NON-DISCLOSURE AND NON-COMPETE

AGREEMENT

In consideration of the sum of TWO DOLLARS ($ 2.00) and other good and valuable consideration the receipt and sufficiency whereof is hereby acknowledged, each of the undersigned discloses (each a “Disclose” and collectively the “Discloses”) hereby acknowledge that Maple Leaf Marketing Industrial Projects W.L.L. (“ML”) has disclosed or will disclose certain information to some or all of the Discloses which information includes, but is not limited to, information regarding research, technical know-how, development, drawings, patents, trademarks, copyrights, industrial property rights, product information, business models, business plans, marketing plans and strategies, financial projections and results, sales, profits, costs, pricing and sourcing systems and procedures, material contracts and commercial agreements of ML relating to cryogenic size reduction and/or processing of rubber, scrap tires or rubber/plastic blends (the “ML Confidential Information”).

And for the said consideration, each of the Discloses acknowledges and agrees that the ML Confidential Information will be kept confidential and will not be disclosed by such Disclose, or by such Discloser’s directors, officers, advisors, agents, representatives or employees in any manner whatsoever, in whole or in part, without the prior written consent of ML. Each of the Discloses further agrees that the ML Confidential Information will only be used for the purposes of determining the nature and extent of any potential business relationships between ML and some or all of the Discloses, the manufacture of equipment, or as otherwise specified in writing by ML.

Each of the Discloses agrees to limit the disclosure of the ML Confidential Information only to directors, officers, advisors, agents, representatives and employees of such Disclose who:

(i) need to know the ML Confidential Information
(ii) have been or will be informed by such Disclose of the confidential nature of the ML Confidential Information; and
(iii) Have agreed to be bound by the terms and conditions of this agreement. ML Confidential Information shall not include:
(i) information which now or hereafter enters the public domain other than by an act or omission in breach of this agreement;
(ii) information which was in the possession of a Disclose at the time the ML Confidential Information was disclosed to such Disclose by ML; or
(iii) Information that is disclosed to the Discloses by a third party not in violation of a confidentiality requirement applicable to such information or third party or is developed by a Disclose independent of any information disclosed by ML.
In addition, each of the Discloses will be entitled to release ML Confidential Information to permit it to prosecute or defend any claim under this Agreement or pursuant to an order of a court or government agency, provided, however, in the case of release pursuant to this section, such Disclose will limit the release to the greatest extent

1

Reasonably possible under the circumstances and will have provided ML with sufficient advance notice to permit ML to seek a protective order or other order protecting the ML Confidential Information from disclosure.

Each of the Discloses shall exercise a reasonable degree of care in safeguarding and protecting the ML Confidential Information from disclosure and unauthorized use and shall not attempt to modify, decode, decompile or otherwise reverse engineer any ML Confidential Information or technology provided under this Agreement. ML Confidential Information provided hereunder is provided “AS IS” and without any warranty, whether express or implied, regarding its accuracy completeness or performance.

Each of the Discloses shall be responsible for any breach of this agreement by its directors, officers, advisors, agents, representatives or employees whether or not such persons have agreed in writing to be bound by the terms and provisions hereof.

All ML Confidential Information and all other writings, documents and other tangible items delivered in connection with this agreement shall remain the property of ML and all such items, including all existing copies, shall be returned upon written request.

It is understood by each of the Discloses that this agreement is not a license under any common law rights or patent rights which ML owns or may acquire with respect to the ML Confidential Information. The obligations of confidentiality made in this agreement shall remain in effect for a period of five (5) years after the signing of this agreement.

For the said consideration, and in consideration of the premises herein, each of the Discloses hereby covenants and agrees to not, in any capacity or manner, whether directly or indirectly, individually or in partnership or otherwise jointly or in concert with any other person advise, be engaged in or own any interest in, be concerned with or carry on a business anywhere in the world that, in whole or in part, includes cryogenic size reduction and/or processing of rubber, scrap tires or rubber/plastic blends and/or design or manufacture of machinery or equipment for such purposes, for a period of five (5) years after the signing of this agreement. Each of the Discloses acknowledges that the foregoing covenant and restriction is reasonable in the circumstances and waives all defenses to the strict enforcement of same.

This agreement shall extend to affiliates of the parties, their successors and assigns and shall also apply to all ML Confidential Information disclosed to a Disclose regardless of whether such disclosure be made before or after the date hereof.

All notices and requests required or authorized under this Agreement may be given by personal delivery to the addresses set out below or by facsimile or other electronic means of transmission to such number or address provided by a party for such purposes, and shall be deemed to have been received when personally delivered, or in the case of facsimile
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or other electronic transmission, as evidenced by confirmation of successful transmission and receipt. The date on which any such notice is received shall be deemed to be the date of notice.

This agreement may be executed in several counterparts each of which, when executed, shall be deemed to be an original and such counterparts shall, together, constitute one and the same instrument. The signatures to this agreement may be evidenced by facsimile copies or pdf copies sent via e-mail or other electronic transmission of a party’s signature and any such copy shall be sufficient to evidence the signature of such party as if it were an original signature.

This agreement will be governed by and construed in accordance with the laws of the Province of Ontario, Canada, and the federal laws of Canada applicable therein and the parties submit to the jurisdiction of the courts of the Province of Ontario, Canada.

This agreement may not be modified except in writing duly signed by ML.

This agreement contains the entire understanding of the parties regarding its subject matter, and it supersedes all prior agreements or understandings between the parties with respect to such subject matter.

IN WITNESS WHEREOF the parties have executed this agreement this

As of the day of the 

For: Maple Leaf Marketing Industrial Projects     


Info Recipient 

W.L.L.

