A ACUMEN

BUSINESS SYSTEMS

Mutual Non-Disclosure Agreement

This Agreement is made on

BETWEEN:
(1) Acumen Business Systems Ltd, 16 Boiler House, Electric Wharf, Coventry, CV1 4JU
And:

(2)

WHEREAS:

(A) The parties wish to enter into business discussions and pursuant thereto each of the parties wish
to disclose confidential information to the other party hereto about their own intellectual property,
business affairs and methods of work.

(B) The parties wish to regulate how such confidential information is to be treated in order to protect
the party owning such confidential information.

1. DEFINITIONS
“Purpose” shall mean the purpose referred to in recital A.

“Confidential Information” shall mean all information in whatever form, whether imparted orally
or in writing or by other medium including all copies of the same which one party hereto discloses
to the other pursuant to the Purpose.

“Disclosing Party” shall mean a party hereto who discloses its Confidential Information to the other
Party hereto.

“Receiving Party” shall mean a party hereto who receives Confidential Information.
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2. USE OF CONFIDENTIAL INFORMATION
2.1. A Receiving Party agrees:

2.1.1. to keep the Confidential Information of the other strictly confidential and not copy, supply
or make the same available to any person other than as permitted in Clauses 2.1.2 and 2.1.3
below;

2.1.2. to use the Confidential Information of the other solely in, and to the extent necessary for
the Purpose and not to copy or use any Confidential Information of the other save to the
extent necessary for the Purpose;

2.1.3. not to disclose any Confidential Information to any person or entity other than to such of
its employees who need to know for the Purpose (“Permitted Disclosees”), provided that the
Receiving Party shall ensure that its Permitted Disclosees keep all Confidential Information
confidential and only use it on the terms of this Agreement, as if such Permitted Disclosees
were party to this Agreement.

3. CARE
3.1.  Without prejudice to the generality of Clause 2, the Receiving Party shall exercise no less a

degree of care in protecting the Confidential Information than which it uses to protect its own
information of like sensitivity and importance.

4. EXCLUSIONS

4.1.  The provisions of this Agreement shall not apply to information:

4.1.1. publicly available prior to the date of this Agreement or that is made publicly available on
or after the date of this Agreement by the Disclosing Party without restriction;

4.1.2. thatisindependently obtained by the Receiving Party without breach by it of any obligation
of confidentiality;

4.1.3. already in the Receiving Party's possession and was lawfully received from sources other
than the Disclosing Party;
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4.1.4. whichis required to be disclosed by law, provided that, to the extent the Receiving Party is

not prohibited from doing so by law, it undertakes to give the Disclosing Party not less than
two business days’ notice of such requirement of disclosure and, to such extent, will make
such disclosure in the manner and with the content agreed by the Disclosing Party.

If any portion of Confidential Information falls within any of the above exceptions, the remainder
shall continue to be subject to the restrictions of this Agreement.

5. COMPLETENESS OF INFORMATION

5.1.

6. RIGHTS

6.1.

6.2.

The Confidential Information is disclosed on an AS IS basis. Neither party makes any warranties
expressed or implied either regarding the sufficiency or completeness of the Confidential
Information for any purpose or regarding any infringements which may arise from the use of
the Confidential Information.

Neither party shall acquire any intellectual property rights or other right, title or interest in any
Confidential Information of the other as a result of or in connection with this Agreement.

Except as provided herein, no right or license whatsoever, either expressed or implied, is
granted to either party pursuant to this Agreement under any patent, patent application,
trademark, copyright or other proprietary right now or hereafter owned or controlled by the
other party.

7. RETURN OF CONFIDENTIAL INFORMATION

7.1.

Each party shall forthwith upon request by the other return to the other all Confidential
Information (including, without limitation, all summaries, copies and excerpts of Confidential
Information), and other information, given to it by the other and shall expunge and destroy all
Confidential Information from any equipment or other device in its possession or control.
Furthermore, the receiving party shall destroy all copies of analyses, compilations, studies or
other documents or derivative works which contain any Confidential Information. Each party
shall on request provide a letter signed by a director confirming that it has complied with this
clause.
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8. NO WAIVER AND REMEDIES

8.1.

8.2.

8.3.

Delay or failure of either party to insist upon or enforce strict performance of any provision of
this Agreement or to exercise any right, power or remedy under this Agreement shall not
operate as a waiver of that provision, right, power or remedy or preclude its exercise later and
no single or partial exercise thereof shall preclude any further exercise thereof.

Without prejudice to any other rights or remedies which the other party may have (whether
or not expressly provided or contemplated in this Agreement), each party acknowledges and
agrees that damages may not be an adequate remedy for breach by it of the provisions of this
Agreement, and accordingly it agrees that (subject, where applicable, to the discretion of the
court) the other party shall be entitled to the remedies of injunction, specific performance and
any other equitable relief for any threatened or actual breach of such provisions and no proof
of special damages shall be necessary for its enforcement.

(Notwithstanding Clause 8.2) each party shall indemnify and keep indemnified the other party
against any and all liabilities, claims, expenses, losses and damages suffered or incurred by that
other party as a result of any breach by it of its obligations under this Agreement.

9. GENERAL

9.1.

9.2.

9.3.

9.4.

9.5.

9.6.

Each party confirms that it is entering into this Agreement as principal and not as agent or
broker for any other party.

Neither party shall assign or transfer this Agreement or any part thereof to any other party
No change, amendment or modification of any provision of this Agreement shall be valid or
binding on the parties unless made in writing and signed by a duly authorised representative

of each of the parties.

This Agreement shall apply without limit of time to all Confidential Information disclosed in
connection with the Purpose.

Headings are inserted in this Agreement for convenience only and no account shall be taken
of headings in construing this Agreement.

If any part or any provision of this Agreement shall to any extent prove invalid or unenforceable
in law the remainder of such provision and all other provisions of this Agreement shall remain
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valid and enforceable to the fullest extent permissible by law, and such provision shall be
deemed to be omitted from this Agreement to the extent of such invalidity or unenforceability.
The remainder of this Agreement shall continue in full force and effect and the parties shall
negotiate in good faith to replace the invalid or unenforceable provision with a valid, legal and
enforceable provision which has an effect as close as possible to the provision or terms being
replaced.

9.7.  The parties agree that the construction, validity and performance of this Agreement shall be
governed by and construed under English Law, and for all matters arising under, out of, or in
connection with the Agreement, they shall submit themselves to the exclusive jurisdiction of
the English Courts.

SIGNED by the duly authorised representatives of the parties on the date written at the beginning of this
Agreement.

For and on behalf of

Acumen Business Systems Ltd.

Name

Signed

For and on behalf of

Name

Signed

Copyright © 2015 Acumen Business Systems Ltd Page 5 of 5
www.acumensystems.com



