CL RESEARCH

NONDISCLOSURE OF PROPRIETARY OR CONFIDENTIAL INFORMATION

This Agreement is entered into as of the       day of      , 200  (the “Effective Date”), between CL Research, a Maryland company   with its principal offices at 9208 Gue Road, Damascus, MD 20872-1025, and       ("Licensee"), with offices at       .

Whereas, the parties have entered into discussions regarding CL Research’s “Knowledge Management System”;

Whereas, CL Research desires to disclose confidential and proprietary information in connection these discussions regarding the Purpose;

Now Therefore, in consideration of the disclosure of Confidential Information (as defined herein), the parties agree as follows:

1. As used herein:

“Confidential Information” means all communication or data information disclosed by either CL Research including, but not limited to concept, idea, know-how, process, technique, data classification techniques, data structures, technology, features and enhancements to either party’s software, business information, business plans, marketing materials and plans, technical or financial information, customer lists or proposals, sketches, models, samples, computer programs and documentation, drawings, specifications, data, databases, price lists, prices disclosed by either party whether conveyed in oral, written, graphic, or electronic form or otherwise.

2. All Confidential Information shall remain the exclusive property of the disclosing party and Licensee agrees that it will treat the Confidential Information as confidential using reasonable safeguards against the unauthorized disclosure of the Confidential Information and that it will protect such Confidential Information at least as securely as it protects its own proprietary and confidential information.  All information disclosed by CL Research shall be deemed confidential whether or not the documents are labeled confidential.

3. Licensee agrees that (i) the documents provided hereunder containing Confidential Information shall be used solely for the Purpose of performing an agreement between the Parties; (ii) it will not use such Confidential Information disclosed hereunder for any other purpose; and (iii) it will not distribute, disclose or disseminate Confidential Information to anyone except its employees or parent, divisions, subsidiary companies, partners, contractors, subcontractors and consultants (the “Authorized Agents”) with a need to know who are involved in the consideration or performance of the business arrangements described herein provided that it has or  shall enter into agreements with such Authorized Agents that will safeguard the Confidential Information disclosed hereunder consistent with the terms of the Agreement.  With respect to employees, Licensee shall advise all employees who will have access to Confidential Information as to their obligations contained herein.

4. This Agreement shall not apply to Confidential Information that:

(a) is in or enters the public domain, through no fault of  the receiving party; or

(b) has been disclosed by the disclosing party to a third party without restriction; or

(c) is information that is known to the general public through publication or otherwise; or

(d) is already known to receiving party at the time of its disclosure; or

(e) is independently developed by the receiving party without use of or reference to the other party’s Confidential Information.

The receiving party may disclose Confidential Information as part of an administrative or judicial action provided that, promptly after receiving notice of such action, the receiving party gives the disclosing party advanced written notice of such proposed disclosure and gives the disclosing party the opportunity to seek any other legal remedies to maintain such Confidential Information in confidence as herein provided.

5. Neither this Agreement nor the disclosure or receipt of Confidential Information shall constitute or imply a commitment by either party with respect to present nor future business arrangements or other subject matter not expressly set forth herein.

6. Except as expressly provided herein, no license or right is granted by CL Research under any patent, patent application, trademark, copyright, software or trade secret.

7. Any modifications or amendment to this Agreement must be in writing and signed by authorized officials of each party.  No failure or delay in exercising any right under this Agreement shall operate as a waiver thereof.  Any waiver of any of the terms and conditions of the Agreement shall not operate as a waiver of any other breach of such terms or conditions, or any other term or condition, nor shall any failure to enforce any provision hereof operate as a waiver of such provision or any other provision hereof.  The rights of each party under this Agreement shall inure to its successors and assigns.

8. This Agreement shall expire two (2) years from the date of this Agreement.  However, the parties’ obligations with respect to the Confidential Information contained herein shall continue for three (3) years from the date of disclosure.  At the disclosing party’s request, the receiving party shall return or destroy all Confidential Information of the disclosing party in tangible form that is in its possession.  This Agreement supersedes any previous agreements governing the use and disclosure obligations of the parties’ confidential information.

9. If any clause, provision or term of this Agreement is declared illegal, invalid, or unenforceable under applicable present or future laws, then the remainder of this Agreement shall not be affected and, in lieu of any such clause, provision, or term, there shall be added as a part hereof a substitute clause, provision or term as similar in substance to such illegal, invalid or unenforceable clause, provision or term as may be possible.

10. Both parties agree that any breach of this Agreement will cause irreparable damage to the disclosing party and that in the event of such breach, the disclosing party shall have, in addition to any and all remedies at law, the right to an injunction or other equitable relief to prevent the violation of any obligations hereunder.

11. This Agreement shall be governed by and construed in accordance with the laws of the State of Maryland.

12. The undersigned warrant and represent that they have the authority to enter into this Agreement on behalf of the person, entity or corporation listed above their name.
	Licensee
	CL Research 
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	By:


	    
	

	Name:
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	Title:

	Title: Principal




