Mutual Non-disclosure Agreement

This Non-disclosure Agreement (hereinafter referred to as the “Agreement”), is entered by and between:
 

[bookmark: _GoBack]Mobile Interim Company No.2 S.A.L., a company incorporated at the Trade Register of Beirut under number /1000382/, and registered at the Lebanese Ministry of Finance under number /291711/, having domicile at Fouad Chehab Avenue, Beirut Central building, Bloc B, Beirut, Lebanon..

 (Hereinafter referred to as “MIC2” or “First Party”) 

And 

…………………. a company incorporated at the Trade Register of …………….. under number /…………../, and registered at the Lebanese Ministry of Finance under number /…………/, having domicile at …………………………….
(Hereinafter referred to as “Bidder”  or "Second Party")

Each of is a "Party" to this Agreement, and collectively they are sometimes referred to as "Parties".

Preamble:
With reference to the RFP of Medical Insurance which has been launched by MIC2 on …………………………..,The Parties herein have agreed to commence a series of meetings and/or transactions between them in order for the Bidder to_ evaluate the potential business relationships and to prepare the quotation based upon MIC2 information (“Authorised Purposes”). The discussions may necessitate the disclosure of non-public information concerning the business and affairs of each Party, and potentially, of Affiliates of that Party, which the Party disclosing the information (the "Discloser") considers confidential or proprietary, and which the Party receiving the information (the "Recipient") agrees to treat in confidence and to protect in accordance with the terms of this Agreement. A reference to “Affiliates” shall mean any entity which is directly or indirectly controlling, controlled by, or under common control with, a Party, but only so long as such control continues to exist. For purposes of this Agreement, “control” shall mean whether through the management or policies of such entity, the ownership of voting securities, by contract or otherwise.
THEREFORE in consideration of the promises and covenants contained herein, the Parties agree as follows:
The information disclosed under this Agreement may include any and all non-public information, regardless of the form or manner in which it is disclosed, including but not limited to trade secret, know-how, ideas, patents research, business plans, marketing information, information of customers, financial situation, and any other technical, commercial and/or financial information, analyses, compilations, software code or formulae, or electronic mail, relating to (a) the business, operations, released and unreleased products, systems and/or services of the Discloser or its Affiliates, and/or (b) discussions, negotiations and/or agreements between the Parties (hereinafter referred to as "Confidential Information").
Confidential Information shall also be deemed to include (a) all notes, memoranda, and other documentation of the Recipient and/or the Recipient's agents, representatives and advisors (hereinafter, "Representatives") relating to, derived from, and/or incorporating the Discloser's Confidential Information, (b) Confidential Information disclosed prior to the date of this Agreement, and (c) this Agreement.
Confidential Information disclosed orally, in order to remain eligible for treatment as Confidential Information, shall be identified by the Discloser at the time of disclosure.
Confidential Information does not include (a) the information which has become publicly available other than through a breach of this Agreement; or (b) information lawfully in the possession of the Recipient before its disclosure under this Agreement took place, other than information covered by clause 2(b); or (c) information obtained from a third party who is free to disclose it; or (d) information independently developed by the Recipient; or (e) information disclosed by the Recipient with the written consent of the Discloser; or (f) information disclosed by the Recipient pursuant to any law or government regulation (including securities laws and/or exchange regulations), any judicial or official governmental request, requirement or order. 
To the extent a Recipient is required to disclose Confidential Information pursuant to clause 4 (f) above, the Recipient will give the Discloser reasonable notice prior to such disclosure and cooperate (at the Discloser's expense) to assist the Discloser in obtaining a protective order or other suitable protection (if available), unless Recipient is prohibited by law, governmental regulation, or judicial or official governmental request, requirement or order from giving such notice.
A Recipient of Confidential Information shall:
0. take reasonable and necessary measures to preserve the secrecy and confidentiality of the Confidential Information and avoid any unauthorized disclosure of the Confidential Information to third parties, including, without limitation, taking such measures of protection as it takes with respect to its own confidential, proprietary or trade secret information;
0. ensure that all employees, agents or sub-contractors or Representatives to whom the Confidential Information is disclosed under this Agreement (a) have a need to know the Confidential Information, (b) are aware of the terms of this Agreement, and (c) agree to be bound by this Agreement, and Recipient shall at all times remain responsible for any breach of this Agreement by its Representatives;
0. Immediately give notice to the Discloser of any unauthorized disclosure of Confidential Information of which it is aware and will give all reasonable and prompt assistance to the Discloser in remedying such unauthorized disclosure. 
The Recipient shall not, without the written consent of the Discloser, disclose, divulge, transfer, assign, license or grant access to such Confidential Information, in whole or in part, to any third party, either organization or individual, who is not allowed to know such information for the purpose of this Agreement. Further, any Confidential Information furnished by the Discloser in written, pictorial, floppy disks, magnetic disks, optical disks, and/or other tangible forms shall not be duplicated by the Recipient except to the extent necessary in the furtherance of the Authorized Purposes.  The Recipient shall not, nor assist others to, disassemble, decompile, reverse engineer, or otherwise attempt to recreate the Confidential Information except with the prior written consent of the Discloser. 
The Recipient understands that the Discloser has endeavoured to include in the Confidential Information those materials which it believes to be reliable and relevant for the Authorized Purposes, but the Recipient acknowledges that neither the Discloser  nor any of their respective directors, officers, employees or Representatives makes any representation, warranty or guarantee whatsoever to the Recipient with respect to the Discloser’s Confidential Information and, in particular, as to the accuracy or completeness of the Confidential Information; and the Recipient agrees that such persons shall have no liability to the Recipient or any of its Affiliates resulting from any use of the Confidential Information.
The disclosure of Confidential Information under this Agreement does not oblige either Party to disclose additional Confidential Information or to enter into any further agreement with the other Party. The Parties are independent contractors, and no partnership, joint venture or other relationship is contemplated or created hereby. 
All Confidential Information is and shall remain the property of the Discloser, and no license or any rights under any patent, registered design, copyright, design right or any intellectual property or similar right belonging to either Party are implied or granted under this Agreement.
A Recipient of Confidential Information shall immediately on request of the Discloser (a) return all copies of Confidential Information received by it to the Discloser, or at the Discloser's option, destroy all such copies, and (b) as appropriate, certify such return or such destruction in writing to the Discloser. Such request of the Discloser may be given at any time, and without providing reasons relating thereto.
Second Party shall not assign this Agreement, totally or partially, or any right or obligation hereunder without the prior written consent of MIC2.
However, MIC2 shall have the right to assign, transfer or purport all of its rights and obligations under this Agreement without having to refer to Second Party or to obtain its consent on such assignment.
 For the avoidance of doubt, Second Party irrevocably agrees to grant MIC2 the right of assign ability and/or transfer and further undertakes not to challenge or oppose any such transfer or assignment provided that the Assignee shall continue to be responsible to Second Party for any of the obligations, liabilities of any kind relating to this Agreement and in existence as at the date of any such assignment. 

This Agreement shall be governed by and construed in accordance with the laws of Lebanon. The Parties shall strive to settle all disputes and differences between them arising from or in connection with this Agreement by means of negotiations. Failing to reach an agreement, any dispute arising out of or in connection with this Agreement, including any question regarding its existence, validity or termination, shall be referred to and finally resolved through Beirut Courts.
Recipient acknowledges that (a) any breach of any of the promises or agreements herein will result in irreparable and continuing damage to the Discloser for which there will be no adequate remedy at law, and (b) in the event of breach, the Discloser shall be entitled to seek injunctive relief and/or a Judicial ruling for specific performance, and such other relief as may be proper (including monetary damages if appropriate).
In the event that any provision of this Agreement is determined to be invalid or unenforceable for any reason, in whole or in part, the remaining provisions of this Agreement shall be unaffected thereby and shall remain in full force and effect to the fullest extent permitted by applicable law. Furthermore, in lieu of such invalid or unenforceable provision, there shall be added automatically as part of this Agreement a provision as similar in its terms to such illegal, invalid or unenforceable provision as may be possible and be legal, valid and enforceable.
The waiver by the Discloser of a breach of any provision of this Agreement by the Recipient shall not operate or be construed as a waiver of any other or subsequent breach by the Recipient.
This Agreement constitutes the entire agreement of the Parties with respect to the subject matter hereof, supersedes any and all other agreements between them concerning Confidential Information, and can only be amended in writing, signed by both Parties.
This Agreement shall come into force on the date of signature of the last Party hereto (“the Effective Date”) 
All undertakings herein contained shall be binding upon and for the benefit of the undersigned Parties, their permitted assigns or successors-in-title and it shall continue to be binding upon them until such time as the substance of the Confidential Information has entered into the public domain through no fault or negligence on the part of the Recipient, or until the Discloser permitted in writing to the release of the same as provided in this Agreement. 
This Agreement may be executed simultaneously in any number of counterparts, each of which shall be deemed an original, but all of which together shall constitute one and the same instrument.
IN WITNESS WHEREOF, the Parties have caused this Agreement to be executed by authorized representatives, effective as of the Effective Date in Beirut on……………………………… in two (2) originals, one for each Party.
Mobile Interim Company number 2 S.A.L                        Second Party 

Name: Karim Bek Salaam	                                                    Name 	
Title:  Chairman General Manager           	                          Title 	
                                                                              

Name: Nibal Matta Salameh
Title: Chief Financial Officer

