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RECIPROCAL NONDISCLOSURE AGREEMENT

This Reciprocd Nondisclosure Agreement effective this

day of

, 2001 is between RICIS, Inc.,

located & 8018 Mdlow Drive, Tinley Park, IL 60477-2697, and

with offices locaed &

The above-mentioned parties agree to the following terms and
conditions.

1

In connection with ongoing discussons between the
aforementioned parties concerning a cetan  budness
transaction or transactions (the “ Rdaionship’), ather party
may find it beneficia to disclose to the other party certain
confidentid or proprigtary informetion in written, ord,
mechinereadable form, or other tangible or intangible forms
including, but not limited to, discoveries idess concepts,
know-how, techniques dedgns spedifications, drawings,
blueprints, tracings, diagrams, modds, samples, flow charts,
data, computer programs, disks tgpes makeing plans
cugomer names, and other technicd, financid, or busness
information (individualy and collectively, “Informetion”).
Any and dl information disclosad pursuant to this Agreement
dhdl be deemed confidentia, whether or not previoudy
mentioned. The receiving party's obligations hereunder shdll
extend to Information thet is described in this paragraph and
relaesto the Relaionship, or that dthough not rdated to such
Redationship, is neverthdess distlosed as a result of the
parties discussons, and that should reasonably have been
undergtood by the recaiving party, because of legends or other
markings the crcumstances of disclosure, or the neture of the
informetion itself, to be proprietary and confidentid to the

disclogng party.

Each party undergands that the Informetion whichit  may
receive concerning the other party’s future plans with respect
to the Rdationship istentative and is not intended to represent
firm decigons by the other paty concaning the
implementation of such plans  Nether Paty mekes any
waranty as to the aufficency, vdidity, correctness or
reliability of such Information.  Information provided
hereunder, by one party to the other, does not represant or
imply any commitment beyond the express terms of this
Agreament.

3. With regpect to Informetion received from the disclosing

party under this Agreement, the other party shall:
a Hold such Information in confidence:

b. Redrict disdosure of the Information soldy to its
employees agents, and contractors with a need to know
such Informetion, provided thet al such persons shdl be
made reasonably aware of the confidertia neture of the
Informetion and bound to protect such Information from
unauthorized use and disclosure under the terms of this
agreemert;

c. Usetheinformation only as needed for the purposes of
the Rdationship;

d. Except for the purpose of the Relationghip, not copy or
otherwise duplicate such Information or knowingly
dlow anyone e to copy or otherwise duplicate such
Informetion, and any and dl copies shdl bear the same
notices or legends, if any, asthe originds, and

e Uponrequedt, promptly return to the disclosing party dl
Informetion in atangible form or certify to the disclosing
party thet it has destroyed such Information;

Nether paty shdl have an obligation to preserve the
confidentid or proprietary nature of any Information which:

a Wasdready known to the party free of any obligation to
keep it confidentid &t the time of its disclosure by the
disclogng party as evidenced by written records prepared
prior to such disclosure; or

b. Isor becomes publicly known through no wrongful act
of the party to which the informetion was disclosed; or

c. Isrightfully received fromathird person having no direct
or indirect secrecy or corfidentidity obligation with
respect to such Informetion; or

d. Is independently developed by an employee, agent, or
contractor of the party who did not have any direct or
indirect accessto the Informetion; or



e Is disdosd to a third person by the discloang party
without smilar retrictions on such third person’srights,
o

f.  Mug be disdosad pursuant to an order or proper request
from a court or other governmentd agency, provided
however, that the party required to meke the disclosure
dhdl give written notice to the other party with sufficient
provisons, the parties agree that the harm suffered by the
injured party would not be compensationa by monetary
damages done, and accordingly, that the injured party
dhdl, in addition to other available legd or equitdde
remedies, be entitled to seek an injunction againg such
breech.

5. This Agreement shdl gpply to al Informetion relating to the

Reationship disclosad by ether party to the other party under
this Agreement during the period of time in which both
parties have a working Reationship with each other. At the
end of theterm of this Agreement, both parties agreeto return
al informetion in tangible forms to the disclosng party, or
upon mutua agreement of the parties, dl such confidentia
informetion shdl be dedroyed The duty to kesp the
Informetion confidentid shall continue for two (2) years
beyond the termingtion of the Relationship of the two parties

6. Inthe event of abreach of any of the foregoing provisons, the

parties agree that the harm suffered by the injured party
would not be compensational by monetary dameges done
and accordingly that the injured party dhdl, in addition to
other available legd or equitable remedies, be entitled to seek
aninjunction againg such breach.

7. Nothing contained in this Agreement shdl obligate ether party

hereto to disdose any particular informetion to the other party.
Nether party has an obligation under this Agreement to
purchese or sdl any product or sarvice or to enter into any
definitive agreemen.

Nothing contained in this Agreement shdl be condrued as
granting or conferring any rights by license or otherwise in
any Informetion.

9. ThisAgreement shall benefit and be binding uponthe parties

10.

hereto and their repective subsdiaries, affilistes, successors,
and assgns time for such party to object to the order or
request, and/or to obtan a protective order covering the
requested informetion.

The provigons of this Agreement shdll be severadle in the
event that any of the provisons hereof are held by a court of
competent jurigdiction to be invdid, void, or otherwise
unenforceable, and the remaining provisons shdl remain
enforcegbleto the fullest extent provided by the law.

11. Thefallure of ether party to assert any daim or right regarding

12.

the obligations under this Agreement, in any one or more
ingances, shall not conditute a waiver of such dam or right
with respect to future performance of such obligations

This Agreement shdl be governed by and condrued in
accordance with the laws of the State of 1llinois, regardless of
choice of law principles.  This Agreement shdl not be
amended or modified except by written instrument signed by
both parties hereto.

IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first above written.

Company:
By:

Signature:

Title:

RICIS, Inc.

By: Gregory D. Rosenberg

Signature:

Title: Chief Technology Officer



