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NON-DISCLOSURE AGREEMENT


This Non-Disclosure Agreement (hereinafter, “Agreement”) is made effective as of this __ day of Month, Year, by and between YOUR COMPANY. and its affiliates, TYPE OF ENTERPRISE, with a located at ADDRESS (collectively referred to hereafter as , "Your COMPANY") and Adacel Technologies, a private enterprise, having offices at Lian Da Industrial Zone, Fei Hu North Road, Lu Du Town, Taicang City, Jiang Su  China (hereinafter, "Recipient").

  In connection with the possible creation of a business relationship between the parties, Recipient will receive from YOUR COMPANY NAME certain confidential and proprietary information, as defined below.  The purpose of this Agreement is to protect the confidential and proprietary nature and value of the Proprietary Information of YOUR COMPANY NAME.  The parties, each in consideration that the other joins herein, and in consideration of the other's participation in the activities contemplated by this Agreement, hereby mutually agree as follows:

1. PROPRIETARY INFORMATION


As used herein "Proprietary Information” shall mean, and collectively includes, without limitation, know-how, trade secrets, software, disks, plans, designs, discoveries, ideas, product specifications, drawings, photographs, customer and supplier information, and any other financial, technical or business information that YOUR COMPANY NAME discloses or reveals to Recipient in connection with the activities contemplated by this Agreement

2.
PROTECTION AND USE


Recipient shall hold each item of Proprietary Information so received in confidence until five (5) years after the expiration of this Agreement.  During such period, the Recipient shall use Proprietary Information of YOUR COMPANY NAME only to carry out the aforementioned purpose(s) of this Agreement and shall disclose such Proprietary Information only to its employees having a justifiable "need to know" with respect to such purpose(s).  Recipient shall have a written agreement of non-disclosure with such employee(s) consistent with this Agreement and a listing of such employees to whom Proprietary Information will be disclosed.  Recipient shall not disclose Proprietary Information to third parties, including customers, government officials or consultants to Recipient without written permission from YOUR COMPANY NAME.


Recipient shall not use, in whole or in part Proprietary Information, to design, develop or manufacture any products.


Notwithstanding the effective date above, Recipient agrees that all Proprietary Information that has been exchanged to affect the purpose(s) of this Agreement, prior to the effective date of this Agreement, has been and will be protected under this Agreement's terms and conditions.

3.
STANDARD OF CARE/INADVERTENT DISCLOSURE


Recipient shall exercise the same standard of care that it uses to protect its own proprietary or confidential information but in no case less than a reasonable standard of care.  In the event of inadvertent disclosure or use, Recipient shall, immediately upon discovery of such inadvertent disclosure or use, (1) notify YOUR COMPANY NAME and (2) prevent any further unauthorized disclosure or use.  Such inadvertent disclosure will not relieve Recipient from its continued adherence to the terms and conditions set forth in this Agreement.

4.
INJUNCTIVE RELIEF 


It is understood and agreed by Recipient that disclosure of any Proprietary Information may give rise to irreparable injury to YOUR COMPANY NAME, or the owner of such information, inadequately compensable in damages.  Therefore, YOUR COMPANY NAME may seek and obtain such injunctive or equitable relief against the breach or threatened breach of the foregoing undertakings, in addition to any other legal remedies that may be available.

5.
CONSEQUENTIAL DAMAGES


In no event shall Adacel Technologies be liable for any special, consequential, incidental, indirect or economic damages, regardless of the theory of liability (including without limitation product liability or negligence), or for any lost revenue, profit, data, privacy or security or for any punitive damages, arising out of this Agreement even if YOUR COMPANY NAME has been advised of the possibility of such damages.


6.
RIGHTS, LIMITATIONS AND WARRANTIES  


Nothing in this Agreement shall be construed as granting or conferring any rights by YOUR COMPANY NAME to Recipient by license or otherwise, express or implied, to any patent, trademark, copyright or trade secret by the conveying of information to the Recipient.  YOUR COMPANY NAME expressly disclaims all express or implied warranties with respect to the information disclosed including those of merchantability of any patent, trademark, copyright, trade secret or other proprietary right(s).  YOUR COMPANY NAME does warrant, however, that it has the unqualified lawful right to transmit, exchange and otherwise control and dispose of the Proprietary Information that it supplies under this Agreement.  

7.
INDEPENDENT CONTRACTOR


Each party, in undertaking its responsibilities hereunder, shall be deemed an independent contractor and nothing in this Agreement shall constitute, create or in any way be interpreted as a joint venture, partnership or formal business organization of any kind.

8.
TRANSMISSION AND CONTROL POINTS


The exclusive points of contact with respect to the transmission and receipt of Proprietary Information furnished by Adacel Technologies shall be at each party’s respective address set forth in the introductory paragraph of this Agreement.  Either party may change its address at any time by providing written notification to the other party.

9.
EXPIRATION/TERMINATION


This Agreement shall expire one (1) year after the effective date hereof, except that it may be terminated earlier upon thirty (30) days prior written notice.  It may be extended by mutual written agreement.  All rights and obligations accruing under this Agreement shall survive termination or expiration of this Agreement.


Upon the expiration or termination of this Agreement, the Proprietary Information disclosed, including all copies thereof, shall be returned to the YOUR COMPANY NAME, or destroyed and a written certificate of destruction provided to YOUR COMPANY NAME.

10.
GOVERNING LAW


This Agreement shall be governed by the laws of the State of YOUR STATE U.S.A. and venue for any such action shall be in the Federal District Court, located in YOUR CITY AND STATE, U.S.A.  This Agreement is written in and shall be interpreted according to the English language.

11.
NO WAIVER


The failure of YOUR COMPANY NAME to assert or enforce, at any time or for any period of time, any provision of this Agreement shall not constitute a waiver of such provision or the right of YOUR COMPANY NAME to enforce each and every provision at any future time.

12.
NO ASSIGNMENT

This Agreement is personal to Recipient and is not assignable or transferable in whole or in part.  Any such attempted assignment shall be void and shall constitute a breach of this Agreement.

13.
GOVERNMENT APPROVALS


Each party shall comply with all laws and regulations applicable to this Agreement and any performance hereunder, and shall obtain all necessary government approvals and licenses required to disclose information as contemplated herein.  Without limiting the generality of the foregoing, each party acknowledges that the export of Proprietary Information from the United States, and any re-export of such information, may be controlled by the U.S. Export Administration Act and the Arms Export Control Act, their implementing regulations and other export controls (collectively, the "Export Controls").  Each party agrees to cooperate with the other party as necessary to obtain any approvals or licenses required by the Export Controls.


14.
ENTIRE AGREEMENT


This Agreement contains the entire agreement between the parties and supersedes any course of dealing or usage of trade and any previous understanding, oral or written, with respect to the subject matter of this Agreement.  Any modification of this Agreement shall be effective only if in writing and executed by the parties.

IN WITNESS WHEREOF, the parties hereto have signed this Agreement the day and year first above written.

YOUR COMPANY NAME


Adacel Technologies.





By:






By: ___________________________
Name:






Name: Grant Cameron
Title:






Title: President
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