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Non-Disclosure Agreement                                                    



	Monterey Bay Aquarium Research Institute


 (Company or Individual Name)

	7700 Sandholdt Rd.

	Moss Landing, CA 93907


(Address)

AND

World Communications Center, Inc.

1347 N. Alma School Road Suite 150

Chandler, AZ 85224 

Agree to comply with the terms and conditions set forth below:

1.
Each of the parties to this Agreement may disclose certain of its proprietary and confidential information concerning its business and affairs to the other party. For the purpose of this Agreement, the party disclosing the information shall be the “Disclosing Party” and the party receiving such information the “Recipient”.

2.
Primary Representative: Each party's representative(s) for coordinating disclosure or receipt of Confidential Information is:

	
	COMPANY
	
	Name of Primary Representative

	For
	Monterey Bay Aquarium Research Institute
	
	Lance McBride, Electrical Engineer

	For
	World Communication Center, Inc.
	
	Sam Romey, President


3.
Stated Purpose: The parties are disclosing Confidential Information to each other for the purpose of discussions of Global Satellite solutions.

Neither party shall, without the other party’s prior written consent, disclose to any person or entity any information about the parties’ discussions regarding the Stated Purpose or the terms, conditions or other facts relating thereto, including the fact that the discussions are taking place. The parties agree to limit use and disclosure of Confidential Information to that necessary for the Stated Purpose.
4. 
Confidential Information: Confidential Information means any of the Disclosing Party’s proprietary or confidential information, technical data, trade secrets or know-how, including but not limited to research, product plans, products, service plans, services, customer lists and customers, markets, software, developments, inventions, processes, formula, technology, designs, drawings, engineering, and any notes, analyses, compilations, studies, or other documents that contain or reflect any such information disclosed to Recipient.  Confidential Information in tangible form must be marked as “Confidential,” “Proprietary” or words to that effect.  Confidential Information disclosed orally must be summarized in tangible form, designated as “Confidential,” and sent to the receiving party within 30 days of the oral disclosure.

5.
Exclusions: This Agreement imposes no obligation upon Recipient with respect to information that: (a) was in Recipient's possession prior to receipt from Disclosing Party and where Recipient can evidence prior possession; (b) is or becomes a matter of public knowledge through no fault of Recipient; (c) is rightfully received by Recipient from a third party without a duty of confidentiality; (d) is disclosed by Disclosing Party to a third party without a duty of confidentiality on the third party; (e) is disclosed by Recipient with Disclosing Party's prior written approval, or (f) is independently developed by others in the Recipient’s organization without access to or use of the Confidential Information. Recipient shall immediately notify Disclosing Party if it has or is in the process of developing information identical or similar to the one disclosed by Disclosing Party under this project.

6.
Confidentiality Period: This Agreement and the parties’ confidentiality obligations herein, shall expire three years from the date of last disclosure of Confidential Information by Disclosing Party.

7.
Standard of Care: Recipient shall protect Confidential Information by using the same degree of care, but no less than a reasonable degree of care, to prevent the unauthorized use, dissemination, or publication of the Confidential Information as it uses to protect its own confidential information. The parties represent and warrant that their employees, officers and agents are subject to appropriate confidentiality obligations.

8.
Warranty: No warranties or representations are made by World Communication Center under this Agreement.   Any information exchanged under this Agreement is provided “as is”.

9.
Rights: Neither party acquires any intellectual property rights under this Agreement except the limited right to use the Confidential Information to carry out the Stated Purpose as described in section three above. Except as set forth in this agreement, neither World Communication Center nor  

Monterey Bay Aquarium Research Institute 
(Company Name and Individual)

Shall have any liability or obligation of any nature whatsoever to the other party including, but not limited to, an obligation to enter into an agreement on the Stated Purpose or an obligation on either party to purchase, sell, license, transfer or otherwise dispose of any technology, services or products.

10.
Return of Confidential Information: If a party decides that it does not wish to proceed with the Stated Purpose, such party shall promptly advise the other party. In that case, each Recipient shall promptly deliver to the Disclosing Party all Confidential Information, in whatever medium, including any and all copies thereof, and shall cause all summaries or synopses thereof to be either delivered to the Disclosing Party or destroyed.

11.
Miscellaneous
Both parties shall adhere to all applicable laws, regulations and rules relating to the export of technical data, and shall not export or re-export any products, technical data, or the direct product of such technical data, received from the other party, to any proscribed country listed in such applicable laws, regulations and rules unless properly authorized.

All additions or modifications to this Agreement must be made in writing and must be signed by both parties.

This Agreement is made under, and shall be construed according to the laws of the State of Arizona, without resort to its conflicts of law provisions.







FOR:




        FOR:

	Company or individual Name:
	World Communication Center, Inc.
	
	Monterey Bay Aquarium Research Institute

	Printed Name:
	Sam Romey
	
	Lance McBride

	Title:
	President
	
	Electrical Engineer

	Signature:
	
	
	

	Date:
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