
NON-DISCLOSURE AGREEMENT

Agreement made this _5th day of __July, 2010_____ between Dr. Carmiya Weingarten for itself and on behalf of its subsidiaries and affiliates (“Supplier”), and Elisheva Hershler (“Receiver”). In this Agreement, “Receiver” and “Supplier” shall only apply to “Confidential Information” as defined below.

1. Supplier and Receiver have agreed to enter into discussions regarding possible cooperation, during the course of which Supplier will disclose to Receiver certain Confidential Information. Supplier has agreed to disclose such Confidential Information to Receiver solely for the purposes defined above and subject to the terms and conditions contained in this Agreement.

2. “Confidential Information” as used in this Agreement shall mean any and all technical and non-technical information of Supplier, either written or oral, including without limitation patents, copyrights, and trade secret information, techniques, software, manuals, know-how, processes, services and contacts and any information concerning research, development, ideas, techniques, methodologies, purchasing, marketing, merchandising, selling and forecasts provided said information is disclosed by Supplier and relate to Supplier’s business and is treated as confidential at the time of disclosure or designated in writing as or marked with “confidential”, “proprietary”, or similar legend.

3. Receiver’s obligations with respect to Confidential Information shall not apply to information that Receiver can prove:

(a) was in the public domain prior to the time it was communicated to Receiver by Supplier through no fault of Receiver;

(b) entered the public domain subsequent to the time it was communicated to Receiver by Supplier through no fault of Receiver;

(c) was in Receiver’s possession free of any obligation of confidence at the time it was communicated to Receiver by Supplier; or was known to Receiver prior to the disclosure by Supplier; 

(d) has become generally known in the industry to which it pertains;

(e) was legally transmitted or disclosed to Receiver by a third party that owes no obligation of confidentiality to Supplier.  

4. This Agreement shall commence on the date above and will cover all Confidential Information disclosed within twenty four (24) months of the date of this Agreement.

5. Receiver:

(a) will use Confidential Information only for the purposes of services rendered to Supplier; and

(b) will hold Confidential Information in trust and confidence.

6. Disclosures of Confidential Information shall be made only to employees, directors, officers and attorneys of Receiver:

(a) who are directly involved with Supplier and have a need to receive  Confidential Information in connection therewith; and

(b) Outside advisors of Receiver or contractors of Receiver (outsourcing) who have been advised of this Non Disclosure Agreement and regarding whom Supplier has agreed in writing they may have access to Confidential Information and who agree in writing to abide by the terms of this Agreement.

7. This Agreement may be terminated by either party upon thirty days’ written notice, provided, however, that Receiver’s obligations under Sections 3, 5, 6, 8 and 10 with respect to Confidential Information previously received from Supplier shall survive this Agreement.

8. Within seven (7) days following the receipt of a request from Supplier, Receiver will deliver all tangible materials (including without limitation, documents, models, charts, apparatus, sketches, designs, diskettes and lists) containing or embodying Confidential Information to Supplier together with a certificate executed by its authorized signatory certifying that all such materials in Receiver’s possession have to the best of Receiver’s knowledge been delivered to Supplier.

9. Neither Supplier nor any of its directors, officers, employees, accountants, advisors, attorneys or other agents is making any representation or warranty, express or implied, as to the accuracy or completeness of Confidential Information, and none of the foregoing will have any liability to Receiver or any other person resulting from its use of Confidential Information. Only those representations and warranties made by Supplier in definitive agreements, if these are executed, will have any legal effect.

10. In the event that Receiver breaches this Agreement, the damage to Supplier will be irreparable. Therefore, in the event of breach or threatened breach, Supplier shall be entitled to equitable relief to restrain the same, in addition to any other relief available at law or in equity. 

11. It is understood and agreed that failure or delay by either party in exercising any right, power or privilege hereunder shall not operate as a waiver thereof, nor any single or partial exercise thereof preclude any other or further exercise of any right, power, or privilege hereunder.

12. In no event shall either party be liable to the other for indirect or consequential damages arising out of, based upon or in connection with this Agreement.

13. This Agreement shall be binding upon and inure to the benefit of the parties hereto and their respective successors and assigns. This Agreement shall be governed by and construed in accordance with the laws of the State of Israel.

14. Nothing in this Agreement shall impose any obligation upon Supplier or Receiver to enter into the transaction or enter into any discussion or negotiations with respect thereto.

IN WITNESS WHEREOF, the parties have executed this Agreement in two originals as of the date first written above.

Supplier





Receiver
Dr. Carmiya Weingarten-Brauer


Elisheva Hershler

name






name

_____________________ 



Technical Translator
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title






title

_____________________



_____________________

signature






signature
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