MUTUAL NONDISCLOSURE AGREEMENT

This Mutual Non-disclosure Agreement (“Agreement”) is made and entered into as of  ___________________ between  _____________________ (“                 ” or “the Company”), represented by __________________________ and MEDNEST, a Limited Liability Company (“MedNest”), with Offices at 100 Overlook Center, Princeton, NJ, USA, represented by Mathieu Petitjean, President
1. Purpose.  The parties wish to have discussions and communications regarding development of the  Company Business in the USA and in connection with this activity, each party may disclose to the other certain confidential technical and business information that the disclosing party desires the receiving party to treat as confidential.

2. “Confidential Information” means any information disclosed by either party to the other party, directly or indirectly, in writing, orally, or by inspection of tangible objects (including documents, prototypes, samples, plant, and equipment), which is designated as “Confidential,” “Proprietary,” or some similar designation.  Confidential Information will include the items set forth in any Appendix attached to this Agreement, whether or not appropriately designated upon disclosure.  Information communicated orally will be considered Confidential Information if the information is confirmed in writing as being Confidential Information within a reasonable time after the initial disclosure.  Confidential Information may also include information disclosed to the disclosing party by third parties.  Confidential Information will not, however, include any information that (i) was publicly known and made generally available in the public domain prior to the time of disclosure by the disclosing party; (ii) becomes publicly known and made generally available after disclosure by the disclosing party to the receiving party through no action or inaction of the receiving party; (iii) is already in the possession of the receiving party at the time of disclosure by the disclosing party, as shown by the receiving party’s files and records; (iv) is obtained by the receiving party from a third party without a breach of the third party’s obligations of confidentiality; or (v) is independently developed by the receiving party without use of or reference to the disclosing party’s Confidential Information, as shown by documents and other competent evidence in the receiving party’s possession.

3. Non-use and Nondisclosure.  Each party will not use the other party’s Confidential Information for any purpose except to evaluate and engage in discussions concerning a potential business relationship between the parties.  Each party will not disclose the other party’s Confidential Information to third parties or to such party’s employees, except to those employees of the receiving party who are required to have the information in order to evaluate or engage in discussions concerning the contemplated business relationship.  A party may disclose the other party’s Confidential Information if required by law so long as the receiving party gives the disclosing party prompt written notice of the requirement prior to the disclosure and assistance in obtaining an order protecting the information from public disclosure. Neither party will reverse engineer, disassemble, or decompile any prototypes, software, or other tangible objects that embody the other party’s Confidential Information and that are provided to the party in accordance with this Agreement.

4. Maintenance of Confidentiality.  Each party will take reasonable measures to protect the secrecy of and avoid disclosure and unauthorized use of the other party’s Confidential Information.  Without limiting the foregoing, each party will take at least those measures that it takes to protect its own most highly confidential information and, prior to any disclosure of the other party’s Confidential Information to its employees, will have the employees sign a non-use and nondisclosure agreement that is substantially similar in content to this Agreement.  Neither party will make any copies of the other party’s Confidential Information unless approved in writing by the other party.  Each party will reproduce the other party’s proprietary rights notices on any copies.

5. No Obligation.  Nothing in this Agreement will obligate either party to proceed with any transaction between them, and each party reserves the right, in its sole discretion, to terminate the discussions contemplated by this Agreement.

6. No Warranty.  All confidential information is provided “as is”. Neither party makes any warranties, express, implied, or otherwise, regarding the accuracy, completeness, or performance of its confidential information. 
7. Return of Materials.  All documents and other tangible objects containing or representing Confidential Information and all copies of them will be and remain the property of the disclosing party.  Upon the disclosing party’s request, the receiving party will promptly deliver to the disclosing party all Confidential Information, without retaining any copies.

8. No License.  Nothing in this Agreement is intended to grant any rights to either party under any patent, copyright, or other intellectual property right of the other party, nor will this Agreement grant any party any rights in or to the Confidential Information of the other party, except as expressly set forth in this Agreement.
9. Term. The foregoing commitments of each party shall survive any termination of the Relationship between the parties, and shall continue for a period terminating on the later to occur of the date (i) five (5) years following the date of this Agreement or (ii) three (3) years from the date on which Confidential Information is last disclosed under this Agreement.
10. Governing Law.  This Agreement shall be binding upon the parties to this Agreement in the United States and worldwide. Parties shall negotiate in good faith to resolve any disputes between themselves in connection with this engagement.  In the event of a failure to resolve the dispute, the dispute shall be resolved through binding arbitration conducted by the international Center for Dispute Resolution of the American Arbitration Association (http://www.adr.org/sp.asp?id=28819).
11. Remedies.  Each party agrees that its obligations provided in this Agreement are necessary and reasonable in order to protect the disclosing party and its business, and each party expressly agrees that monetary damages would be inadequate to compensate the disclosing party for any breach by the receiving party of its covenants and agreements set forth in this Agreement. Accordingly, each party agrees and acknowledges that any such violation or threatened violation will cause irreparable injury to the disclosing party and that, in addition to any other remedies that may be available, in law, in equity or otherwise, the disclosing party shall be entitled to obtain injunctive relief against the threatened breach of this Agreement or the continuation of any such breach by the receiving party, without the necessity of proving actual damages.
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