MUTUAL NON-DISCLOSURE AGREEMENT

THIS MUTUAL NON-DISCLOSURE AGREEMENT (this “Agreement”) is entered into by and between Plasma Gasification Corp., a Texas corporation with its principal office located at 135 Paseo Del Prado, Suite 27,Edinburg,Texas 78539(“PGC”) and _________with its principal office located at ___________(___).  In this Agreement, the party disclosing its Confidential Information (as defined below) will be referred to as the “Disclosing Party,” and the party receiving the Confidential Information will be referred to as the “Receiving Party.”

W I T N E S S E T H:
WHEREAS, each party desires to share certain of its Confidential Information with the other party in connection with the negotiation of a possible transaction (the “Transaction”), all in accordance with the terms and conditions contained herein.

NOW, THEREFORE, for and in consideration of the foregoing premises, the mutual covenants contained herein, and other good and valuable consideration, the receipt, adequacy and sufficiency of which are hereby acknowledged, the parties hereto hereby acknowledge and agree as follows:

1. Confidential Information.
“Confidential Information” means all non-public information of the Disclosing Party disclosed or made available by the Disclosing Party to the Receiving Party or any of its directors, officers, employees, members, partners, shareholders, agents, consultants, advisors, legal counsel or accountants (collectively, “Representatives”), regardless of the form or manner of disclosure, which information is the subject of efforts by the Disclosing Party that are reasonable under the circumstances to maintain its secrecy or confidentiality, including without limitation: (i) information relating to trade secrets (including all information that applicable law defines as “trade secrets”); (ii) information concerning services, products, data, formulae, compositions, designs, graphs, drawings, inventions, discoveries, ideas, know-how, research and development, methods and processes, client or customer lists and files, client or customer requirements, vendor and supplier lists and files, price lists, market studies, business plans and business opportunities; (iii) information concerning business and affairs, assets, liabilities, investments, financial statements, financial projections and budgets, sales, capital spending budgets, forecasts, strategic plans, marketing and advertising plans, publications, agreements, personnel training techniques and materials and the names, contact information and any other information relating to an identified or identifiable natural person; (iv) third-party confidential information in the possession of the Disclosing Party, including the confidential information of any entity affiliated to the Disclosing Party; and (v) all notes, analyses, compilations, studies, summaries, interpretations and other material prepared by the Receiving Party or its Representatives to the extent they contain, are based on or refer to any information described in (i) through (iv) above (collectively, “Notes”).

Notwithstanding Section 1(a) above, Confidential Information does not include any information that: (i) at the time of disclosure is, or thereafter becomes, generally available to the public, other than as a result of disclosure by the Receiving Party or any of its Representatives following the Effective Date; (ii) at the time of disclosure is, or thereafter becomes, available to the Receiving Party on a non-confidential basis from a source (other than the Disclosing Party or its Representatives) which, to the Receiving Party’s knowledge after due inquiry, is not prohibited from disclosing such information to the Receiving Party by a legal, contractual or fiduciary obligation to the Disclosing Party; or (iii) has been, or is subsequently, independently acquired or developed by the Receiving Party or any of its Representatives without violating any of the Receiving Party’s obligations under this Agreement.

Any trade secrets of the Disclosing Party will also be entitled to all of the protections and benefits under applicable trade secrets law and any other applicable law.  If any information that the Disclosing Party deems to be a trade secret is found by a court of competent jurisdiction not to be a trade secret for purposes of this Agreement, the information nonetheless will be considered Confidential Information for purposes of this Agreement unless it falls within the exception described in Section 1(b) above.

2. Restricted Use and Non-Disclosure.

The Receiving Party agrees that it (i) will keep the Confidential Information confidential and (ii) without limiting the foregoing, will not disclose the Confidential Information to any person (including current or prospective financing sources) except with the specific prior written consent of the Disclosing Party, or except as expressly otherwise permitted by the terms of this Agreement or a Definitive Agreement (as defined in Section 4 below).  It is understood that the Receiving Party may disclose Confidential Information only to those of the Receiving Party’s Representatives who require such material for the purpose of evaluating the Transaction, and who are informed by the Receiving Party of the confidential nature of the Confidential Information and the obligations of this Agreement and instructed to comply therewith.  The Receiving Party will not use any of the Confidential Information for any reason or purpose other than to evaluate and negotiate the Transaction or in the performance of its obligations under the Transaction if one is entered into.

The Receiving Party will use commercially reasonable efforts to enforce the terms of this Agreement as to its Representatives and will take all commercially reasonable steps (including all action the Receiving Party would take to protect its own trade secrets and Confidential Information) necessary to cause them to comply with this Agreement and thereby prevent their disclosure of the Confidential Information, except as permitted by this Agreement.  If an unauthorized use or disclosure occurs, the Receiving Party will immediately notify the Disclosing Party and take, at the Receiving Party’s expense, all commercially reasonable steps (including available actions for seizure and injunctive relief) necessary to recover the Confidential Information and prevent its subsequent unauthorized use or dissemination.

If the Receiving Party or any of its Representatives become legally compelled to make any disclosure that is prohibited or otherwise constrained by this Agreement, then the Receiving Party or such Representative, as the case may be, will give the Disclosing Party immediate written notice of such requirement so that it may seek a protective order or other appropriate relief, or waive compliance with the nondisclosure provisions of this Agreement.  Subject to the foregoing, the Receiving Party or such Representative may make only such disclosure that it is legally compelled or otherwise required to make to avoid standing liable for contempt or suffering other material censure or penalty; provided, however, that the Receiving Party and its Representatives must use reasonable efforts to obtain reliable assurance that confidential treatment will be accorded any Confidential Information so disclosed.

3. Return of Confidential Information.  Upon the request of the Disclosing Party, and in any event, if either party notifies the other party that it does not wish to proceed with the Transaction, then the Receiving Party will within five business days of such notification (a) deliver to a Disclosing Party all documents and other materials constituting Confidential Information, other than Notes, in the possession or under the control of the Receiving Party or its Representatives, and (b) destroy all Notes, without retaining a copy of any such material.  Alternatively, if the Disclosing Party so requests or gives prior written consent to the Receiving Party’s request, the Receiving Party will destroy all documents and other materials constituting Confidential Information in the possession or under the control of the Receiving Party or its Representatives, including all copies that are stored in an electronic or other medium and are retrievable in perceivable form. Upon request by the Disclosing Party, an appropriate officer of the Receiving Party shall certify any such destruction to the Disclosing Party in writing.

4. No Obligation to Negotiate Definitive Agreement.  The Disclosing Party reserves the right, in its sole discretion, to reject any and all proposals made by the Receiving Party or its Representatives with regard to a Transaction.  No contract providing for a Transaction will be deemed to exist unless and until a definitive agreement, if any, with respect to a Transaction (a “Definitive Agreement”) has been executed and delivered.

5. No Representations or Warranties.  Neither the Disclosing Party nor its Representatives make any representation or warranty (express or implied) concerning the completeness or accuracy of the Confidential Information, except pursuant to representations and warranties that may be made to the Receiving Party in a Definitive Agreement if, when, and as executed and subject to such limitations and restrictions as may be specified therein.  
6.
Term.  This Agreement shall be deemed effective as of the earlier of (i) the date the last 
party signs this Agreement as provided below and (ii)  the Receiving Party’s or its Representatives’ initial possession, knowledge or acquisition of Confidential Information (the “Effective Date”), and shall survive the termination of any negotiations or discussions between the parties with respect to the Transaction and the Recipient’s obligations under this Agreement to keep such Confidential Information confidential shall remain in full force and effect so long as such Information is treated as Confidential by the Disclosing Party. 
7.
Remedies.  The Receiving Party acknowledges that the Disclosing Party would be damaged irreparably if any of the provisions of this Agreement are not performed in accordance with the specific terms, that the Disclosing Party would encounter extreme difficulty in attempting to prove the actual amount of damages suffered by it as a result of the Receiving Party’s breach and that any breach of this Agreement by the Receiving Party would not be adequately compensated by monetary damages alone.  Accordingly, the Receiving Party agrees that, in addition to any other right or remedy to which the Disclosing Party may be entitled at law or in equity, the Disclosing Party will be entitled to enforce any provision of this Agreement by a decree of specific performance and to temporary, preliminary and permanent injunctive relief to prevent any breach or threatened breach of this Agreement, without posting any bond or other security and without the necessity of proving the amount of any actual damage to the Disclosing Party resulting therefrom.  The rights and remedies of the parties to this Agreement are cumulative and not alternative.

8.
Entire Agreement.  This Agreement supersedes all prior agreements between the parties with respect to its subject matter and constitutes a complete and exclusive statement of the terms of the agreement between the parties with respect to its subject matter.  This Agreement may not be amended, supplemented or otherwise modified except by a written agreement executed by the party to be charged with the modification.

9.
Severability.  If any court of competent jurisdiction holds any provision of this Agreement invalid or unenforceable, the other provisions of this Agreement will remain in full force and effect.  Any provision of this Agreement held invalid or unenforceable only in part or degree will remain in full force and effect to the extent not held invalid or unenforceable.

10.
Waiver.  Neither any failure nor any delay by any party in exercising any right, power, or privilege under this Agreement will operate as a waiver of such right, power, or privilege, and no single or partial exercise of any such right, power, or privilege will preclude any other or further exercise of such right, power, or privilege or the exercise of any other right, power or privilege.

11.
Governing Law.  This Agreement will be governed by and construed under the laws of the State of Texas, without regard to conflicts of law principles.

12. 
Venue. Exclusive venue and jurisdiction of any disputes arising hereunder or related thereto shall be in San Antonio, Bexar County, Texas.

13. 
Multiple Counterparts. This Agreement may be executed in multiple counterparts, each of which will be deemed an original, but all of which together will constitute one and the same instrument.
14. 
Attorney’s Fees. Should either party to this Agreement incur any expense in enforcing any of its provisions, the party in default shall pay to the other all reasonable expenses so incurred, including, but not limited to, court costs, arbitral fees, mediation fees, and reasonable attorney’s fees, and the amount thereof may be recovered by counterclaim or otherwise.
IN WITNESS WHEREOF, the parties have executed this Agreement effective as of the Effective Date.









Plasma Gasification Corp.
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