Confidential


BILATERAL NON-DISCLOSURE AGREEMENT

Between “the Parties”:
1 Stichting THE KESHE FOUNDATION, with its registered office at Jubileumplein 3, NL-1616SR Geleen – The Netherlands – KvK-Registered Nr.14089728 (“Keshe”) and 2. …………………………………..
, with its registered office at ………………………………… ………. ……….. ...…………….…… ….…..(“……………….”),

both Parties hereinafter referred to as the “receiving Party” or the “disclosing Party”, as the case may be.


1. SUBJECT

For 1.: Disclosing proprietary information about new plasma reactors

and the demonstration of one or …... working prototype(s);

For 2.:


2. PURPOSE 
Evaluating the Confidential Information to determine their respective interests in a mutually attractive business agreement  

[OR:
].
3. DEFINITION OF CONFIDENTIAL INFORMATION

For the purposes of this non-disclosure agreement (“the Agreement”), “Confidential Information” shall mean any information and data of a confidential nature, including but not limited to proprietary, technical, developmental, marketing, sales, operating, performance, cost, know-how, business and process information, computer programming techniques, and all record-bearing media containing or disclosing such information and techniques which are disclosed pursuant to this Agreement.  Confidential Information shall, if in written form, be marked “Confidential” or “Proprietary” or similarly legended by the disclosing Party before being turned over to the receiving Party.  All oral disclosures of Confidential Information shall be summarized, in writing, by the disclosing Party and said summary will be given to the receiving Party within thirty (30) days of the subject oral disclosure.  The receiving Party must make any objections to the contents of the summary, in writing, within thirty (30) days of receipt.
4. USE 
4.1. GENERAL

(a) Confidential Information shall not be distributed, disclosed, or disseminated in any way or form by the receiving Party to anyone, except to its own employees who have a reasonable need to know the Confidential Information within the frame of this Agreement and who shall be bound by confidentiality obligations at least as stringent as the one provided for in this Agreement.
(b) Confidential Information shall be treated by the receiving Party with the same degree of care to avoid disclosure to any third party, as is used with respect to the receiving Party’s own confidential information. The receiving Party shall be liable for disclosure of Confidential Information of the disclosing Party only if such care is not used.  The burden shall be upon the receiving Party to show that such care was used;
(c) Confidential Information shall be used for the Purpose only and shall remain the property of the disclosing Party.  Confidential Information shall be destroyed or returned to the disclosing Party, along with all copies thereof (i) within thirty (30) days upon receipt by the receiving Party of a written request from disclosing Party setting forth the Confidential Information to be destroyed or returned or (ii) upon termination of the Agreement.   
(d) The receiving Party shall have the right to refuse to accept any Confidential Information under this Agreement if it believes the receipt of such information would limit or restrict in any way the use of its own technology or otherwise impair its business interests and nothing herein shall obligate disclosing Party to disclose to the receiving Party any particular information.
4.2. EXCEPTIONS

The obligations of article 4.1 shall not apply to any information, which the receiving Party can prove:
(a) Is or becomes part of the public domain, through no breach of this Agreement by the receiving Party;

(b) Was in the receiving Party’s possession prior to receipt from disclosing Party;

(c) Is received by the receiving Party from a third party free to disclose such information; 

(d) Is subsequently independently developed by the receiving Party, without use of disclosing Party’s Confidential Information;

(e) Is approved for release by prior written authorization of the disclosing Party; or

(f) Is required to be disclosed by operation of law or by final court or administrative order provided that the receiving Party furnishes prior notice of such requirement to the disclosing Party and cooperates with the disclosing Party in contesting disclosure or obtaining confidential treatment of such disclosure.
5. RIGHTS 
The receiving Party shall have no obligation to enter into any further agreement with the disclosing Party, except as the receiving Party, in its sole judgement, may deem advisable.  It is understood that no patent, copyright, trademark or other proprietary right or license is granted by this Agreement.  The disclosure of Confidential Information shall not result in any obligation to grant the receiving Party rights therein.

6. WARRANTY

The disclosing Party warrants and represents that it possesses all necessary powers, rights, and authority to lawfully make the disclosure subject to this Agreement.  The Parties agree that no warranties of any kind are made by either Party under this Agreement.  Any Information exchanged under this Agreement, is provided “AS IS”.

7. TERM AND TERMINATION

This Agreement shall be effective as of the date of its last signature.  It may be terminated with respect to further disclosures upon thirty (30) days’ prior written notice.  This Agreement shall automatically terminate one (1) year from its effective date.  However, the receiving Party’s confidentiality obligations hereunder with respect to each item of Confidential Information shall survive termination of the Agreement for a period of one (5) years from the date of the receipt of the Confidential Information by the receiving Party.

8. GOVERNING LAW AND DISPUTE RESOLUTION

All disputes between the Parties in connection to this Agreement shall first be discussed in good faith between the Parties in order to try to find an amicable solution. If no solution can be found to settle the dispute within 45 days after giving notice to the defaulting Party, then the dispute will be submitted to the courts of Brussels, Belgium. This Agreement shall be governed by and construed in accordance with the laws of Belgium.

9. MISCELLEANEOUS 

This Agreement represents the entire understanding and agreement of the Parties and supersedes all prior communications, agreements, and understandings relating to the subject matter hereof.  The provisions of this Agreement may not be modified, amended, nor waived, except by a written instrument duly executed by both Parties.  This Agreement may not be assigned by either Party, without the prior written consent of the other Party.

IN WITNESS WHEREOF, the Parties hereto have caused this agreement to be executed by their duly authorized representative:

For The Keshe Foundation

For

Name: Mr. Mehran T. Keshe    
Name: 


Title: Director                                  Title: 


Date:

Date: 


