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The parties below have on this day entered into the following

NON-DISCLOSURE AGREEMENT

1. Parties

A.
CANEUS Inc., ("CANEUS"), 431 Brock Avenue, Montreal, H4X 2G6, Canada
B.
xxx…..
A ( B, are collectively referred to as "the Parties" (individually "a Party").

2. Background

2.1 The Parties are investigating possibilities for co-operation within the field of (Names of Sector Consortia - shared small satellites for collective safety, security and economic development applications (hereinafter referred to as the “Permitted Purpose”).

2.2 In this connection the Parties will exchange confidential information. The Parties have entered into this agreement (the "Agreement") to lay down the terms and conditions regarding the use and disclosure of such information.

3. Definitions

For the purposes of this Agreement, the terms below shall exclusively be defined as follows.

Confidential Information
All and any information, irrespective of form (oral, written or in any other form) disclosed by any of the Parties and relating to the disclosing Party, for example ( but not limited to ( information regarding its business, research, technology, customers and suppliers. 


However, Confidential Information does not include any information that 

(a)
is or becomes publicly available without any breach of this Agreement, 

(b)
was known to the Recipient at the time when the Recipient received it from the Discloser, 

(c)
was subsequently independently developed by the Recipient without reference to any Confidential Information of the Discloser, or
(d)
is received from a third party who did not acquire or disclose such information by an illegal or wrongful act.

Discloser 
The Party disclosing Confidential Information

Recipient
The Party receiving Confidential Information

4. Confidentiality and Restricted Use

4.1 The Recipient may only use Confidential Information to discuss and evaluate the Permitted Purpose. Except as expressly provided in this Agreement, the Recipient will not disclose Confidential Information to anyone without the Discloser's prior written consent.

4.2 This Agreement shall not be construed as granting the Recipient any license rights or other rights related to the Confidential Information.

4.3 All Confidential Information shall remain the property of the Discloser. No representations or warranties ( expressed or implied ( are given by the Discloser in respect of any Confidential Information. 

4.4 The obligations imposed by this Agreement upon the Parties shall not preclude either Party from disclosing any Confidential Information to its financial, legal or other consultants and third parties possibly working for that Party from time to time, who need to know such Confidential Information for the Permitted Purpose and who have, prior to such disclosure, entered into an appropriate confidentiality undertaking.

4.5 Each Party may give access to the other Party's Confidential Information only to those of its employees, who need to know the Confidential Information for the Permitted Purpose and who have been advised by the Recipient of the obligations assumed herein.

4.6 The obligations imposed by this Agreement shall not preclude a Party from disclosing Confidential Information in accordance with mandatory laws or regulations ("Mandatory Disclosure"). However, in case of Mandatory Disclosure, the Party in question shall first inform the Discloser of the relevant Confidential Information that the information will be disclosed as well as the reason for this. Furthermore, the Party required to make the Mandatory Disclosure shall use reasonable efforts to obtain protective orders and/or other forms of confidential protection, if available, and shall limit the disclosure to the extent required for such purpose.

4.7 Press releases or other publications or appearances referencing the CANEUS program, in public regarding information relating to the Permitted Purpose shall not be allowed for either Party, unless the other Parties have given prior written approval hereto. Moreover, a Party may not use another Party's name or logo or other signs, marks or identification symbols without that other Party´s prior written consent. Only information referencing or related to the CANEUS Shared Small Satellites for CSSP Program is subject to this clause. 

5. Return of Confidential Information

5.1 Upon the request of the Discloser all and any Confidential Information in tangible form which the Recipient has received or obtained from the Discloser shall be returned or ( to the extent not possible ( destroyed within fourteen (14) days of receipt of such request. The Recipient may not retain any copies or data of the Confidential Information in question. At the request of the Discloser, the Recipient shall confirm in writing that it has complied with its obligations in this section.

6. Term

6.1 This Agreement shall enter into force on the date of signing by the Parties and shall remain in force for a period of twelve (12) months thereafter.

6.2 The expiration of this Agreement does not relieve either Party of the obligations imposed upon it by this Agreement with respect to Confidential Information disclosed or obtained prior to such expiration. Such obligations shall remain in force for a period of five (5) years after such expiration.

7. Miscellaneous

7.1 As of the date of signature this Agreement shall set out the entire agreement among the Parties concerning the subject matter hereof and upon its execution, supersedes and cancels any prior negotiations, documents, minutes and correspondence, both oral and written, between the Parties with respect to the subject matter hereof.
7.2 Amendments and/or additions to this Agreement are valid only if made in writing and signed by the Parties.

8. Governing Law and Dispute Settlement

8.1 This Agreement shall be governed and construed in all respects in accordance with the substantive laws of Province of Quebec, Canada, however without reference to its conflict of law principles.

8.2 "All disputes arising out of or in connection with the present contract shall be finally settled under the Rules of Arbitration of the International Chamber of Commerce by one or more arbitrators appointed in accordance with the said Rules". 
The place of arbitration shall be Montreal, Canada.

_______________________________
This Agreement has been executed in two (2) identical original copies of which the Parties have taken one each.

Place: ___________________
Place: ________________________

Date: ____________________ 
Date: _________________________ 

CANEUS International
      xxxxxxx
xxx
xxxxxxx
