Non-Disclosure Agreement
Please complete and email to engineering@cimquest-inc.com
Upon receipt, our engineering director will sign and email your fully executed NDA back for your records. Please make sure to
include your Quoting Engine LoginName and email address.

Quoting Engine LoginName:

Email Address:

MUTUAL NON-DISCLOSURE AGREEMENT
This Mutual Non-Disclosure Agreement (“Agreement”) is made and entered into as of this ____ day of

____________, 2014 (“Effective Date”) by and between Cimquest, Inc. (“Company”), located at 1545 US HWY 206 STE 201,
Bedminster, NJ 07921, and _________________________________
(“Customer”), whose principal
place of
business
is
located
at
____________________________________________________________________________________.
WHEREAS, Company wishes to discuss a proposed transaction and potentially engage Customer to assist Company in
performing services for Company and, in connection therewith, Company may disclose certain non-pubic, proprietary and
Confidential Information (as defined below) to Customer. The purpose of this Agreement is to allow Customer to evaluate the
proposed transaction using the Confidential Information and, if engaged, use the Confidential Information in the performance of
services while protecting each such Confidential Information against unauthorized disclosure or use.
NOW, THEREFORE, as a condition to and in consideration of the disclosure of Confidential Information, Company and
Customer hereby agrees as follows: 1. Definition of Confidential Information. “Confidential Information” means any
confidential information concerning the business, property, intellectual property or relationships of the party disclosing the
information (the “Disclosing Party”) including: (i) information relating to the Disclosing Party’s technology, products, and
services, including, without limitation, technical data, trade secrets, know-how, research, product or service plans, ideas or
concepts, software, inventions, techniques, processes, developments, algorithms, formulas, designs, schematics, drawings, and
engineering information, and (ii) information relating to the Disclosing Party’s operations, business, financial plans or strategies,
including, but not limited to, customers, customer lists, markets, financial statements, projections, pricing, and marketing, financial
and other strategic business plans or information, directly or indirectly disclosed by the Disclosing Party to the other Party (the
“Receiving Party”) whether in writing, orally or visually. The term “Confidential Information” does not include any of the
foregoing that: (a) is or becomes generally available to the public, other than as a result of a disclosure by the Receiving Party or
any of its Representatives in violation of this Agreement; or (b) is either (i) known to the Receiving Party prior to being furnished
by the Disclosing Party or independently developed by the Receiving Party, or (ii) becomes available to the Receiving Party on a
non-confidential basis from a source other than the Disclosing Party or its Representatives; provided that the source was not
prohibited by any legal, contractual, or fiduciary obligation to the Disclosing Party or any third party from disclosing the
Confidential Information.
2.

Maintenance of Confidentiality. The Receiving Party shall: (a) use the Confidential Information of the Disclosing Party
solely for the purpose of evaluating the Transaction, (b) keep such Confidential Information confidential, and (c) not,
without the prior written consent of the Disclosing Party, disclose it in any manner whatsoever, in whole or in part.
Notwithstanding the foregoing, the Receiving Party may disclose Confidential Information of the Disclosing Party to its
directors, officers, employees, agents and advisors (the “Representatives”) who need to know such information for the
purpose of evaluating the Transaction, provided that the Receiving Party informs such Representatives of the confidential
nature of the Confidential Information, and such Representatives agree to act in accordance with the terms and conditions
of this Agreement. Upon the request of the Disclosing Party, the Receiving Party will promptly notify the Disclosing
Party in writing of the name of each Representative to whom the Receiving Party has disclosed or intends to disclose
Confidential Information. The Receiving Party will be responsible for any breach of this Agreement by any of its
Representatives. The provisions of this Agreement regarding disclosure and use of Confidential Information shall survive
the termination of this Agreement for a period of five (5) years.

3.

Non-Disclosure. Without the prior written consent of Company, neither Company nor Customer or its Representatives
shall disclose the fact that Confidential Information has been made available to either Company or Customer, the fact that
discussions or negotiations are taking place or have taken place concerning the services, or any of the terms, conditions,
or other information with respect to the services.

4.

No Representations or Warranties. Although each party shall endeavor to include in the Confidential Information
material known to it that it believes to be relevant for the purpose of performing the services, the Parties acknowledge and
agree that neither the Disclosing Party nor its Representatives have made or make any representation or warranty as to the
accuracy or completeness of the Confidential Information. It is agreed that neither the Disclosing Party nor its
Representatives will have any liability resulting from the use by the Receiving Party of such Confidential Information,
errors therein, or omissions therefrom. Unless and until a definitive agreement between the Parties has been executed and
delivered, neither Party will be under any obligation with respect to the Transaction by virtue of this Agreement or any

written or oral expression with respect to the Transaction, except with respect to the matters specifically agreed to in this
Agreement. Only those representations or warranties that are made in a final definitive agreement regarding the
Transaction when, as and if executed, and subject to such limitations and restrictions as may be specified therein, will have
legal effect.
5.

Return of Information. All Confidential Information of a Disclosing Party shall be and remain solely the property of the
Disclosing Party. Upon request of the Disclosing Party, the Receiving Party shall promptly return or destroy all
Confidential Information of the Disclosing Party furnished to it by or on behalf of the Disclosing Party, including all
copies, memoranda and other writings or recordings prepared by the Receiving Party or its Representatives based upon,
containing or otherwise reflecting any Confidential Information. Any such destruction shall be confirmed in writing by
the Receiving party. Any Confidential Information that is not returned or destroyed, including any oral Confidential
Information, will continue to be kept confidential and subject to the terms of this Agreement.

6.

Mandatory Disclosure. In the event a Receiving Party or any of its Representatives is legally compelled to disclose
Confidential Information of the Disclosing Party, the Receiving Party shall promptly notify the Disclosing Party of each
such requirement so that the Disclosing Party may seek a protective order or other appropriate remedy and/or waive
compliance with the provisions of this Agreement. In any such event, the Receiving party will only disclose such
Confidential Information that it is advised by counsel is legally required to be so disclosed and exercise reasonable efforts
to obtain assurance that confidential treatment will be accorded to such Confidential Information.

7.

Right to Terminate Access. Either Company or Customer may terminate access to its Confidential Information at any
time.

8.

Specific Performance
It is agreed that money damages would not be a sufficient remedy for any breach of this
Agreement by Customer, and Company shall be entitled to injunctive relief, specific performance, and/or other appropriate
equitable remedy for any such breach. Such remedy will not be deemed to be the exclusive remedy for breach of this
Agreement but will be in addition to all of the remedies available under law and in equity.

9.

Securities Laws Restrictions. Each Party is aware, and will advise its Representatives, that United States securities laws
prohibit any person who has received from an issuer material, non-public information from purchasing or selling securities
of such issuer or from communicating such information to any other person under circumstances in which it is reasonably
foreseeable that such person is likely to purchase or sell such securities.

10.

Termination. Either Party may terminate this Agreement immediately upon written notice to the other.

11.

Miscellaneous. This Agreement will be governed and construed in accordance with the internal laws of the State of New
Jersey, without regard to conflict of law principles. No failure or delay in exercising any right, power, or privilege
hereunder will operate as a waiver thereof, nor will any single or partial exercise preclude any other or further exercise of
any such right, power, or privilege. No amendment or modification of this Agreement will be effective unless set forth in
a written instrument signed by the Parties. This Agreement will be binding on and inure to the benefit of each Party’s
successors and assigns, but may not be assigned without the prior written consent of the other Party. This Agreement may
be executed in counterparts, each of which will be deemed an original but all of which when taken together will be deemed
to constitute one and the same instrument.
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APPROVED, ACCEPTED AND AGREED BY EACH PARTY’S DULY-AUTHORIZED REPRESENTATIVES AS OF THE
DATE FIRST WRITTEN ABOVE:

For: COMPANY

For: CUSTOMER

By: _____________________________

By: _____________________________

Name: Shawn B. Crews

Name:

Title: Director of Engineering

Title:
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