CONFIDENTIALITY AND NON-CIRCUMVENTION AGREEMENT


                THIS CONFIDENTIALITY AND NON-CIRCUMVENTION AGREEMENT (“Agreement”) is made and entered into as of this _________ day of ___________________ 2015 by and between Luther Needlesafe Products, Inc., a Nevada corporation (“Owner”) and _________ ______________________________ (“Recipient”).

WHEREAS, the parties hereto are considering conducting a business transaction with each other;

WHEREAS, Owner may be required to provide to Recipient certain confidential and valuable information relating to its business, prospects and operations; and

WHEREAS, Owner shall provide such confidential information only on the condition that Recipient agrees to maintain the confidentiality of such information, on the terms and conditions set forth in this Agreement, and shall not circumvent or attempt to circumvent any provision hereof. 

NOW, THEREFORE, in consideration of the mutual covenants and agreements contained herein, the parties hereto agree as follows:

1.
Confidentiality.

1.1
Recipient acknowledges that all information disclosed to it by Owner in the course of their involvement with each other is of a proprietary and confidential nature and is the sole property of Owner and will remain so for the duration of this Agreement.

1.2
Confidential Information shall mean any and all proprietary or confidential information of Owner’s, including, without limitation, Owner’s business plan, business presentation or related proprietary and financial information as well as other confidential or proprietary information of Owner regarding such  business plans, financial results and statements, markets, projected activities, customers and results of operations, requirements and sources, means, methods and processes of providing services, copyrights, patents, trademarks, trade secrets, financial information and any other proprietary intellectual property.  

1.3
Recipient shall keep and maintain Owner’s Confidential Information in strict confidence and shall not use, or permit to be used, any portion of Owner’s Confidential Information except in connection with the transaction between the parties hereto.

1.4
Recipient shall not disclose any portion of Owner’s Confidential Information except to its officers, directors and other representatives who agree to be bound by the terms of this Agreement and who need to know such information in connection with the proposed Transaction, unless the Confidential Information to be disclosed was obtained from an unrelated third party, is generally available from public sources or was made publicly available by such other party, or pursuant to a binding order from a court of competent jurisdiction.  It is the responsibility of Recipient to ensure that its officers, directors and other representatives who are given access to the Confidential Information on its behalf will be bound by and will conduct their behavior in accordance with the terms of this Agreement. The recipient represents that it has the authority to sign this agreement on behalf of, and bind, any associate entities, parent companies, and or holding companies.
1.5
If Owner and Recipient have not concluded a business transaction within six (6) months of the effective date of this Agreement, or upon request by Owner if earlier, Recipient shall immediately surrender and return to Owner all copies of Owner’s Confidential Information, without retaining any copy thereof, and destroy any notes Recipient or its representatives may have prepared with respect to Owner’s Confidential Information.

2.
Non-Circumvention.

Recipient agrees not to circumvent or attempt to circumvent Owner in any manner on any transaction resulting from the introduction of Confidential Information.  Unless it obtains the prior written consent of Owner, Recipient (and its officers, directors, agents and representatives) shall not disclose any of Owner’s Confidential Information to any third party.  Whenever one party receives any documents or is notified of any progress, events or other pertinent information pertaining to a transaction as a result of this Agreement, such party shall immediately notify and convey such information to the other party involved.

3. 
No License.
Nothing contained herein shall be construed as granting or conferring any rights by license or otherwise in any Confidential Information.  Recipient agrees not to use any Confidential Information as a basis upon which to develop or have a third party develop a product or service similar to that of Owner. 

4.
Non-Solicitation.



Each party hereto agrees that for a period of one (1) year following termination of this Agreement, it will not directly or indirectly solicit or in any manner encourage employees, consultants or customers of the other party to leave the employ of the other party or terminate its association with the other party.

5.
Term of Agreement.

The obligations of Recipient herein shall be effective for a period of two (2) years from the date Owner last discloses any Confidential Information to Recipient pursuant to this Agreement. Further, the obligation not to disclose shall not be affected by bankruptcy, receivership, assignment, attachment or seizure procedures, whether initiated by or against Recipient, nor by the rejection of any agreement between Owner and Recipient, by a trustee of Recipient in bankruptcy, or by the Recipient as a debtor-in-possession or the equivalent of any of the foregoing under local law. 

6.
Remedies.

Recipient acknowledges that the Confidential Information is of a special, unique and extraordinary character and for that reason Owner will be irreparably damaged in the event that the confidentiality or non-circumvention obligations imposed upon Recipient, as set forth herein, are not specifically enforced.  Accordingly, Owner shall be entitled, at its election, to institute and prosecute proceedings against Recipient, as set forth herein, in any court of competent jurisdiction, either at law or equity to: (a) obtain damages for breach of the obligations hereunder; (b) enforce specific performance of said obligations, or both.  Such remedies are cumulative and not exclusive and shall be in addition to any and all other remedies which Owner may have, at law or in equity, in the event Recipient breaches any of its obligations hereunder.  The parties hereto confirm that the warranties in this Agreement are expressly deemed to cover acts of negligence and any inadvertent disclosure or violation of the terms herein.

7.
Notices.

All notices, requests, demands, and other communications provided for hereunder shall be in writing (or by facsimile transmission) and shall be deemed to have been duty given:

(i) On the date of service if delivered in person or by facsimile transmission (with the facsimile confirmation of transmission receipt acting as confirmation of service when sent and provided that facsimiled notices are also mailed by first class, certified or registered mail, postage prepaid); or

(ii)
In seventy-two (72) hours after mailing by first class, registered or certified mail, postage prepaid, and properly addressed as follows:



If to Owner:

Luther Needlesafe Products, Inc.
P.O Box 3330







Mission Viejo, CA 92690





Attn.: 
Joseph G. Antonucci


If to Recipient:






Attn.: 
__________________
Facsimile:  (
)


or at such other address as the party affected may designate in a written notice in compliance with this section.

8.
No Implied Waiver.

Either party's failure to insist in any one or more instances upon strict performance by the other party of any of the terms of this Agreement shall not be construed as a waiver of any continuing or subsequent failure to perform or delay in performance of any term hereof. 

9.
Arbitration.

Except for actions authorized by Section 6 above, all disputes arising out of or in connection with this Agreement shall be finally settled under the Rules of commercial arbitration of the American Arbitration Association (“AAA”) by a mutually acceptable arbitrator appointed in accordance with said Rules.  The place of arbitration shall be Orange County, California.  The parties hereby renounce any right of recourse that they may have before the court of any jurisdiction except to obtain preliminary or injunctive relief, to compel arbitration or to enforce an award of the arbitrator.

If any award rendered by an arbitrator in accordance with this arbitration clause would not be capable of being executed in the jurisdiction of a party against whom a claim for payment is made or where that party resides or carries on business, neither the award nor said arbitration clause shall bar a party hereto from taking action before the courts that have jurisdiction over such other party.

10.
Attorneys’ Fees.

In the event that any party shall bring an action or arbitration in connection with the performance, breach or interpretation hereof, then the prevailing party in such action, as determined by the court or other body having jurisdiction, shall be entitled to recover from the losing party in such action, as determined by the court or other body having jurisdiction, all reasonable costs and expenses of litigation or arbitration, including reasonable attorneys’ fees, court costs, costs of investigation and other costs reasonably related to such proceeding, in such amounts as may be determined in the discretion of the court or other body having jurisdiction.

11.
Binding Effect, Assignment.

Neither this Agreement nor any of its provisions are assignable by either of the contracting parties.  This Agreement shall inure to the benefit of and be binding upon their respective successors in interest and personal representatives and shall extend to their controlled corporations, partnerships, trusts, proprietorships, affiliates, agents, trustees or executives.

This Agreement does not apply to contacts, individuals and/or legal entities with which either of the parties hereto have confirmed and independently established business relationships which pre-date this Agreement.  In the event of such relationships, verification of same with dates thereof must be given to the other party hereto to establish such exclusion.  This exclusion in no way negates, obviates or modifies any fee arrangement in connection with any proposed transaction between the parties hereto.

12.
Entire Agreement.

Except as otherwise provided herein, this Agreement constitutes the entire agreement between the parties, and all prior negotiations, representations, or agreements between the parties, whether oral or written, are merged into this Agreement.  This Agreement may only be modified by an agreement in writing executed by the parties hereto.

13.
Section Headings.

The various section headings are inserted for purposes of convenience only and shall not affect the meaning or interpretation of this Agreement or any section hereof.

14.
Severability.

In the event that any provisions, or portions thereof, of this Agreement are held to be unenforceable or invalid by any court of competent jurisdiction, the validity and enforceability of the remaining provisions, or portions thereof, shall not be affected thereby.

15.
Counterparts.

This Agreement may be executed in one or more counterparts, all of which together shall constitute a single agreement, each of which shall be an original for all purposes.

IN WITNESS WHEREOF, the parties hereto have duly executed this Confidentiality And Non-Circumvention Agreement as of the day and year first above written.

Luther Needlesafe Products, Inc.




[Recipient’s name



By: 







By:





Name:
Joseph G. Antonucci




Name:
________________________
Its: Chairman and CEO

   


Its:
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