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MUTUAL NON‑DISCLOSURE AGREEMENT

THIS AGREEMENT is made and entered into as of 15th April 2010, by and between Camcon Technology Limited ("Camcon") having a place of business at A4 Button End Industrial Estate Harston, Cambridge, CB22 7GX, UK and Wingpath Ltd. having place of business in , as:

	Wingpath Ltd

6 Eddeys Lane

Headley Down

Hampshire

GU35 8HU 



WHEREAS Wingpath Ltd. and Camcon Technology Limited wish to disclose relevant technical information to each other (“Information”) in order to assist both parties in the evaluation and appropriateness of establishing a business relationship where would provide manufacturing services to Camcon Technology Limited for their Oil Industry related products;


WHEREAS, Wingpath Ltd. and Camcon Technology understand that the other considers its own information to be proprietary and valuable to it and protects information against unrestricted disclosure to others;


NOW, THEREFORE, the parties hereto agree as follows:


1.
PROPRIETARY INFORMATION.  For purposes of this Agreement, "Proprietary Information" shall mean written, documentary or oral information of any kind disclosed by Camcon Technology Limited and Wingpath Ltd. to the other and designated as proprietary information, including, but not limited to, (a) the fact that this Agreement has been entered into by the parties, (b) information of a business, planning, marketing or technical nature, (c) models, tools, hardware and software, and (d) any documents, reports, memoranda, notes, files or analyses prepared by or on behalf of the receiving party that contain, summarize or are based upon any Proprietary Information, provided that "Proprietary Information" shall not include information which:



(i)  
is publicly available prior to the date of this Agreement;



(ii) 
becomes publicly available after the date of this Agreement through no wrongful act of the receiving party;



(iii)
is furnished to others by the disclosing party without similar restrictions on their right to use or disclose; 

(iv) 
is known by the receiving party without any proprietary restrictions at the time of receipt of such information from the disclosing party or becomes rightfully known to the receiving party without proprietary restrictions from a source other than the disclosing party; or

 (v)
is obligated to be produced under order of a court of competent jurisdiction or a valid administrative or congressional subpoena, provided that the receiving party promptly notifies the disclosing party of such event so that the disclosing party may seek an appropriate protective order or waive compliance by the receiving party with the terms of this Agreement.

(vi)
Neither Wingpath Ltd. nor Camcon Technology Limited shall have any obligation of confidentiality or non‑use unless the information received from the other party:

(a) 
if in tangible form, is clearly marked at the time of receipt as being confidential information;




(b) 
if disclosed orally or visually, is designated at the time of disclosure as being confidential information, and such designation is confirmed in writing that specifically identifies the confidential information within thirty (30) days of the disclosure.



(vii)
Disclosed with the prior written permission of the disclosing party.


2. 
CONFIDENTIALITY.

a.
Except in connection with any joint project between Camcon Technology Limited and Wingpath Ltd. , the receiving party shall not make any use of the disclosing party's Proprietary Information for its own benefit or for the benefit of any other individual, corporation or entity.



b.
The receiving party shall not disclose all or any part of the disclosing party's Proprietary Information to any affiliates, agents, officers, directors, employees or representatives (collectively, "Representatives") of the receiving party except on a need‑to‑know basis.  The receiving party agrees to inform any of its Representatives who receive the disclosing party's Proprietary Information of the confidential and proprietary nature thereof and of such Representative's obligations with respect to the maintenance of such Propriety Information in conformance with the terms of this Agreement.



c.
Each party shall maintain the other party's Proprietary Information with at least the same degree of care each party uses to maintain its own proprietary information.  Each party represents that such degree of care provides adequate protection for its own proprietary information.



d.
The receiving party shall immediately advise the disclosing party in writing of any misappropriation or misuse by any person of the disclosing party's Proprietary Information of which the receiving party is aware.



e.
Any documents or materials that are furnished by or on behalf of the disclosing party, and all other Proprietary Information in whatever form, including document, reports, memoranda, notes, files or analyses prepared by or on behalf of the receiving party, including all copies of such materials, shall be promptly returned by the receiving party to the disclosing party upon written request by the disclosing party for any reason or certify in writing that all such Proprietary Information and copies thereof have been destroyed, except that a legal file copy may be retained.


3.
NO LICENSES OR WARRANTIES.  No license to the receiving party under any trade secrets or patents is granted or implied by conveying Proprietary Information or other information to such party, and none of the information transmitted or exchanged shall constitute any representation, warranty, assurance, guaranty or inducement with respect to the infringement of patents or other rights of others.


4.
REMEDY FOR BREACH.  Each receiving party acknowledges that the Proprietary Information of the disclosing party is central to the disclosing party's business and was developed by or for the disclosing party at a significant cost.  Each receiving party further acknowledges that damages would not be an adequate remedy for any breach of this Agreement by the receiving party or its Representatives and that the disclosing party may 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 Representatives.  Such remedy shall not be deemed to be the exclusive remedy for any such breach of this Agreement, but shall be in addition to all other remedies available at law or in equity to the disclosing party.



Neither party shall be liable for the inadvertent or accidental disclosure of Proprietary Information obtained hereunder if such disclosure occurs despite the exercise of the same degree of care as it normally takes to preserve and safeguard its own Proprietary Information.



Notwithstanding any other provision of this Agreement, neither party shall be liable for indirect or consequential damages or loss of revenue or profit arising out of, connected with, or resulting from its performance under this Agreement.


5.
MISCELLANEOUS.

a.
This agreement contains the entire understanding between Camcon Technology Limited and Wingpath Ltd. and supersedes all prior written and oral understandings related to the subject hereof.  This Agreement may not be modified except by a writing signed by both parties.



b.
The construction, interpretation and performance of this Agreement, as well as the legal relations of the parties arising hereunder, will be governed by and construed in accordance with English Law without regard to the choice or conflict of law provisions thereof.  The parties agree that in any legal proceeding which arises out of or relates to this Agreement, the prevailing party shall be entitled to recover its costs and expenses associated with such proceeding including reasonable attorney’s fees.

c.
It is understood and agreed that no failure or delay by either Camcon Technology Limited or Wingpath Ltd. in exercising any right, power or privilege hereunder 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.  No waiver of any terms or conditions of this Agreement shall be deemed to be a waiver of any subsequent breach of any term or condition.  All waivers must be in writing and signed by the party sought to be bound.



d.
If any part of this Agreement shall be held unenforceable, the remainder of this Agreement will nevertheless remain in full force and effect.

e.
Wingpath Ltd. and Camcon Technology Limited warrant that they have the right to disclose the information to the other party under this Agreement.


6.
TERM OF AGREEMENT.

a.
For a period of five (5) years from the Effective Date, Wingpath Ltd. and Camcon Technology Limited agree to refrain from using information received from the other party in connection with the manufacture or sale of products without the disclosing party's prior written consent, and not to disclose information received from the other party to third parties.  



b.
This Agreement may be terminated at any time by either party giving thirty (30) days prior written notice to the other party.  Unless earlier terminated, this Agreement shall expire two (2) years from the Effective Date.  Termination or expiration of this Agreement shall not affect the obligations set forth in Paragraph 2 above, to protect information received prior to such termination or expiration or from the restrictions in subparagraph a. above.


7.
AUTHORIZED REPRESENTATIVE.  All notices and information, including the transmission and receipt of all confidential or proprietary data, shall be given by letter and addressed as follows.  Each party reserves the right to change its designation of authorized representative, should circumstances so require, and will notify the other party in writing of any such change.



If to:

	Wingpath Ltd

6 Eddeys Lane

Headley Down

Hampshire

GU35 8HU


	Camcon Technology Limited

A4 Button End Industrial Estate

Harston, 

Cambridge, 

CB22 7GX, UK

	Contact  Frank O’Gorman

Phone +44 (0) 1428 713624

Mail: frank.ogorman@wingpath.co.uk
	Contact Peter Watson

Phone: +44(0) 01223 873653

Mail : Peter.Watson@camcontec.com


IN WITNESS HEREOF, each of the parties to this agreement accepts the terms of this agreement as witnessed by the signature of an authorized representative of each party below:

Signed by 

[ 




 ] Camcon Technology Limited

Name in Capitals
Peter Watson

  Date:15/April/2010

Title


Projects Manager

Signed by 

[ 


                       ] Wingpath Ltd

Name in Capitals
[ Frank O’Gorman

]Date:16/April/2010





Title


[Director                                            ]

11th June 2008
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