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BILATERAL NON DISCLOSURE AGREEMENT

Entered into on October 9, 2013 between:

(a) המגלה Ltd. ("מגלה המידע"),

of ADDRESS 
and-
(b) מקבל המידע ("Recipient"),
of ADDRESS.
WHEREAS, the parties hereto wish to explore a business opportunity of mutual interest. In connection with this opportunity, מגלה המידע may disclose to Recipient certain confidential, technical and business information which מגלה המידע desires Recipient to treat as confidential, and Recipient may disclose to מגלה המידע certain confidential, technical and business information which Recipient desires מגלה המידע to treat as confidential (the “Purpose”);
NOW, THEREFORE, in consideration of the promises and undertakings herein, the parties hereto agree as follows:
1. In this Agreement, “Confidential Information” shall mean information of any type which is disclosed by one party (the “Disclosing Party”) to the other (the “Recipient”) whether in written, graphic, machine recognizable, or other tangible or electronic form or orally, visually or otherwise, that is either marked as confidential or, if disclosed orally, visually or in other non-tangible form, is followed within thirty (30) days of disclosure by a written summary of such information which identifies the information so disclosed as confidential.   Confidential Information may include but shall not be limited to trade secrets, products, prototypes, samples, designs, schematics, configurations, techniques, drawings, know-how, specifications, formulae, prototypes, chemical analyses, computer programs, software codes, and any and all records, kits and all other information, written or oral, relating to the disclosing party or to the disclosing party’s products or data, methods,  processes, projections, plans, marketing or pricing information, customers, financial statements, information relating to or concerning the disclosing party’s suppliers and products as well as corrections, updates, enhancements, improvements, patches, new releases and new versions thereof or related thereto, as well as any and all reports, research and information developed, derived or generated by the Recipient in connection with the Confidential Information received by it.  

Confidential Information disclosed hereunder shall not include: (a) information that is or becomes publicly known, or otherwise becomes part of the public domain through no fault of Recipient; (b) information which, prior to the time of disclosure, is rightfully known to Recipient as demonstrated by tangible evidence; (c) information that is independently developed by the Recipient without use of the other party's Confidential information; (d) information which is rightfully made available to Recipient in good faith by a third party without breach of confidentiality.  
2.
Recipient shall at all times keep in the strictest confidence and trust any and all Confidential Information now, heretofore or hereafter, received by it. Recipient shall only disclose Confidential Information to its officers, employees or officers or employees of מגלה המידע, solely for the Purpose, solely on a “need to know” basis.  Prior to disclosing any Confidential Information in accordance with this paragraph, Recipient shall ensure that the disclosees are aware of the requirements of this Agreement and have agreed to non-disclosure provisions substantially similar to those contained in this Agreement. Recipient shall ensure the compliance of and be fully accountable and responsible for actions of any of its officers, employees, consultants, representatives, subsidiaries or affiliates, which constitute a breach of its obligations hereunder, whether or not such actions were authorized.  Recipient shall treat the other party's Confidential Information with at least the degree of care that it treats similar materials of its own, but not less than a reasonable degree of care.  Except as otherwise provided herein, Recipient shall not disclose the other party's Confidential Information.
3. 
Recipient shall not, in any manner, directly or indirectly, use, utilize or exploit the Confidential Information except for the Purpose. Recipient shall make no copies of any Confidential Information without the prior written consent of the disclosing party.  Recipient, shall not directly or indirectly,  decompile, reverse engineer, reproduce, or perform similar activities with respect to any Confidential Information or portion thereof to any person, nor permit any third party to do the same, unless specifically consented thereto in writing by the disclosing party prior thereto, such consent shall be given, if at all, on a ‘case-by-case’ basis. 

4. Should Recipient be required by any law, court order, or similar proceedings, to disclose any of the Confidential Information, it may do so provided however that Recipient shall duly notify the disclosing party, prior to such disclosure, of any such obligation of disclosure, in order to allow the disclosing party reasonable time to challenge, restrain and/or quash such disclosure. Recipient shall fully cooperate and assist the disclosing party in such efforts.  

5. Upon the earlier of (i) a written request by the disclosing party; or (ii) expiration or termination of this Agreement, Recipient shall promptly return all Confidential Information of the disclosing party together with any and all copies or excerpts thereof and any and all other information directly or indirectly derived therefrom, provided that Recipient may retain one copy solely for archival purposes. Recipient shall furnish the disclosing party, together with such returned materials, a certificate duly executed by one of Recipient’s appropriate officers, confirming that the provisions of this subsection have been complied with. Returning the Confidential Information shall not affect the remaining obligations of Recipient hereunder.

6. Each party hereto acknowledges that a breach of this Agreement would result in irreparable harm to the other party, the extent of which would be difficult to ascertain, and in any event money damages would be inadequate in the event of such a breach.  Accordingly, each party agrees that in the event of a breach of this Agreement, the Disclosing Party shall be entitled to both – (1) liquidated damages in the sum of 30,000$ (thirty thousand US Dollar) regardless of proven damages, costs or loss; and notwithstanding – (2)  injunctive or other equitable relief as the court deems appropriate, in addition to any other remedies which it may have available. 
7. The provisions of this Agreement will survive the termination of any discussions and/or cooperation between the parties hereto.  At the time of such termination, or upon request by the Disclosing Party, the Receiving Party will return to the Disclosing Party all Confidential Information capable of being returned, including all tangible media (and copies thereof) on which any Confidential Information is written or recorded.

8. Disclosure of Confidential Information by the disclosing party hereunder is provided "as is", and shall not grant Recipient any express, implied or other license with respect thereto, nor any rights to patents or trade secrets of the disclosing party or its suppliers, , nor shall it constitute or be deemed to create a partnership, joint venture or other undertaking.  Recipient shall not remove or otherwise alter any of the trademarks or service marks, serial numbers, logos, copyrights, notices or other proprietary notices or indicia, if any, fixed or attached to the Confidential Information or any part thereof.
9. This Agreement shall be governed by, construed and enforced in accordance with the laws of the State of Israel, without giving effect to its choice of law rules. 
10. A determination that any term of this Agreement is void or unenforceable shall not affect the validity or enforceability of any other term or condition and any such invalid provision shall be construed and enforced (to the extent possible) in accordance with the original intent of the parties as herein expressed. Failure to enforce any provision of this Agreement shall not constitute a waiver of any term hereof.  This Agreement supersedes all prior discussions and writings and constitutes the entire agreement between the parties with respect to subject matter hereof.  The parties do not intend that any agency or partnership relationship be created between them by this Agreement.      
IN WITNESS WHEREOF, the parties have executed this Non Disclosure Agreement on the date first set forth above.
	מגלה המידע Ltd.

Name:  

Title: 

Date:  
	Recipient name here
Name:       
Title:  
Date:    
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