M-Wave Ltd

…………1999

Dear  

CONFIDENTIALITY AGREEMENT

In connection with our mutual consideration of “Wavelet compression” (the “Project”) both within the United Kingdom and internationally we anticipate giving and making available information to each other about each other and our respective groups of companies.  As a condition to each of us furnishing to the other Confidential Information we each hereby agree and undertake (both for ourselves and for all members of our respective groups of companies and for their respective officers and employees) to be bound by the terms of this Confidentiality Agreement.

In this Confidentiality Agreement, the following words and phrases shall have the following meanings:-

Confidential Information
all financial, commercial, technical, operational, organisational, staff, legal management and other information, data and know-how regarding, respectively members of our respective groups of companies, and the Project, including any information relating to the field obtained directly or indirectly and including without limitation data, methods, techniques, plans, designs, drawings, specifications, computer programs, patent applications, samples, prototypes and models our respective products, assets, networks and data-networks, customers, suppliers, and employees which may be supplied orally or in writing or in any other form by either of us or by our and our subsidiary companies’ respective agents, advisers, employees or directors (“Associates”) which are expressed by either of us or our Associates to be confidential 

Purposes
the purposes of the Project.

The word “party” shall be construed so as to include each party’s respective group of companies and “us”, and “we” where the context allows, shall be construed accordingly.

It is agreed and accepted as follows:-

1.
Each of us may in consideration of the other agreeing to be bound by this Confidentiality Agreement, disclose to the other or arrange for its respective Associates to disclose to the other Confidential Information.

2.
Each of us will keep confidential and secret and not disclose to any third party  Confidential Information disclosed by the other or its Associates or any part thereof except to any Associate who needs to know such information for the Purposes and will not use in any circumstances any Confidential Information furnished to it by the other or its Associates other than for the Purposes.  Each of us will use our respective reasonable efforts to cause our respective Associates to use the Confidential Information only for the Purposes and to maintain such information in confidence and not to disclose the same to any person other than another Associate with a similar need to know.  If either of us or either of our respective Associates breaches this Confidentiality Agreement, we shall notify the other as soon as possible.

3.
Neither of us will make nor authorise the making of, any copies (in any media whatsoever) of Confidential Information disclosed by the other or its Associates nor any part thereof except where such copies are strictly necessary for the Purposes.  We each agree to treat the Confidential Information and to take all relevant precautions to a standard at least as high as we treat confidential information in our own companies.

4.
The restrictions on use and disclosures set out in paragraphs 2 and 3 do not apply to any information which:-

4.1
is already in the possession of the receiving party prior to its disclosure pursuant to this Confidentiality Agreement without any obligation of confidentiality or use by the receiving party to the other in respect thereof;

4.2
is or comes into the public domain or otherwise ceases to be of a confidential nature other than as a result of wrongful disclosure hereunder by the receiving party or one of its Associates;

4.3
becomes available to the receiving party on a non-confidential basis from a source other than the other party or its Associates;

4.4
is separately generated by the receiving party’s Associates who are not aware of the Confidential Information; or

4.5
is required to be disclosed by any law or order of a court of competent jurisdiction, recognised stock exchange, governmental department or agency provided that prior to such disclosure the party requiring such disclosure shall consult with the other as to the proposed form, nature and purpose of the disclosure

5.
We each agree upon demand by the other to:-

(a)
return or, if so requested, destroy all Confidential Information supplied to us and all copies thereof which are in our respective possession or under our respective control or which have been supplied to our respective Associates;

(b)
destroy or have destroyed all notes, memoranda and other documents or computer files or records prepared by us (or our respective advisers) which contained Confidential Information

6.
Save as expressly agreed or as may be agreed in writing:-

6.1
neither of us nor our respective Associates (nor any of them) have given or made nor gives or makes in connection with the Purposes any warranties, assurances, statements, representations, undertakings or assumptions of liability in relation to the Confidential Information; and

6.2
we each hereby acknowledge that we have not relied and are not relying in connection with the Purposes upon any such warranties, assurances, statements, representations, undertakings or assumptions of liability.

7.
For the avoidance of doubt, nothing contained herein shall be construed as an offer or an agreement to grant either of us any rights in or option over the other, or in relation to the Project, and unless agreed otherwise in writing neither of us will at any time for any reason whatsoever be under any obligation to compensate the other for the work undertaken or for any expenses incurred in relation to this Confidentiality Agreement or in connection with any matters arising in relation thereto or in connection with any investigations, evaluations or negotiations preliminary to or with a view to entering into the contemplated transaction.

8.
Each party expressly acknowledges and agrees that damages may not be an adequate remedy for breach of this Confidentiality Agreement and that an aggrieved party is therefore entitled to seek the remedies of injunction, specific performance or other equitable relief, for any threatened or actual breach of this Confidentiality Agreement by the other party, and that no proof of special damages shall be necessary for the enforcement of this Confidentiality Agreement.

9.
Each party confirms to the other that it is not acting in this matter on behalf of any undisclosed principal, nor as agent or broker.

10.
Subject to the provisions of paragraph 4.5 neither of us will disclose to any third party the existence or subject matter of this Confidentiality Agreement (including the fact that negotiations are taking place) or the fact that the Confidential Information is to be or has been supplied to either of us.

11.
The obligations contained in this Confidentiality Agreement shall expire 2 years from the date hereof.

12.
This Confidentiality Agreement shall be governed by and construed in all respects in accordance with English law and shall be subject to the exclusive jurisdiction of the English courts.  It may only be amended in writing and supersedes all prior confidentiality agreements given in relation to the same subject matter.

13.
This Confidentiality Agreement shall not be assignable by either party without the prior written consent of the other party.

We each confirm our agreement to and acceptance of the above terms and conditions.

Agreed and accepted




Agreed and accepted

for and on behalf of




for and on behalf of




.....................

...........................................

...........................................

By

By ..
Title


Title ...
Date

Date ...
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