MUTUAL CONFIDENTIALITY AND NON-DISCLOSURE AGREEMENT
This Agreement is entered into as of _________, between ______________________________ (“you”), an individual, and digiAssist, Ltd, 2638 Torrey Ct., Pleasanton, CA 94588, an Illinois corporation.

WHEREAS the parties hereto agree that in order to facilitate a potential business transaction between them (the “Potential Transaction”), it may be necessary for either one or both parties to disclose to the other, or to each other, certain information on a confidential basis; and

NOW, THEREFORE, for and in consideration of the premises and mutual obligations contained herein and for other good and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the parties intending to be legally bound hereby agree as follows:

1.
As used herein:

“Information” is defined as communications, technology or data, in any form including, but not limited to, oral, written, graphic or electromagnetic form specifically regarding the digiAssist project code named CorpuLux (aka CorpusLux.)

“Party” is defined as either entity executing this Agreement and any subsidiary, affiliate, or parent company of such entity.

“Confidential Information” is defined as that Information which either Party desires to protect against unrestricted disclosure or competitive use, or which is designated as such in the manner provided by this Agreement, and shall include, without limitation, any and all notes, specifications, engineering schematics and diagrams, analyses or other documents prepared by either Party which contain, or are based on, in whole or in part, such Information.


“Person” is defined as any natural person, legal entity, or other organized group of persons or entities.  (All pronouns, whether personal or impersonal, which refer to Persons include natural persons and other Persons.)

2.
All information which is disclosed by one Party (“Disclosing Party”) to the other Party (“Receiving Party”) in connection with the Potential Transaction which is to be protected hereunder by the Receiving Party as Confidential Information:

(a)
If in writing or other tangible form, shall be conspicuously labeled as confidential at the time of delivery; and

(b)
If oral, shall be identified as confidential prior to disclosure. 

3.
Confidential Information of the Disclosing Party shall be treated as confidential and safeguarded hereunder by the Receiving Party for a period of three (3) years from the date of disclosure. 

4.
The Receiving Party agrees that (i) any Confidential Information disclosed hereunder shall be used by the Receiving Party solely for the purpose of evaluating the Potential Transaction (the “Purpose”); and (ii) except as may be required by applicable law or legal process (provided that the Receiving Party takes reasonable steps to provide Disclosing Party with sufficient prior written notice to contest such disclosure), it will not distribute, disclose, or disseminate such Confidential Information to anyone, except its employees and legal and business advisors who have a need to know such Confidential Information for the purpose and who are bound by a confidentiality obligation to the Receiving Party.  Confidential Information shall not include information that:

(a)
is generally available to the public other than as a result of a breach of this Agreement; or

(b)
is already rightfully in the possession of the Receiving Party or its employees without restriction and prior to any disclosure hereunder; or

(c)
is or has been lawfully disclosed to the Receiving Party or its employees by a third party, not employed by or otherwise affiliated with the Receiving Party, who is free lawfully to disclose the same, or

(d)
is independently developed by the Receiving Party without the use of any Confidential Information.

5.
The Receiving Party warrants that it applies reasonable safeguards against the unauthorized disclosure of confidential and proprietary information and agrees that it shall protect the Confidential Information of the Disclosing Party in the same manner and to the same degree that it protects its own confidential and proprietary information of similar importance.  The Receiving Party further agrees to advise all of its employees and legal and business advisors having access to Confidential Information of the obligations hereunder.

6.
Except as may be required by law, each Party agrees not to disclose to any Person, nor make any public announcement or press release regarding, either the fact that discussions or negotiations are taking place concerning a Potential Transaction or any of the terms, conditions or other facts with respect to any such Potential Transaction, including the status thereof or the exchange of Confidential Information, without the prior written consent of the other Party for a period of three (3) years.    

7.
All Confidential Information, and any Derivatives thereof whether created by the Disclosing Party or Receiving Party, remains the property of the Disclosing Party and no license or other rights to Confidential Information is granted or implied hereby.  For purposes of this Agreement, “Derivatives” shall mean: (i) for copyrightable or copyrighted material, any translation, abridgment, revision or other form in which an existing work may be recast, transformed or adapted; (ii) for patentable or patented material, any improvement thereon; and (iii) for material which is protected by trade secret, any new material derived from such existing trade secret material, including new material which may be protected by copyright, patent and/or trade secret.  The Parties acknowledge that each Party hereunder has developed products that may compete with the other Party’s products, and may continue developing similar products.
8.
The Disclosing Party understands that the Receiving Party may currently or in the future be developing information internally, or receiving information from other parties that may be similar to the Disclosing Party's information.  Accordingly, nothing in this Agreement will be construed as a representation or inference the Receiving Party will not develop products, or have products developed for it, that, without violation of this Agreement, compete with the products or systems contemplated by the Disclosing Party's Confidential Information.  

9.
The Disclosing Party warrants that it has the right to disclose the Confidential Information to the Receiving Party.  Otherwise, all information is provided “AS IS” and without any warranty, express, implied or otherwise, regarding its accuracy or performance, or the fitness of the information for a particular purpose.

10.
The Receiving Party agrees that money damages would not be a sufficient remedy for any breach of this Agreement and that the Disclosing Party shall be entitled to seek injunctive or other equitable relief to remedy or prevent any breach or threatened breach of this Agreement by the Receiving Party or any of its employees.  Such remedy shall not be the exclusive remedy for any breach of this Agreement, but shall be in addition to all other rights and remedies available at law or in equity.

11.
No failure or delay by either Party in exercising any right, power or privilege shall operate as a waiver thereof, nor shall any single or partial exercise thereof preclude any other or further exercise thereof, or the exercise of any other right, power or privilege hereunder.

12.
Any Confidential Information supplied to the Receiving Party by the Disclosing Party prior to the execution of this Agreement shall be considered in the same manner and be subject to the same treatment as the Confidential Information made available after the execution of this Agreement.

13.
The obligations of confidentiality and non-disclosure under this Agreement shall remain in effect for the period of time specified in paragraph 3, without regard to the extent or duration of the business relationship between the Parties.  Upon expiration of the period of confidentiality, or sooner upon request of the Disclosing Party, all Confidential Information in the possession of the Receiving Party shall be immediately returned to the Disclosing Party or destroyed, at the option and instruction of the Disclosing Party.

14. This Agreement does not constitute a commitment or an obligation on the part of either you or digiAssist to enter into any other binding contractual agreement.

15.
All notices under this Agreement shall be in writing and shall be given by courier or other personal delivery or by registered or certified mail at the appropriate address first listed above or at a substitute address designated by notice by the Party concerned, to the signatory of this Agreement. Notices shall be deemed given when mailed or, if personally delivered, when so delivered, except that a notice of change of address shall be effective only from the date of its receipt.

16.
This Agreement contains the entire understanding of the parties relating to its subject matter, and supersedes any and all prior or contemporaneous oral or written agreements, communications, representations, understandings and terms, whether express or implied between the Parties.  No change or termination of this Agreement shall be binding upon either Party unless it is made by an instrument signed by an authorized officer of each Party.  A waiver by either party of any provision of this Agreement in any instance shall not be deemed a waiver of such provision, or any other provision hereof, as to any future instance or occurrence.  All remedies, rights, undertakings, and obligations contained in this Agreement shall be cumulative and none of them shall be in limitation of any other remedy, right, undertaking, or obligation of either Party.  

17.
If any part of this Agreement, or the application thereof to any party, shall be adjudged by a court of competent jurisdiction to be invalid, such judgment shall not affect the remainder of this Agreement, which shall continue in full force and effect, or the application of this Agreement to the remaining parties.

18.
THIS AGREEMENT HAS BEEN ENTERED INTO IN THE STATE OF CALIFORNIA, AND THE VALIDITY, INTERPRETATION AND LEGAL EFFECT OF THIS AGREEMENT SHALL BE GOVERNED BY THE LAWS OF THE STATE OF CALIFORNIA APPLICABLE TO CONTRACTS ENTERED INTO AND PERFORMED ENTIRELY WITHIN THE STATE OF CALIFORNIA.  THE CALIFORNIA COURTS (STATE AND FEDERAL) WILL HAVE EXCLUSIVE JURISDICTION OF ANY CONTROVERSIES REGARDING THIS AGREEMENT; ANY ACTION OR OTHER PROCEEDING WHICH INVOLVES SUCH A CONTROVERSY WILL BE BROUGHT IN THOSE COURTS, IN PLACER COUNTY, AND NOT ELSEWHERE.  ANY PROCESS IN ANY SUCH ACTION OR PROCEEDING MAY, AMONG OTHER METHODS, BE SERVED UPON YOU BY DELIVERING IT OR MAILING IT, BY REGISTERED OR CERTIFIED MAIL, DIRECTED TO THE ADDRESS FIRST ABOVE WRITTEN OR SUCH OTHER ADDRESS AS YOU MAY DESIGNATE PURSUANT TO ARTICLE 15 ABOVE. ANY SUCH DELIVERY OR MAIL SERVICE SHALL BE DEEMED TO HAVE THE SAME FORCE AND EFFECT AS PERSONAL SERVICE WITHIN THE STATE OF CALIFORNIA.
IN WITNESS WHEREOF, the Parties have executed this Agreement on the date first set forth above.

digiAssist, Ltd

By







An Authorized Signatory

___________________________
By








An Authorized Signatory
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__________      __________


