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CONFIDENTIAL

MUTUAL NON-DISCLOSURE AGREEMENT

This Non Disclosure Agreement is made on the 
day of

2003 (Effective Date).

BETWEEN

VANILLA ELECTRONICS LIMITED whose registered office is situated at Unit one, Mundford Road Trading Estate, Thetford, Norfolk, IP24 1HX on behalf of itself and its Subsidiaries (as defined below) (“VANILLA”);

And

[COMPANY NAME] whose place of business is situated at [COMPANY ADDRESS] [“COMPANY NAME”].

The party from time to time disclosing Confidential information (defined below) hereunder shall be referred to as the “Discloser” and the party from time to time receiving Confidential Information hereunder shall be referred to as the “Recipient”.

“Subsidiary” means any company whose voting shares are directly or indirectly controlled by Vanilla Electronics Limited. Companies shall only be considered a Subsidiary for as long as such control exists.

VANILLA and [COMPANY NAME] agree as follows;

1. “Confidential Information” means the information, identified or described at the end of this agreement, which is disclosed to the recipient by the discloser in any manner, wether orally, visually or in tangible form (including, without limitation, documents, devices and computer readable media) and all copies thereof. Tangible materials that disclose or embody Confidential Information shall be marked by the Discloser as “Confidential,” “Proprietary” or the substantial equivalent thereof. Confidential Information that is disclosed orally or visually shall be identified by the discloser as confidential at the time of disclosure and reduced to a written summary by the Discloser, who shall mark such summary as “Confidential,” “Proprietary” or the substantial equivalent thereof and deliver it to the Recipient by the end of the month following the month in which disclosure occurs. The Recipient shall treat such information as the discloser’s Confidential Information pending receipt of such summary.

2. Except as expressly permitted herein, for a period of five (5) years from the effective date (“Non-Disclosure Period”), the recipient shall maintain in confidence and not disclose Confidential Information to any third party.

3. The Recipient shall have the right to use Confidential Information solely for the purpose (“Permitted Purpose”) specified at the end of this agreement.

4. The Recipient shall protect the Confidential Information by using the same degree of care, but in any event no less than a reasonable degree of care, to prevent the unauthorized use, dissemination or publication of the Confidential Information as the Recipient uses to protect its own confidential information of a like nature. Except as expressly permitted herein, the recipient shall maintain in confidence and not disclose Confidential Information to any third party during the Non Disclosure Period. The Recipient shall only disclose Confidential Information to its employees who have a need to know such information for the Permitted Purpose.

5. Confidential Information shall not include any information that the Recipient can demonstrate;

(a) was in the Recipient’s possession without confidentiality restriction prior to disclosure by the Discloser hereunder;

(b) was generally known in the trade or business in which it is practiced by the discloser at the time of disclosure to the recipient hereunder, or becomes so generally known after such disclosure, through no act of failure of the recipient;

(c) has come into the possession of the recipient without confidentiality restriction from a third party and such third party was under no obligation to the Discloser to maintain the confidentiality of such information; or

(d) was developed by the Recipient independently of and without reference to the Confidential Information.

If a particular portion or aspect of Confidential Information becomes subject to any of the foregoing exceptions, all other portions or aspects of such information shall remain subject to all of the provisions of this agreement.

6. The Recipient agrees not to reproduce or copy by any means Confidential Information, except as reasonably required to accomplish the Permitted Purpose. Upon termination of this agreement, the recipients right to use Confidential Information, as granted in Clause 3 above, shall immediately terminate. In addition, upon such termination, or upon demand by the Discloser at any time, or upon expiration of the Agreement, the recipient shall return promptly to the discloser or destroy, at the discloser’s option, all tangible materials that disclose or embody Confidential Information; provided, however, that the Recipient may retain one copy of the Discloser’s Confidential Information for archival purposes only.

7. The recipient shall not remove any proprietary rights legend from, and shall, upon the Discloser’s reasonable request, add any proprietary rights legend to, materials disclosing or embodying Confidential Information.

8. In the event that the Recipient is ordered to disclose the Discloser’s Confidential Information pursuant to a judicial or government request, requirement or order, the recipient shall promptly notify the Discloser and take reasonable steps to assist the Discloser on contesting such request, requirement or order or in otherwise in protecting the discloser’s rights prior to disclosure.

9. The Discloser understands that the Recipient develops and acquires technology for its own products, and that existing or planned technology independently developed or acquired by the recipient may contain ideas and concepts similar or identical to those contained in the Disclosers Confidential Information. The Discloser agrees that entering this agreement shall not preclude the Recipient from developing or acquiring technology similar to the Discloser’s, without obligation to the Discloser, provided the recipient does not use the Confidential Information to develop such technology.

10. The Recipient acknowledges that Confidential Information may still be under development, or may be incomplete, and that such information may relate to products that are under development or are planned for development. THE DISCLOSER MAKES NO WARRANTIES REGARDING THE ACCURACY OF THE CONFIDENTIAL INFORMATION. The Discloser accepts no responsibility for any expenses, losses or action incurred or undertaken by the Recipient as a result of the Recipients receipt or use of Confidential Information. THE DISCLOSER MAKES NO WARRANTIES OR REPRESENTATIONS THAT IT WILL INTRODUCE ANY PRODUCT RELATING TO CONFIDENTIAL INFORMATION.

11. Neither party has any obligation under or by virtue of this agreement to Purchase from or furnish to the other party any products or services, or to enter into any other agreement, including but not limited to, a development, purchasing or technology licensing agreement.

12. Other than as expressly specified herein, the Discloser grants no license to the recipient under any copyrights, patents, trademarks, trade secrets or other proprietary rights to use or reproduce the confidential information.

13. This Agreement and all actions related hereto shall be governed by and construed in accordance with the laws of England.

14. This agreement expresses the entire agreement and understanding of the parties with respect to the subject matter hereof and supersedes all prior oral or written agreements, commitments and understandings pertaining to the subject matter hereof. Any modifications of or changes to this agreement shall be in writing and signed by both parties.

15. Unless earlier terminated in accordance with the provisions hereof, this agreement shall remain in full force and  effect for the duration of the Non-Disclosure Period, whereupon it shall expire. Either party may terminate this Agreement at any time, without cause, effective immediately upon written notice of termination. In the event this Agreement is terminated, its provisions shall survive, for the Non-Disclosure Period, with respect to Confidential Information disclosed prior to the effective date of termination. Any causes of action accrued on or before such expiration or termination shall survive until the expiration of the applicable statute of limitations.

Permitted Purposes

The Permitted Purpose with respect to Confidential Information disclosed to [COMPANY NAME] shall be:

To enable the parties to enter into discussions to assess the suitability of entering into a business relationship

The permitted Purpose with respect to Confidential Information disclosed to VANILLA shall be:

To enable the parties to enter into discussions to assess the suitability of entering into a business relationship.

Confidential Information

VANILLA identifies the following as its Confidential Information to be disclosed hereunder:

VANILLA’s customer names. VANILLA’s products, details or processes along with current or intended commercial transactions.

[COMPANY NAME] identifies the following as its Confidential Information to be disclosed hereunder:

[COMPANY NAME] technology and commercial information, other than to enhance further opportunities between VANILLA and [COMPANY NAME]

VANILLA LIMITED
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