NON-DISCLOSURE AGREEMENT

This Non-Disclosure Agreement (this "Agreement"), effective (Please insert the Date) (the "Effective Date"), by and between The American University in Cairo ,113 Kasr El Aini St., P.O. Box 2511 , Cairo, 11511, Egypt for itself and (Please insert the Contractor’s Name) for itself and its affiliated companies ("Please insert the Contractor’s Short Name") having its principal place of business at (Please insert the Contractor’s Address) 

WHEREAS, Both parties agree for their mutual benefit, to disclose to the other party certain business and technical information, which may be considered proprietary, confidential or a trade secret by the disclosing party as defined below.  The information shall be made available for the sole purpose described in Section 1.  In consideration of the promises and convenants contained in this Agreement the parties hereby agree as follows:

1. 1.
Exchange of Confidential Information.

	Please insert the Contractor’s Short Name to Company only.
	 FORMCHECKBOX 


	Company to Please insert the Contractor’s Short Name only.
	 FORMCHECKBOX 


	Mutual exchange of Confidential Information by both parties.
	 FORMCHECKBOX 



Purpose of the exchange of Confidential Information shall be as identified below:

	Please insert the Contractor’s Short Name disclosure to Company, for the following purpose: 
	 FORMCHECKBOX 


	Company’s disclosure to Please insert the Contractor’s Short Name, for the following purpose: 
	 FORMCHECKBOX 


	Joint disclosure by both parties for the purpose of: (Please insert the Purpose of the NDA) 
	 FORMCHECKBOX 



2.
Confidentiality of Information.  The information shall refer to the technical or business information furnished by the disclosing party ("Disclosing Party") to the receiving party ("Receiving Party"), in whatever form or medium, disclosed by one party to the other pursuant to this Agreement including, but not limited to: product, software or service specifications; prototypes; computer programs; models; samples; data; drawings; marketing plans; ideas; discoveries; concepts; know-how; and financial or price information ("Confidential Information").  All such Confidential Information shall be marked as confidential or proprietary by the Disclosing Party, or for information that is orally disclosed, the Disclosing Party shall indicate to the other party at the time of disclosure the confidential or proprietary nature of the information and shall confirm in writing to the Receiving Party within thirty (30) days after such disclosure that such information is confidential.  Each party agrees if permission is granted by the other to copy such Confidential Information, each such copy shall contain the same confidential or proprietary notices or legends, if any, which appear on the original.  Any technical or business information of a third person furnished or disclosed by one party to the other shall be deemed Confidential Information of the Disclosing Party, unless otherwise specifically indicated in writing to the contrary.  The Receiving Party accepts the Confidential Information for the sole purpose as defined in Section 1 and hereby agrees not to make use of the disclosed Confidential Information, except for such purpose, or to disclose the same to any third party without the prior written consent of the Disclosing Party.  All ownership, rights and licenses of the Confidential Information shall remain the property of the Disclosing Party.

3.
Term / Termination.  This Agreement shall commence on the Effective Date and shall expire …… (…..) years from the Effective Date unless otherwise agreed to in writing by each party.  Either party may terminate this Agreement or the exchange of Confidential Information at any time by written notice to the other party.  In such event or at the expiration of this Agreement, the obligations of each party to maintain the confidentiality of the Confidential Information it has received under this Agreement shall continue for a period of …… (….) years
 after the date of termination.  Upon termination of this Agreement for any reason or upon written request of the Disclosing Party, all Confidential Information, together with copies of same as may be authorized herein, shall be returned to the Disclosing Party or certified destroyed by the Receiving Party if requested by the Disclosing Party.
Protection of Confidential Information.  Each party agrees to protect the Confidential Information of the other from distribution, disclosure, or dissemination to anyone except employees, agents or any of the Parties’ repective group members  to whom disclosure is necessary for the purposes set forth above, unless specifically authorized in writing by the Disclosing Party.  The Receiving Party shall appropriately notify such employee(s), agents or  repective group members that the disclosure is made in confidence and shall be kept in confidence in accordance with this Agreement.  Each party agrees that it will make requests for Confidential Information of the other only if necessary to accomplish the purposes set forth in this Agreement and agrees to make use of such Confidential Information only for the purposes described in this Agreement.  The Receiving Party agrees to use, at a minimum, the same standard of care to protect such Confidential Information as it uses to protect its own confidential and proprietary information, but in no event less than commercially reasonable care. 

Each Party agrees that in the event of any breach the breaching party shall pay the amount of $100,000 (One Hundred Thousand US Dollars) as a preliminary damage in addition to having the right to pursue any additional compensation for damages if the aggrieved party was able to prove that damages exceeded the agreed minimum damages amount.  

5. Exclusions.  The obligations imposed by this Agreement shall not apply to any information either party can demonstrate and document that:

a) Is already lawfully in the possession of the Receiving Party either without limitation on disclosure to others or which subsequently becomes free of such limitation;
b) Is available at the time of disclosure or becomes publicly available through no fault of the Receiving Party;

c) Is obtained by the Receiving Party from a third party who is under no obligation of confidence;

d) Is independently developed by either party without reference to the Confidential Information furnished under this Agreement;

e) Is disclosed without restriction by the Disclosing Party; or

f) Is required to be disclosed by the Receiving Party pursuant to a valid order of a court or other government body or any political subdivision, or other legal requirement, after the written notification to the other party.

6. No Other Obligations.  Except for the obligations of use and confidentiality imposed in this Agreement, no other obligation of any kind is assumed or implied against either party by virtue of the party's meetings or conversations with respect to the Confidential Information exchanged.  Each party further acknowledges that this Agreement and any meetings and communications of the parties relating to the same subject matter shall not:

a) Constitute an offer, request, commitment, agreement, or contract with the other to engage in any research, development or other work;

b) Create a buyer-seller, sales representative, distribution, agency, joint venture, teaming or partnership relationship between the parties; or

c) Impair or restrict a party’s right to make, procure or market any products, software or services, now or in the future, which may be competitive with those offered by the Disclosing Party, or which are the subject matter of this Agreement.
7.
Warranty / Rights.  Disclosing Confidential Information to the Receiving Party shall not be construed as granting any right or license either express or implied, to the Receiving Party under any trademark, patent, know-how, invention, copyright, mask-work protection right or any other intellectual property right, now or hereafter owned, controlled or disclosed by the Disclosing Party.  The Disclosing Party warrants that it has the right to make the disclosures specified in this Agreement.  All Confidential Information exchanged under this Agreement shall be provided "AS IS" without warranty of any kind.  Neither party shall be liable to the other for the accurateness or completeness of any disclosed information.  

8.
Publicity.  Without prior written consent of the other party, neither party shall disclose to any third person the existence or purpose of this Agreement, the terms or conditions hereof, the fact that discussions are taking place or that Confidential Information is being shared, except as may be required by law, regulation or court order. 

9.
Assignment.  Neither this Agreement nor any rights hereunder in whole or in part shall be assignable or otherwise transferable by either party and the obligations contained in this Agreement shall survive and continue after termination of this Agreement, provided, however, that either party may assign or transfer this Agreement and rights hereunder to any current or future affiliates or successor company if such assignee agrees in writing to the terms and conditions herein.

10.
Export Restrictions.  Each party shall comply with all applicable Egyptian export control laws and regulations and shall not export or re-export any Confidential Information, technical data or products except in compliance with the applicable export control laws and regulations of the Arab Republic of Egypt and any foreign country.

11.
Specific Performance.  In the event of a breach or threatened breach of the terms of this Agreement, each party shall be entitled to an injunction prohibiting revelation of the Confidential Information and any and all other appropriate equitable remedies.  Any such relief shall be in addition to and not in lieu of appropriate relief in monetary damages.  Each party acknowledges that Confidential Information is valuable and unique and that disclosure in violation of this Agreement will result in irreparable injury to the other party.

12. Miscellaneous.
a)
Any notice given under this Agreement by either party, shall be in writing and shall be deemed given when sent by certified mail or over night delivery.  If either party changes its address during the term of this Agreement, it shall so advise the other party in writing within ten working days; 

b)
This Agreement shall be governed and construed in accordance with the laws of Arab Republic of Egypt, without regard to its conflict of law provisions and in case that any dispute arises out of the implementation of the Agreement the Egyptian Courts shall have jurisdiction.; 

c) If this Agreement is translated into any other language, the English version hereof shall take precedence and govern; and

d) This Agreement, together with any and all exhibits incorporated herein, constitutes the entire agreement between the parties with respect to the subject matter of this Agreement.  No provision of this Agreement shall be deemed waived, amended, or modified by either party, unless such waiver, amendment or modification is made in writing and signed by both parties.  This Agreement supersedes all previous agreements between the parties relating to the subject matter of this Agreement.
e) It is not the intention of the parties to this Agreement to create, nor shall this Agreement be constructed as creating any joint venture, partnership or agency relationship between the parties so as to render either party liable to the other party for anything more than the performance of its respective obligations hereunder.
IN WITNESS WHEREOF, the parties have caused their duly authorized representatives to sign this Agreement as of the Effective Date.

	Please insert the Contractor’s Name
	The American University in Cairo

	
	

	______________________________________________
	______________________________________________

	(Signature)
	(Signature)

	
	

	Please insert the Name
	

	(Print Name)
	(Print Name)

	
	

	Please Insert the Title
	

	(Title)
	(Title)

	
	

	Please insert the Date
	Please insert the Date

	(Date)
	(Date)


�To be determined on case by case basis.





