent with the terms of this Agreement, or is party to a legally binding confidentiality agreement with the Receiving Party which is consistent with the terms of this Agreement; 
has a reasonable need to know the Confidential Information in connection with the Purpose; and
in any case where the person is not:
an employee; or 
	a lawyer, accountant, valuer or patent attorney engaged by the Receiving Party to advise the Receiving Party in connection with the Purpose, 
the Receiving Party has identified such person to the Disclosing Party and the reasons why such person may need access to the Confidential Information in connection with the Purpose and prior to any disclosure the Disclosing Party has expressly approved such disclosure in writing and the Receiving Party has ensured that such person has entered into a legally binding confidentiality agreement with the Receiving Party which is consistent with the terms of this Agreement;
"Purpose" means for the Supplier to support the Company in the development of a bio ethanol engine;
"Receiving Party" means the party who receives Confidential Information from the Disclosing Party.
Clause headings shall not affect the interpretation of this Agreement and references to clauses are to the clauses of this Agreement. 
A person includes a natural person, corporate or unincorporated body (whether or not having separate legal personality) and that person's legal and personal representatives, successors and permitted assigns. 
Unless the context otherwise requires, words in the singular shall include the plural and in the plural include the singular.
A reference to a statute or statutory provision is a reference to it as it is in force for the time being, taking account of any amendment, extension, or re-enactment, and includes any subordinate legislation for the time being in force made under it. 
[bookmark: _Ref355346076]TERM
This Agreement shall have legal effect on the Effective Date and shall continue in full force and effect for 10 years or until terminated by either party in accordance with clause 8. 
TREATMENT OF CONFIDENTIAL INFORMATION
The parties shall treat the Confidential Information as strictly confidential and proprietary, and shall keep it confidential and safeguard its confidential and proprietary nature with at least the same security measures and degree of care as it applies to its own confidential or proprietary information.
The Receiving Party may use the Confidential Information only in connection with the Purpose, and for no other purpose whatsoever. The Receiving Party shall not use or exploit the Confidential Information for the personal benefit of itself or a Permitted User, or for the benefit of any third party.
[bookmark: _Ref355174394]The Receiving Party shall not disclose (directly or indirectly) any Confidential Information to, or permit it to be accessed by, any person except a Permitted User, provided that:
it informs these Permitted Users of the confidential nature of the Confidential Information before disclosure and shall procure that any Permitted User to whom Confidential Information is disclosed abides by the confidentiality provisions of this Agreement and by the terms of any confidentiality agreement put in place with them to protect the Confidential Information (whichever is the higher standard); and
at all times, it is responsible for these Permitted Users' compliance with the obligations set out in this Agreement.
If either party is required by law or governmental regulation to describe its relationship to the other, it shall promptly give the other party notice with a copy of any disclosure it proposes to make. In addition, neither party shall use the other party's name in connection with any products, services, promotion, or advertising without the other party's prior written consent. In any such statements, it shall accurately describe the scope and nature of the relationship and the work being conducted.
RETURN OF INFORMATION
Upon completion of the Purpose or upon the Disclosing Party's written request, whichever is earlier, the Receiving Party shall:
	promptly either return or destroy all Confidential Information of the Disclosing Party (including all originals and/or copies in whatever medium provided to, or made by, any Permitted User) and, if destroyed, to certify such destruction in writing to the Disclosing Party; and
	erase all the Disclosing Party's Confidential Information from its computer systems or which is stored in electronic form (to the extent possible).
[bookmark: a938262][bookmark: _Toc335738339]RESERVATION OF RIGHTS AND ACKNOWLEDGEMENT
All Confidential Information shall remain the property of the Disclosing Party. Each party reserves all rights in its Confidential Information. No rights, including, but not limited to, intellectual property rights or a licence, in respect of a party's Confidential Information are granted to the other party and no obligations are imposed on the Disclosing Party other than those expressly stated in this Agreement.
The disclosure of Confidential Information by the Disclosing Party shall not form any offer by, or representation or warranty on the part of, the Disclosing Party to enter into any further agreement in relation to the Purpose, or the development or supply of any product or service to which the Confidential Information relates.
Unless otherwise stated in this Agreement, this Agreement does not prohibit any party from entering into any other agreement with any other party.
It is understood that the Disclosing Party may be irreparably harmed by any breach of this Agreement. In the event that the Receiving Party becomes aware of any breach of the confidentiality of, or the misappropriation of, any of the Confidential Information, the Receiving Party shall promptly give notice thereof to the Disclosing Party.
The Receiving Party acknowledges that damages alone may not be an adequate remedy for the breach of any of the provisions of this Agreement. Accordingly, without prejudice to any other rights and remedies it may have, the Disclosing Party shall be entitled to seek the granting of equitable relief (including without limitation injunctive relief) concerning any threatened or actual breach of any of the provisions of this Agreement.
Except as expressly stated in this Agreement, no party makes any express or implied warranty or representation concerning its Confidential Information, or the accuracy or completeness of the Confidential Information.
WARRANTY
Each party warrants, represents and undertakes that:
it has the right to disclose its Confidential Information to the Receiving Party and to authorise the Receiving Party to use such Confidential Information for the Purpose;
[bookmark: _Toc139080346]it has full capacity and authority to enter into and to perform this Agreement; and
this Agreement is executed by a duly authorised representative of that party.
LIABILITY AND INDEMNITY
The Receiving Party shall be responsible for any breach of any of the terms of this Agreement by the Receiving Party and the Receiving Party shall be liable to indemnify and hold the Disclosing Party harmless against any losses, costs, claims, damages or expenses incurred by the Disclosing Party either as result of the unauthorised disclosure by the Receiving Party of any of the Confidential Information or as a result of the breach of any of the terms of this Agreement.
The Receiving Party shall be liable to the Disclosing Party for the actions or omissions of the Receiving Party's Permitted Users under this Agreement, as if they were the actions or omissions of the Receiving Party.
The Disclosing Party shall have no liability to the Receiving Party arising out of the Receiving Party’s use of the Confidential Information.
[bookmark: a899582][bookmark: _Toc335738342][bookmark: _Toc335738346]TERMINATION
1.1 If either party decides not to become, or continue to be involved in the Purpose with the other party it shall notify the other party in writing immediately. Notwithstanding such notice of termination, the parties acknowledge and agree that each party shall be bound to the other party under a continuing duty of confidentiality for a period of 5 years from the date of such notice of termination (however caused) or expiry (as the case may be) of this Agreement.
Termination of this Agreement shall not affect any accrued rights or remedies to which either party is entitled.
ENTIRE AGREEMENT AND VARIATION
This Agreement constitutes the whole agreement between the parties and supersedes all previous agreements between the parties relating to its subject matter. Each party acknowledges that, in entering into this Agreement, it has not relied on, and shall have no right or remedy in respect of, any statement, representation, assurance or warranty (whether made negligently or innocently) other than as expressly set out in this Agreement. Nothing in this clause shall limit or exclude any liability for fraud or for fraudulent misrepresentation.
No variation of this Agreement shall be effective unless it is in writing and signed by each of the parties (or their authorised representatives). 
[bookmark: a592798][bookmark: _Toc335738343]NO WAIVER
Failure to exercise, or any delay in exercising, any right or remedy provided under this Agreement or by law shall not constitute a waiver of that or any other right or remedy, nor shall it preclude or restrict any further exercise of that or any other right or remedy.
No single or partial exercise of any right or remedy provided under this Agreement or by law shall preclude or restrict the further exercise of that or any other right or remedy. 
ASSIGNMENT
Neither the rights nor the obligations of the parties under this Agreement may be assigned or delegated, in whole or in part, without the prior written consent of the other party. Any such assignment or delegation shall be null and void and of no effect. 
SEVERABILITY
If any term of this Agreement or the application thereof shall be deemed invalid or unenforceable, the remainder of this Agreement shall be unaffected thereby and each remaining term of this Agreement shall be valid and enforced to the fullest extent permitted by law.
NO PARTNERSHIP
Nothing in this Agreement is intended to, or shall be deemed to, establish any partnership or joint venture between any of the parties, constitute any party the agent of another party, nor authorise any party to make or enter into any commitments for or on behalf of any other party.
2 [bookmark: a1030732][bookmark: _Toc335738347]THIRD PARTY RIGHTS
A person who is not a party to this Agreement shall not have any rights under or in connection with it. 
[bookmark: a340491]NOTICES
[bookmark: a568461]Any notice or other communication required to be given under this Agreement, shall be in writing and shall be delivered personally, or sent by pre-paid first class post or recorded delivery or by commercial courier, to each party required to receive the notice or other communication at the address set out below:
The Company: Philip Marrack Hosken, Director, 3 Park Road, Redruth, Cornwall, TR15 2JD. Email: phil@cleanclimate.co.uk  Tel: 01209 219715; and 07944 044087
The Supplier: Name and full Company contact address of Signatory Email: something@ something.com Tel: 01234 567890; and 07123 456789
or such other address that may be notified in writing by the relevant party to the other party. 
[bookmark: a746638]Any notice shall be deemed to have been duly received:
[bookmark: a266481]if delivered personally, when left at the address and for the contact referred to in this clause; or 
[bookmark: a721601]if sent by pre-paid first class post or recorded delivery, at 9.00 am on the second Business Day after posting; or 
[bookmark: a668697]if delivered by commercial courier, on the date and at the time that the courier's delivery receipt is signed.
[bookmark: a561829]A notice required to be given under this Agreement shall not be validly given if sent by e-mail (day to day communications may be sent by email). 
GOVERNING LAW AND DISPUTES
This Agreement and any dispute or claim arising out of or in connection with it or its subject matter or formation (including non-contractual disputes or claims) shall be governed by and construed in accordance with the law of England and Wales.
The parties irrevocably agree that the courts of England and Wales shall have non-exclusive jurisdiction to hear and settle any dispute or claim that arises out of or in connection with this Agreement or its subject matter or formation (including non-contractual disputes or claims).
COUNTERPARTS
This Agreement may be executed in any number of counterparts, each of which when executed and delivered shall constitute an original of this Agreement, but all the counterparts shall together constitute the same agreement. No counterpart shall be effective until each party has executed at least one counterpart.
This Agreement has been entered into on the date stated at the beginning of it. 
 
	Signed by name of signatory
	)
	

	For and on behalf of
	)
	……………………………………..

	Company name
	)
	




	Signed by Philip M Hosken
	)
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	For and on behalf of
	)
	

	Bio Engine Technology Ltd
	)
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