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NON-DISCLOSURE AGREEMENT
THIS NON-DISCLOSURE AGREEMENT (the “Agreement”) is made and entered into as of ____, 2020 between [_________] Ltd., an Israeli company (the “Company”) and _____________, a ________ corporation (the “Recipient”).
Purpose. As the parties wish to explore a business opportunity of mutual interest (the “Purpose”), and in connection with such Purpose, the Company has disclosed to Recipient, and may further disclose certain Confidential Information.
“Confidential Information” means any information disclosed, whether before or after the date of this Agreement, by the Company to the Recipient, either directly or indirectly, in writing, orally or by inspection of tangible objects (including without limitation prototypes, samples, technical data, trade secrets, know-how, actual and anticipated research, developments or products, product plans, services, software, inventions, processes, discoveries, formulas, architectures, concepts, ideas, designs, drawings, personnel, customers, markets, marketing plans, distribution methods, business plans, finances and manufacturing plans) and including such information which is gleaned by the Recipient as well as all summaries, data, reports, etc which are compiled by the Recipient and which contain or refer to Confidential Information. Confidential Information may also include information disclosed to the Company by third parties. Confidential Information shall not include any information which (i) was publicly known prior to the time of disclosure by the Company; (ii) becomes publicly known after disclosure by the Company to the Recipient through no action or inaction of the Recipient in breach of this Agreement; (iii) is already in the possession of the Recipient at the time of disclosure by the Company as shown by the Recipient’s records immediately prior to the time of disclosure and is free of any obligation of confidentiality and/or non-use; (iv) was independently developed by the Recipient without access to, use of or reference to the Confidential information]. Notwithstanding anything to the contrary contained in this Agreement, Confidential Information may be disclosed by the Recipient only to the extent required by applicable law, provided that the Recipient gives the Company prompt written notice of such requirement prior to such disclosure and assistance in obtaining an order protecting the information from public disclosure. If the Company fails to obtain a protective order or other appropriate remedy, the Recipient will furnish only that portion of the Confidential Information that is legally required to be disclosed.
Non-use and Non-disclosure.  The Recipient shall (i) use Confidential Information only for evaluating or performing the Purpose, and (ii) not disclose any Confidential Information to third parties or to its employees and consultants, except only to those employees and consultants of the Recipient or of its wholly-owned subsidiaries who are required to have the information and who have signed a non-use and non-disclosure agreement on terms no less stringent than the provisions hereof, prior to receipt of Confidential Information (“Representative”). A breach of this Agreement by a Representative or the failure of a Representative to comply with the obligations of the Recipient hereunder shall be deemed to be a breach of this Agreement by Recipient, whether the Representative was then in the employ of or engaged by the Recipient or not. The Recipient shall not reverse engineer, disassemble or decompile any prototypes, software or other tangible objects which embody the Confidential Information. The Recipient will not export or re-export or otherwise transmit, directly or indirectly, any Confidential Information, except with the applicable government export approvals or export permits.
Maintenance of Confidentiality.  The Recipient shall take reasonable measures to protect the confidentiality of and avoid unauthorized use of the Confidential Information, including at least those measures that it utilizes to protect its own highly confidential information. The Recipient shall not make any copies of the Confidential Information unless approved in writing by the Company, and shall reproduce the Company`s proprietary rights notices on any such approved copies in the same manner in which such notices were set forth in or on the original. The Recipient shall immediately notify in writing the Company in the event of any unauthorized use or disclosure of Confidential Information.
No Warranty. ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS IS.” THE Company MAKES NO WARRANTIES, EXPRESS, IMPLIED OR OTHERWISE, REGARDING ITS ACCURACY, COMPLETENESS OR PERFORMANCE, except that it has the right to disclose its Confidential Information to the Recipient. 
[bookmark: OLE_LINK1]Return of Materials. Upon termination of this Agreement, or earlier if at any time the Company so requests, the Recipient promptly shall: (a) discontinue any use of Confidential Information, and (b) at the election of the Company, either deliver to Company all materials that contain Confidential Information in its possession or in the possession of any Representative or erase or destroy any Confidential Information in its possession or in the possession of any Representative.
No License.  Confidential Information has been and will be provided to the Recipient by the Company with the express understanding that neither party hereto is obligated to enter into any further agreement, or to continue negotiations, with each other by virtue of this Agreement. Nothing in this Agreement is intended to grant any rights, titles and/or interests to the Recipient under any patent, copyright, mask work right or any other intellectual property right, title and/or interest or any other proprietary right, title and/or interests of the Company, nor shall this Agreement grant the Recipient any rights in or to the Confidential Information of the Company, save for the limited right to evaluate the same for the Purpose. 
Term. Each Party may terminate this Agreement upon thirty (30) days written notice. The obligations of the Recipient hereunder shall survive following the termination of the Agreement.
Remedies.  Recipient agrees that its obligations hereunder are necessary and reasonable in order to protect the Company business, and that monetary damages would be inadequate to compensate the Company for any breach of any covenant set forth herein. Accordingly, Recipient agrees and acknowledges that any violation or threatened violation of this Agreement may cause irreparable injury to the Company, entitling the Company to seek injunctive relief in any court of competent jurisdiction, in addition to all other remedies that may be available, in law, at equity or otherwise. 
Governing Law; Courts. This Agreement shall be governed by and construed and enforced in accordance with the laws of the state of Israel, without regard to the principles of the conflict of laws. The courts located in Tel-Aviv shall have exclusive jurisdiction to adjudicate any dispute arising out of this Agreement; provided however that nothing herein shall prevent the Company from seeking any remedy or relief it deems fit (whether temporary or permanent) in any jurisdiction it deems fit in order to protect its confidential and/or proprietary rights, titles and interests[footnoteRef:1].  [1:  Options:

ICC.  

 All disputes arising out of or in connection with this Agreement, its existence, interpretation, validity, performance and/or termination,  shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce (the "Rules"), which Rules are deemed incorporated by reference,  [by one arbitrator appointed in accordance with the Rules.][by three arbitrators.  Each party shall appoint an arbitrator and the third arbitrator shall be appointed in accordance with the Rules.]
The place of the arbitration shall be __________ and the arbitration shall be conducted in the English language.
The rules of evidence of the [governing law of this NDA] shall not apply to the arbitration proceedings.
The award of the tribunal shall be final and binding on the parties. 
The parties agree, pursuant to Article 30(2)(b) of the Rule, that the Expedited Procedure Rules shall apply irrespective of the amount in dispute.

SIAC – for use in the Far East countries.

All disputes arising out of or in connection with this Agreement, its existence,  interpretation, validity, performance and/or termination,  shall be finally settled under the Singapore International Arbitration Center Rules  (the "Rules"), which Rules shall be deemed incorporated by reference,  [by one arbitrator appointed in accordance with the Rules.][by three arbitrators.  Each party shall appoint an arbitrator and the third arbitrator shall be appointed in accordance with the Rules.]

The place of the arbitration shall be __________ and the arbitration shall be conducted in the English language.
The rules of evidence of the [governing law of this NDA] shall not apply to the arbitration proceedings.
The award of the tribunal shall be final and binding on the parties. 
The parties agree, pursuant to Article 5(2) of the Rules, that the Expedited Procedure Rules shall apply irrespective of the amount in dispute.
] 

[bookmark: _GoBack]Miscellaneous. This Agreement does not constitute a joint venture or other such business agreement. This Agreement shall bind and inure to the benefit of the parties hereto and their successors and assigns, provided that Confidential Information and the rights and obligations under this Agreement may not be assigned without prior written consent of the Company. This document contains the entire agreement between the parties with respect to the subject matter hereof. Any failure to enforce any provision of this Agreement shall not constitute a waiver thereof or of any other provision. This Agreement may not be amended, nor any obligation waived, except by a writing signed by both parties hereto. 
The undersigned represent that they have the authority to enter into this Agreement on behalf of the entity listed above their names.
	______________ Ltd.
	
	____________________[Name]

	By:______________, Title:____________
	
	By:______________, Title:_________________

	Address:___________________________
	
	Address:________________________________


 
