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NON-DISCLOSURE AGREEMENT


This Confidentiality Agreement (the “Agreement”) is entered into on Date

BETWEEN:	
1. Stichting iplussolutions, a not-for-profit organization established under the laws of the Netherlands and having its registered office address at Polanerbaan 11, 3447 GN, Woerden, The Netherlands with trade register number 34236288 (hereinafter referred to as “i+solutions”); and

2. Name and Address with trade register number XXX (hereinafter referred to as “Supplier”).

Both parties are collectively referred to as “Parties” and individually also as a “Party”.

WHEREAS:
Parties wish to assure the confidentiality of certain information and materials that have been or may be disclosed for the Purpose as defined below. Parties are willing to disclose and receive such information and materials on the terms and conditions as set forth in this Agreement.

NOW THEREFOR, the Parties agree as follows:
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Definitions in this Agreement:
Confidential Information:	
Any information, in tangible or non-tangible form, and/or physical items or materials received by the Receiving Party from the Disclosing Party for the Purpose, including but not limited to know-how, products, operations, processes, designs, data, formulae, results of experimentation, specifications, inventions, techniques, research and development plans, business strategies and plans, software and other technical or business information, trade secrets and intellectual property rights (whether or not marked as confidential and whether obtained or disclosed in writing, orally or otherwise). Confidential 
Information shall also include the fact that the Parties are discussing the Purpose and the status of any negotiations related to such Purpose.

Disclosing Party 	
The Party to this Agreement disclosing the Confidential Information.

Purpose 	
The purpose is as follows : “To obtain information to be able to  XXX ”

Receiving Party 	
The Party to this Agreement to whom the Confidential Information is disclosed.

2.	PROTECTION OF CONFIDENTIAL INFORMATION
The Receiving Party hereby undertakes, except as provided elsewhere in this Agreement or as expressly authorised in writing by the Disclosing Party:
a)	to treat the Disclosing Party's Confidential Information with at least the same degree of care as it would use in respect of its own confidential information of similar importance, but in any event a reasonable level of care;
	b)	not to use the other Party’s Confidential Information except for the Purpose of this Agreement;
	c)	not to disclose the other Party's Confidential Information or disclose or communicate the Purpose of this Agreement to any person except:
	                  i) 	with prior written consent of the other Party (such consent not be unreasonably withheld with respect to the Purpose); 
ii)	to its employees, officers, agents, advisors, international donor (and its advisors)  or other representatives on a need-to-know basis and to the extent necessary for the Purpose of this Agreement and provided not less stringent confidentiality undertakings apply; 
iii)	where required to be disclosed to comply with applicable laws or regulations or required by a valid order of a court or governmental authority, provided that the Receiving Party gives the Disclosing Party not less than five business days’ written notice of such disclosure and Receiving Party shall as far as is practicable consult with Disclosing Party prior to such disclosure as to its timing, content and manner of disclosure.
	d)	to inform any person receiving the Confidential Information prior to the disclosure of Disclosing Party’s Confidential Information of the confidential nature of  the information and to ensure that all persons having access to the Confidential Information through the Receiving Party comply with the obligations under this Agreement. 




3. 	EXCEPTIONS
The restrictions and obligations in this Agreement shall not apply to the Disclosing Party’s Confidential Information which:
	a)	is or has become generally available to the public other than as a result of a disclosure by the Receiving Party;
	b)	was known to the Receiving Party prior to disclosure by the Disclosing Party;
	c)	is independently developed by the Receiving Party;
	d)	is lawfully obtained by the Receiving Party from a third party under no obligation of confidentiality;
	e)	is disclosed by the Disclosing Party to a third party without a duty of confidentiality on the third party.

4.	PROPERTY
[bookmark: a164711][bookmark: _Toc350526582][bookmark: _Toc63001173]All Confidential Information disclosed shall remain property of the Disclosing Party. No right or license is granted to either Party in relation to the other Party's Confidential Information except as expressly set out in this Agreement. 

5. 	WARRANTIES
5.1	Each Disclosing Party warrants that it has the right to disclose its Confidential Information to the Receiving Party and to authorize the Receiving Party to use such Confidential Information for the Purpose.	
5.2	Neither Party accepts responsibility for or makes a representation or warranty, express or implied, with respect to the truth, accuracy, completeness or reasonableness of the Confidential Information.  Neither Party is liable to the other Party or another person in respect of the Confidential Information or its use.
5.3	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.

6.	TERM 
This Agreement shall come into effect on the date of this Agreement and shall remain in effect for a period of two years unless terminated by either Party by giving prior written notice of seven days. Notwithstanding any such termination, the obligation of confidentiality herein shall survive for a period of two years from the date of termination of this Agreement.

7.	RETURN OF INFORMATION
7.1	Within 14 days of receipt of a written request from Disclosing Party and to the extent possible, the Receiving Party shall:
a) 	return or destroy all documents and material containing the Disclosing Party’s Confidential Information; and/or
b) 	delete all documents and material in electronic form containing the Disclosing Party’s Confidential Information; and
c)	certify in writing to the Disclosing Party that it has complied with the requirements of this clause.
7.2  	Notwithstanding clause 7.1, Parties may retain:
a) 	any board minutes which reflect or have been generated from any part of the other Party’s Confidential Information; 
b)	a document to the extent a Party is required to do so by law or a competent judicial governmental, supervisory or regulatory body; 
c)	a copy of any document to the extent that this is required for the purpose of the relevant party's own internal records or compliance procedures.
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8.1	Each Party acknowledges that damages alone would not be an adequate remedy for any breach of this Agreement and agrees that the other Party shall be entitled to the remedies of injunction, specific performance or other equitable relief. Such remedy shall be in addition to and not in lieu or limitation of other remedies available at law or in equity. The liability of Receiving Party to Disclosing Party for breach of this Agreement shall be limited to direct actual damages only. In no event shall Receiving Party be liable for any other damages, including but not limited to loss of profits, incidental, consequential, special or punitive damages.
8.2	The failure to exercise or delay in exercising a right or remedy provided by this Agreement or by law does not constitute a waiver of the right or remedy or any other right or remedy.  No single or partial exercise of a right or remedy provided by this Agreement or by law prevents a further exercise of the right or remedy or any other right or remedy.
[bookmark: _Toc63001177]8.3	The rights and remedies contained in this Agreement are cumulative and not exclusive of rights or remedies provided by law.

9.	GOVERNING LAW AND JURISDICTION
This Agreement shall be governed by the laws of the Netherlands. Any dispute arising out of, or in connection with this Agreement shall be exclusively submitted to the competent court in Amsterdam.



EXECUTED by the Parties through their authorised representatives:




Stichting Iplussolutions:				Supplier: 




__________________________	   		__________________________
Ed Monchen				 	Name 
CEO						Position
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