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	Mutual Non-Disclosure Agreement



THIS AGREEMENT is effective upon acceptance by Ecellix Inc. (“Ecellix”) with offices at 4625 Union Bay Place – Suite 101, Seattle, WA 98105 and ____________________________________________ (Project Partner”), (hereafter the “Parties”).
WHEREAS, the Parties are mutually desirous of entering into discussions in regard to cooperation or potential cooperation with one another for their mutual benefit ("the Project"), and these discussions necessitate an exchange of information considered confidential and proprietary by the party disclosing such information ("the Disclosing Party").

WHEREAS, each party understands that, in their business, each has developed and uses commercially valuable technical and non-technical information in the various existing and projected fields of their business and, to guard the legitimate interest of each, it is necessary for each party to protect certain information (1) as confidential and as a trade secret and /or (2) by patent, copyright, and other means of protection.

WHEREAS, each party understands that such information is vital to the success of the Disclosing Party's business, and that through the Project, each may become acquainted with the Disclosing Party's information, and may contribute to that information through inventions, discoveries, improvements, or in some other manner. 

THEREFORE, in consideration of the mutual promises in the Agreement and other good and valuable consideration, the receipt of which is hereby acknowledged, the Parties agree as follows:
1. Confidential Information. "Confidential Information" means all proprietary and trade secret information, belonging to the Disclosing Party, specifically including, but not limited to, methodologies, chemical processes, materials formulations, technical and functional specifications, information transaction processes, logic charts, technical know-how, capabilities and processes, potential business opportunities, business strategies, and the identity of the customers of the Disclosing Party, identity of vendors, vendors lists and prices, all samples, models, and prototypes containing or disclosing such information, all materials marked or designated as confidential, proprietary, or secret, and all correspondence, memoranda, notes, analysis, compilations, designs, drawings, blueprints, flow charts disclosed to the Receiving Party, however that disclosure is made, whether in writing, orally disclosed or otherwise disclosed in other tangible form. 
2. Confidentiality and Non-Disclosure. Receiving Party acknowledges that during the Project, the Receiving Party (and its affiliates) has had and/or may have access to and has become and/or may become aware of Confidential Information.  The Receiving Party (and its affiliates) agrees to hold in confidence all Confidential Information disclosed to the Receiving Party or developed by the Receiving Party in connection with the project, either in writing, verbally, or as a result of the Project except:
a.  Information which, at the time of disclosure, is in the public domain or which, after disclosure, becomes part of the public domain by publication or otherwise through no breach of the Agreement by the Receiving Party;

b. Information which Receiving Party can show was independently developed and already in its possession at the time of disclosure and was not acquired, directly or indirectly, from the Disclosing Party. The burden shall be upon the Receiving Party to provide documentary evidence of such independent development that predates the disclosure by at least 90 days;
c. Information which was rightfully in the Receiving Party's possession without obligation of confidence prior to receipt from the Disclosing Party or information which was received by the Receiving Party from a third party having the legal right to transmit that information.  The burden shall be upon the Receiving Party to prove the circumstances of this paragraph through written records;
d. Information which is required to be disclosed by the Receiving Party to comply with a judicial order or decree; provided, however, that the Receiving Party gives prior written notice of such disclosure to the Disclosing Party and takes reasonable and lawful actions to avoid and/or minimize the extent of such disclosure.

3. Duty to Protect.  The recipient of Confidential Information (“the Receiving Party”) disclosed under this Agreement shall (i) treat the information with the same degree of care (provided that it is at least a reasonable degree of care) to avoid disclosure to third parties as it normally uses to protect its own confidential or proprietary information; and (ii) use the Confidential Information only for the purposes of pursuing or discussing the Project, unless otherwise agreed to in writing by the Disclosing Party. In the event of a dispute, the burden will be on the Receiving Party to demonstrate that the standard of care described herein was used.

4. Limited Use.  The Receiving Party shall not, without the written permission of the Disclosing Party, use the Confidential Information which the Receiving Party is obligated hereunder to maintain in confidence for any reason other than to enable the Receiving Party to properly and completely evaluate the Project and, to the extent that the Parties elect to engage in the Project, to properly and completely perform the Project.

5. No Reproduction.  Receiving Party shall not reproduce or make copies of the Confidential Information or the Receiving Party's output, except as required in the performance of the Project. This provision shall not apply to copies made by automated computer backup systems, where such copies will ultimately be deleted according to a schedule governed by a regular corporate records management policy.
6. Samples.  During the period of obligation hereunder, a Recipient shall not analyze the composition of, or reverse engineer or decompile any tangible materials or components constituting confidential information provided by Disclosing Party hereunder.
7. Subsequent Disclosure. Except as may be required by the Project, the Receiving Party shall not, during or any time subsequent to the Project, unless the Disclosing Party has given prior written consent, disclose or use the Confidential Information or engage in or refrain from any action where such action or inaction may result (a) in the unauthorized disclosure of any Confidential Information to any person or entity; or (b) in the infringement of any or all such rights.

8. Allowable Disclosures.  Receiving Party shall limit disclosures of Confidential Information to those persons in the Receiving Party's or its affiliates organizations, their accountants, attorneys, or other consultants who have a need to know all or part of the Confidential Information.  The Receiving Party shall make such disclosure to each such person limited to that portion of the Confidential Information that that person needs to know.  The Receiving Party shall inform each such person of the provisions of this Agreement regarding Confidential Information and shall make reasonable efforts to ensure that each such person shall abide by those provisions.
9. Notice of Loss of Confidentiality.  The Receiving Party shall immediately advise Disclosing Party in writing of any information that comes to the Receiving Party's attention that does or might indicate that there has been a loss of confidentiality.

10. Delivery Upon Termination.  Upon termination of the Project for any reason whatsoever, the Receiving Party shall promptly deliver to the Disclosing Party all samples, correspondence, drawings, blue-prints, manuals, letters, notes, notebooks, reports, flow-charts, programs, proposals, customers/clients lists, documents concerning products or processes used by the Disclosing Party, and all other documents, writings, and materials utilized by the Receiving Party, together with any copies or other reproductions thereof made by the Receiving Party in the possession or control of the Receiving Party.  The Receiving Party understands that all such records, whether developed by the Receiving Party or others, are and shall remain in the property of the Disclosing Party.

11. No License/Commitment/Obligation. Neither the execution of this Agreement nor the furnishing of any information hereunder shall be construed by the Receiving Party as granting a license or any other rights other than as set forth herein under any trade secrets, copyrights, trademark, service mark or patents now or hereafter owned by or controlled by the Disclosing Party, or under any trade secrets, copyrights, trademark, service mark or patents in which the Disclosing Party is now licensed.  Nothing in this Agreement shall grant to either party the right to make a commitment of any kind for or on the behalf of the other party without the prior written consent of the other party.  This Agreement shall not be construed by either party in any manner to be an obligation to enter into a subsequent agreement of any kind, or to result in any claim of obligation to enter into a subsequent agreement of any kind, or to result in any claim whatsoever by one party against the other for reimbursement of costs or payment for any efforts expended hereunder.  If a subsequent agreement is entered into between the parties, then the terms of the obligations of confidentiality and nondisclosure and the rights of the parties in any developments from such agreement shall be as exclusively set forth therein.

12. Failure to Perform.  Receiving Party understands that failing to perform as specified in this Agreement may subject Receiving Party or its agents to legal action by the Disclosing Party.

13. Indemnify and Hold Harmless.  The Receiving Party shall indemnify and hold harmless the Disclosing Party from and against any loss, damage, or injury the Disclosing Party may incur as a result of any breach of this Agreement by the Receiving Party.  The indemnity and hold harmless shall include, but is not limited to, losses, damages, injury, or liability that the Disclosing Party may incur as a result of the Receiving Party's breach of this Agreement.  The damages that may be awarded to the Disclosing Party against the Receiving Party shall include all actual, general, special, and consequential damages awarded to the Disclosing Party, its agents, consultants, or assigns, against any party who benefits, in any way, from the Receiving Party's breach of this Agreement, as well as any attorney fees, costs of suits, costs of injunctive relief, arbitration, or costs of appeal which may be awarded in any litigation or arbitration instituted by or against the Disclosing Party.
Ecellix Inc.: ___________________________________

Executed By: 
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14. Injunctive Relief.  Recognizing the unusual nature of the materials-related business and trade secrets, the Receiving Party acknowledges the Disclosing Party's right to immediate injunctive relief in case of any breach of this Agreement by the Receiving Party, in addition to any other remedy in damages.

15. Term and Termination.  This Agreement shall be effective when executed by both of the Parties (hereinafter "Effective Date") and may be terminated with respect to subsequent disclosures upon thirty (30) days prior written notice to the other party.  The terms of this Agreement shall remain in full force and effect for a period of three (3) years.  The rights and obligations accruing prior to the termination of this Agreement as set forth herein, shall survive this Agreement for a period of five (5) years.

16. Compliance with Laws and Regulations.  A Recipient shall adhere to all applicable national and international laws and regulations applying to confidential information, including the U.S. Export Control Administration Regulations, and shall not directly or indirectly transfer any product, technical data, or software to any country without first obtaining any required government approval.  Recipient may disclose confidential information as required by law, after prior notice to Discloser. If any provision of this Agreement shall be held by a court of competent jurisdiction to be contrary to law, the remaining provisions shall remain in full force and effect.
17. Governing Law and Venue. The parties agree that this Agreement shall be interpreted and construed as to performance and validity in accordance with the laws of the State of Washington.  In the event a claim or dispute cannot be amicably resolved between the parties the matter shall be referred to the Federal Court sitting in Seattle, Washington USA.  
18. Notice.  All notices or other communication contemplated by this Agreement shall be in writing and shall be deemed properly delivered when (i) delivered personally or (ii) mailed by Registered or Certified Mail, postage prepaid, to the address of the other party as set forth in this Agreement.

19. Relationship of Parties.  Nothing in this Agreement is intended to be, or create, a joint venture, partnership, or other formal business organization, and neither party is under any obligation to enter into any further agreement with the other party. Further, nothing in this Agreement is intended to create, nor shall it be deemed to create, the authority in either party to bind the other party or to be responsible for debts of obligations of the other party.
20.  Assignment.  Each and all of the provisions of this Agreement shall be binding upon and shall inure to the benefit of the parties hereto and their respective successors and assigns.  This Agreement may not be assigned in whole or in part without the prior written consent of the other party.
21. Severability.  All modifications to this Agreement must be in writing and signed by authorized representative of both Parties.
Partner Name: ________________________________

Executed By: 


Name/Title/Date: 

Email/Phone: 


Street Address: 


City/State/Postal Code: 

Ecellix Inc. ©2020

NDA_Std_061020_01

[image: image1.png]