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RECIPROCAL NON-DISCLOSURE AGREEMENT
[bookmark: LeaseDate]THIS AGREEMENT (the "Agreement") is made on _________, _____
[bookmark: InsertPart]BETWEEN
[bookmark: TBParty2]	OMNITEC SYSTEMS SL
 	, a company organized under the laws of Spain, having its principal office at OMNITEC SYSTEMS, S.L. Polígono Empresarium C/ Retama 20-22, nave 15-16, zip 50720, La Cartuja Baja, Zaragoza, España (the "Company One") and
	………………………….
 	, a company organized under the laws of _____, having its office at ______________, ________________
 (the "Company Two")
 The Company One and the Company Two are hereinafter jointly referred to as the "Parties" or each individually to as a "Party". 
IT IS AGREED:
1. [bookmark: _Toc213824690][bookmark: _Toc131219942][bookmark: _Toc104263478][bookmark: _Toc90716178][bookmark: _Toc89511543][bookmark: _Toc82263308][bookmark: _Toc33950191][bookmark: _Toc32861700][bookmark: _Toc32194140][bookmark: _Toc26177544][bookmark: _Toc20706175][bookmark: _Toc19374380]DEFINITIONS 
0. [bookmark: _Ref33366930]Definitions
In this Agreement the following terms have the following meanings:
"Affiliates" means any corporate parent, subsidiary and affiliate that is majority owned by a Party or its parent, or is under the voting control of such entities;
"Disclosing Party" means such Party which is disclosing Proprietary Information;
"Proprietary Information" means all information which is proprietary to a Party or any of its Affiliates, including, but not limited to, information of a technical, design, financial or commercial nature, whether, oral, written, electronic or in any  other  form on whatever medium relating to the Disclosing Party or any of its Affiliates, disclosed to the Receiving Party in conjunction with the request for a quotation(s) or in conjunction with the entering into or the performance of any prospective agreement(s) between the Parties on the manufacture, sale, product and system integration, product and system interface and delivery of goods and/or the supply of services;
"Receiving Party" means such Party to whom Proprietary Information is disclosed.

1. [bookmark: _Toc213824691]SCOPE OF THE AGREEMENT AND STRUCTURE
0. This Agreement sets forth the terms and conditions under which Proprietary Information may be used, duplicated and disclosed in conjunction with the request for a quotation or quotations as well as subsequently in conjunction with the entering into and the performance of any prospective agreement(s) between the Parties on said manufacture, sale, product and system integration, product and system interface and delivery of goods and/or the supply of services.
0. This Agreement does not constitute an obligation to enter into a contract, sub-contract, or other business relationship with the other Party.
0. The terms of this Agreement shall extend also to Proprietary Information of a Party disclosed before the signing date of this Agreement.

1. [bookmark: _Toc213824692]CONFIDENTIALITY AND NON-USE
0. The Receiving Party undertakes for a period of 10 years from the last exchange of information between the parties:
0. to hold the Proprietary Information of the Disclosing Party strictly confidential and not, neither directly nor indirectly, disclose or distribute it or any part thereof to any third party;
0. not to use the Proprietary Information of the Disclosing Party or any part thereof, neither directly nor indirectly, other than for the purpose of delivering a quotation or quotations for the purpose of product and system integration, product and system interface, for entering into an agreement or agreements between the Parties with respect to the object of any such quotation or for the fulfillment of its obligations pursuant to any agreement so entered into between the Parties;
0. not to make copies of or in any other way duplicate the Proprietary Information of the Disclosing Party or any part thereof.
0. The Receiving Party shall have the right to disclose Proprietary Information (only on a need to know basis) only to those directors, officers and employees within the Receiving Party’s organization or its Affiliates and to those of its subcontractors who reasonably require access in order to obtain knowledge to any feature or characteristic of the Proprietary Information necessary in order to fulfill the Disclosing Party’s purpose of the disclosure. The Receiving Party agrees to take all reasonable steps necessary to ensure that all of its directors, officers, employees and sub-contractors, and, where applicable, such directors, officers, employees and sub-contractors of any Affiliate, co-operate in carrying out at all times the provisions of this Agreement and agrees to cause such directors, officers, employees and sub-contractors to whom Proprietary Information will be disclosed to undertake to adhere to the confidentiality, non-use and non-reproduction provisions herein, both prior to and subsequent to the termination of the appointment, employment or sub-contractor relationship. The Receiving Party shall be wholly and fully liable towards the Disclosing Party for all actions of such directors, officers, employees and sub-contractors.
0. Notwithstanding the above, obligations shall not be imposed by this Agreement upon the Receiving Party with respect to any portion of Proprietary Information of the Disclosing Party which it can establish;
2. is already known to the Receiving Party at the time of receipt through a rightful disclosure without restriction as to further disclosure or use by an independent and unrelated third party;
2. is or becomes a part of the public knowledge or literature without breach of this Agreement by the Receiving Party;
2. is independently developed by the Receiving Party as demonstrated by written records; 
2. the Receiving Party is required to disclose by applicable compulsory law, order of court, or rules and regulations of any relevant regulatory body with jurisdiction over it (including any applicable stock exchange regulations); or
2. is in writing expressly excluded from the obligations of non-disclosure and non-use by an authorized representative or representatives of the Disclosing Party.
0. Specific Proprietary Information of the Disclosing Party shall not be deemed to be available to the public or in the possession of the Receiving Party merely because it is embraced by more general information so available or in the Receiving Party’s possession.
0. Proprietary Information, including all tangible media in which Proprietary Information of the Disclosing Party is fixed and copies thereof, shall remain the property of the Disclosing Party. Neither this Agreement nor the disclosure of Proprietary Information of the Disclosing Party hereunder shall be construed as granting any right or license under any invention, patent or trade mark now or hereafter owned or controlled by the Disclosing Party, nor shall any such disclosure constitute any representation, warranty, assurance or guaranty by the Disclosing Party with respect to the Proprietary Information’s non-infringement of any patent or other rights of others, or a representation by the Disclosing Party authorizing or inducing the Receiving Party to infringe any patent or other rights of others.  No warranty or representation as to the accuracy, completeness, technical or scientific quality or merchantability or fitness for a particular purpose of any Proprietary Information of the Disclosing Party is provided herein. 
0. Upon written direction of the Disclosing Party the Receiving Party shall without undue delay cease to use all Proprietary Information of the Disclosing Party furnished hereunder and shall return to the Disclosing Party, or destroy, all such Proprietary Information. Upon written request by the Disclosing Party, the Receiving Party shall send the Disclosing Party a destruction certificate issued by two (2) authorized representatives of the Receiving Party.
0. [bookmark: _Toc131219948][bookmark: _Toc104263484][bookmark: _Toc90716184][bookmark: _Toc89511550][bookmark: _Toc78911087][bookmark: _Toc77482627][bookmark: _Toc59874149]The obligations of the Receiving Party hereunder shall survive the return of any Proprietary Information of the Disclosing Party to the Disclosing Party or any of its Affiliates.

1. [bookmark: _Toc213824693]INFORMATION SECURITY
The Receiving Party agrees and undertakes to, at all times, take all reasonable steps to keep the Proprietary Information of the Disclosing Party in such manner that there is adequate protection against burglary, monitoring, wire-tapping and other such activities. The Receiving Party agrees to promptly notify the Disclosing Party of the loss or unauthorized use or disclosure of any Proprietary Information.

1. [bookmark: _Toc213824694]FORCED DISCLOSURE
0. Should the Receiving Party, as foreseen in clause 3(c)(iv), be required to disclose Proprietary Information of the Disclosing Party by applicable compulsory law, order of court, or rules and regulations of any relevant regulatory body with jurisdiction over it (including any applicable stock exchange regulations), the Receiving Party shall only do so to the minimum extent required.
0. Before the Receiving Party discloses any Proprietary Information under paragraph (a) above, it shall:
1. inform the Disclosing Party of the full circumstances giving rise to the requirement for disclosure and of details of the Proprietary Information that will be disclosed; and
1. co-operate fully with the Disclosing Party or, as the case may be, any of its Affiliates in contesting such disclosure.

1. [bookmark: _Toc213824695][bookmark: _Toc172087970][bookmark: _Ref134939554][bookmark: _Ref134939548][bookmark: _Ref134939540][bookmark: _Toc131219975][bookmark: _Toc104263511][bookmark: _Toc90716212][bookmark: _Toc89511578][bookmark: _Toc78911115][bookmark: _Toc77482653][bookmark: _Toc59874176][bookmark: _Toc50969283][bookmark: _Toc49077242]COSTS AND EXPENSES
[bookmark: _Toc172087973][bookmark: _Ref148428017]Each Party shall bear its own costs incurred under or in connection with this Agreement.



1. [bookmark: _Toc213824696]NOTICE
All notices and other communications pursuant to the terms and provisions hereof shall be in writing in English and become effective when delivered by hand or received by mail (postage prepaid), or facsimile transmission addressed as follows:
0. If to the Company One, at:
OMNITEC SYSTEMS, S.L. Polígono Empresarium C/ Retama 20-22, nave 15-16, zip 50720, La Cartuja Baja, Zaragoza
Att: 	Mr. Jose Maria Porta
0. [bookmark: _Toc172087977][bookmark: _Ref165445588][bookmark: _Ref165445518][bookmark: _Ref165445493]If to the Company Two, at:
(2)  _____________, ____________________,_________________ (MI)- _________                                                                                                                                                                                                                                                     
                                                    Att.:            ………………….

1. [bookmark: _Toc213824697]AMENDMENTS AND WAIVERS
The terms of this Agreement shall not be waived, altered or modified, amended or terminated whatsoever except by written instrument signed by authorized signatories of the relevant parties.

1. [bookmark: _Toc213824698]SPECIFIC PERFORMANCE
0. The Receiving Party acknowledges that the Proprietary Information is valuable and that damages may not be an adequate remedy for any breach by the Receiving Party of this Agreement. The Receiving party agrees that the Disclosing Party or any of its Affiliates in addition to any remedy at law as to which the Disclosing Party or any of its Affiliates may be entitled, the Disclosing Party or any of its Affiliates shall be entitled to specific performance of the Receiving Party’s obligations under this Agreement, as well as such further injunctive relief as may be granted by a court of a competent jurisdiction for any threatened or actual breach.

1. [bookmark: _Toc213824699][bookmark: _Toc131219982][bookmark: _Toc104263518][bookmark: _Toc90716220][bookmark: _Toc89511586][bookmark: _Toc82263342][bookmark: _Toc33950219][bookmark: _Toc32861724][bookmark: _Toc32194165][bookmark: _Toc26177568][bookmark: _Toc20706199][bookmark: _Toc19374404][bookmark: _Toc19068264][bookmark: _Toc517232331][bookmark: _Toc481917103][bookmark: _Toc480680731][bookmark: _Toc479677236][bookmark: _Toc478198689][bookmark: _Toc477225184][bookmark: _Toc475270150][bookmark: _Toc474565400][bookmark: _Ref474278161][bookmark: _Toc473436011][bookmark: _Ref445627807][bookmark: _Toc426337964]GOVERNING LAW
[bookmark: _Toc213824700]This Agreement is governed by the substantive laws of Spain.
1. [bookmark: _Ref481391197]ENFORCEMENT
10. Submission to jurisdiction 
0. Any dispute, controversy or claim arising out of or in connection with this Agreement, or the breach, termination or invalidity thereof, shall finally and exclusively be settled by the Court of Zaragoza, Spain. 
IN WITNESS of which this Agreement has been duly executed as a deed by the Parties and has been delivered on the first date specified on page 1 of this Agreement.
[bookmark: bkmStartOD]
	Company One
	
	

	Signed by José Maria Porta
 for and on behalf of    OMNITEC SYSTEMS, S.L.
	

           Signature                                                  


	
	

	
	

	Company Two

	

	
	

	
	

	Signed by ___________________

for and on behalf of  ___________
	

	 Signature                                                  
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