NONDISCLOSURE AGREEMENT

THIS NONDISCLOSURE AGREEMENT is entered into on this  by and between  SmartQuant Limited with its registered offices located at Dekabristov 6, office 10-N, St.Petersburg, Russia under company registration number 1047855009840 and _______________________.

Whereas, the parties hereto agree that to facilitate the discussion of potential business transactions between them, it may be necessary for either and or both parties to disclose certain information to the other party on a confidential basis.

Now therefore, and in consideration of the premises and mutual obligations contained herein, the parties intending to be legally bound hereby agree as follows:

1. As used herein:

“Information” is defined as communications or data, in any form, including, but not limited to, oral, written, graphic or electromagnetic form.

“Party” is defined as either entity executing this Agreement and as a private person.
“Confidential Information” is defined as Information which either Party desires to protect against unrestricted disclosure or competitive use and which is designated as such in the manner provided by this Agreement, as well as any analyses, compilations, memorandums, correspondence, studies or other documents or records prepared by the other party to the extent that such analyses, compilations, memorandums, correspondence, studies or other documents or records contain or otherwise reflect or are generated from such Information.

2. All Information which is disclosed by one Party (“Disclosing Party”) to the other party (“Receiving Party”) and 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.

The Disclosing Party shall provide the Receiving Party with reasonable advance notice of the type and nature of any Confidential Information which the Disclosing Party intends to provide to the Receiving Party, and will not provide such Confidential Information if the Receiving Party objects to receiving same.

3. Confidential Information of the Disclosing Party shall be treated as confidential and safeguarded hereunder by the Receiving Party indefinitely or until the information becomes general available to the public. 

4. The Receiving Party agrees that (i) any Confidential Information disclosed hereunder shall be used by the Receiving Party solely for the purpose for which such Confidential information is disclosed; (ii) any Confidential Information disclosed hereunder shall remain at all times the property of the Disclosing Party; and (iii) except as may be required by applicable law or legal process, it will not use, distribute, disclose, or disseminate such Confidential Information to anyone unless and until such time as:

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

(b) such information is already in the possession of the Receiving Party of this Agreement; 

(c) such information becomes available to the Receiving Party on a non-confidential basis from a source other than Disclosing Party; or
(d) such information was independently developed by the Disclosee without reference to the Disclosing Party's Confidential Information.

(e) the applicable period of confidentiality pursuant to paragraph 3 has ended.

5. The Receiving Party warrants that it applies reasonable safeguards against the unauthorized disclosure of confidential and proprietary information of the Disclosing Party in the same manner and to the same degree that it protects its own confidential and proprietary information.  
6. If the Receiving Party or any party to whom it provides Confidential Information becomes legally compelled to disclose any Confidential Information, the Receiving Party shall promptly notify the Disclosing Party of such requirements so that the Disclosing Party may seek a protective order or other appropriate remedy and/or waive compliance with the terms of this agreement.  If such protective order or other remedy is not obtained, or if the Disclosing Party waives compliance with the provisions hereof, the Receiving Party agrees that only that portion of the Confidential Information which it is legally required to disclose will be disclosed, and agrees to exercise best efforts to obtain assurance that the Confidential Information will be treated confidentially upon disclosure.

7. 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 the Agreement by the Receiving Party.  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.

8. No failure or delay by either Party in exercising any right, power or privilege shall operate as a waiver thereof, not 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.

9. Any Confidential Information supplied to the Receiving Party by the Disclosing Party prior to the executing 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 the Agreement.

10. Unless otherwise required by law, without the prior written consent of the other Party, neither Party or its representatives will disclose to any person either the fact that discussions or negotiations are taking place concerning a possible transaction between the Parties or any of the terms, conditions or other facts with respect to any such possible transaction, including the status thereof. 

11. The obligation 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 confidentially, or sooner upon request of the Disclosing Party, all Confidential Information in the possession of the Receiving Party shall be returned to the Disclosing Party or destroyed, at the option and instruction of the Disclosing Party, except to the extent that the Confidential Information consists of internally generated analyses, compilations, memorandums, correspondence, studies or other documents or records incorporating Confidential Information of the Disclosing Party, in which event the Receiving Party may retain such information subject to the continuing obligation to keep such information confidential pursuant to the terms of this Agreement. 

12. It is understood that this Agreement is not intended to, and does not, obligate either party to enter into any further agreements or to proceed with any possible relationship or other transaction.  The parties agree that unless and until a definitive agreement between the parties with respect to any transaction has been executed and delivered, neither party will be under any legal obligation of any kind whatsoever with respect to such a transaction by virtue of this letter or any other written or oral expression with respect of such a transaction. For purposes of this letter agreement, the term “definitive agreement” does not include an executed letter of intent or any other preliminary written agreement, nor does it include any written or verbal acceptance of an offer or bid.

13. Nothing contained in this Agreement shall be construed as granting or conferring rights by license or otherwise in any confidential information disclosed to Receiving Party.

14. The laws of the injured party will govern the Agreement and the sole venue of any action or proceeding regarding this Agreement shall be in any Court having competent jurisdiction in that district.

15. Any modification or waiver of any provision set forth in this Agreement must be made by a separate writing signed by both parties hereto.  It is further understood and agreed that no failure or delay in exercising any right, power or privilege hereunder shall operate as a waiver thereof, and no single or partial exercise thereof shall preclude any other or further exercise thereof or the exercise of any right, power or privilege hereunder.

In witness whereof, the parties have executed this Agreement on the date first set forth above.

Agreed and accepted by all parties:

____________________________






Print Name: __________________

Title: _______________________

Dated: _____________









[Disclosing Party]

SmartQuant Ltd.
Dr.Anton Fokin
General Director
Dated: ______________

[Receiving Party]







