
BiPAD, LLC - Mutual Confidential Disclosure Agreement

This Agreement is effective _____________  (“Effective Date”) by and between BiPAD, LLC, and its 
representatives and affiliates (hereafter referred to “BiPAD”) and ___________________ , having a place of 
business at ________________________________________________  and its representatives and affiliates 
(hereafter referred to as “company”).

WHEREAS, BiPAD™ has developed proprietary and confidential technology relating to a bipolar forceps device 
with hand switching activation of radio frequency (RF) energy, known as the BiPAD™ product, as described in 
one or more patent applications owned by Dr. Cornacchia and/or BiPAD™ that have been filed in the United 
States Patent and Trademark Office (such technology referred to as the “Technology”); and 

WHEREAS, the COMPANY is a business involved in ___________________________________________; and 

WHEREAS, in the course of such discussions and evaluations, it may be necessary for one party to disclose to the 
other party information that is confidential to the disclosing party. 

NOW, THEREFORE, in consideration of the promises and of the mutual covenants, conditions, and limitations 
herein contained, “company” and BiPAD™ do hereby agree as follows: 

1. BiPAD™ will disclose the Technology to “company” to enable “company” to evaluate the Technology to 
determine the desirability of entering into a transaction relating to BiPAD™. “Company” may disclose to 
BiPAD™ proprietary and confidential information of “company” as it deems necessary and desirable to effectuate 
its evaluation of BiPAD™’s confidential information and/or the parties’ evaluation of a potential business 
transaction. 

2. Each party agrees to accept disclosures of the other party on a confidential basis ("CONFIDENTIAL 
INFORMATION") and exercise at least the same degree of care with respect to the other party's 
CONFIDENTIAL INFORMATION as is exercised in preserving and safeguarding its own confidential and 
proprietary information. Each party further agrees not to disclose the other party’s CONFIDENTIAL 
INFORMATION other than to those of its officers, directors, shareholders, members, employees, advisors, 
attorneys, consultants or agents (hereinafter referred to collectively as “Representatives”) with a need to know the 
CONFIDENTIAL INFORMATION for the purposes described herein, and provided that such Representatives 
have agreed to be bound to maintain confidentiality of the CONFIDENTIAL INFORMATION. In order to be 
considered CONFIDENTIAL INFORMATION subject to the terms and conditions of this Agreement, information 
must be disclosed by the disclosing party to the receiving party for the first time after the Effective Date of this 
Agreement and must be disclosed to the receiving party in written or other tangible form which is clearly marked 
“Confidential,” or be designated as confidential in writing when the confidential information is revealed; or if 
disclosed orally, then designated as confidential orally when disclosed, and reduced to a written summary which is 
marked “Confidential” and delivered to the receiving party within thirty (30) days. It is further agreed by the 
parties that the existence of this Agreement, the terms and the conditions of this Agreement, and the fact that 
discussions between the parties are taking place shall be deemed to be CONFIDENTIAL INFORMATION of both 
parties, and shall be safeguarded accordingly and not disclosed to others. 

3. Each of the Parties hereto agrees that it will not disclose any CONFIDENTIAL INFORMATION to third 
parties. The Parties agree to use such CONFIDENTIAL INFORMATION only for the purposes contemplated 

Page !  of !1 3



under this Agreement. Each Party shall provide the other Party with a written report as to who has received such 
information. Each Party agrees to obtain a written agreement of anyone who has received CONFIDENTIAL 
INFORMATION of the other Party to protect the CONFIDENTIAL INFORMATION to the same degree afforded 
by this Agreement, and to provide copies of each such agreement to the other PARTY. Each Party agrees to return 
to the other Party any materials and documents (including copies) received under this Agreement upon request. 

4. It is hereby acknowledged by BiPAD™ that “company” shall incur no obligation or liability other than as set 
forth herein merely for examining and considering BiPAD™’s CONFIDENTIAL INFORMATION in accordance 
with Sections 1, 2 and 3 hereof. Similarly, it is hereby acknowledged by “company” that BiPAD™ shall incur no 
obligation or liability other than as set forth herein merely for examining and considering “company’s” 
CONFIDENTIAL INFORMATION in accordance with Sections 1 and 2 and 3 hereof. 

5. Notwithstanding the foregoing, a receiving party's obligations under Sections 1, 2, 3 and 4 above shall not 
extend to any disclosed information for more than three “3” years from the date of its disclosure, or: 

A. that was publicly available prior to the date of disclosure by the disclosing party; or 
B. that has been received by the receiving party from another source not under obligation of secrecy to the 

disclosing party; or 
C. that becomes publicly available not due to any unauthorized act by the receiving party; or 
D. that is independently developed by the receiving party, as evidenced by written documentation; or 
E. that receiving party is required to disclose under applicable laws and regulations, Stock exchange rules or 

a court or other governmental order, provided that (i) except where impracticable or not legally permitted, 
the receiving party provides the disclosing party with reasonable advance notice of such disclosure 
requirement and affords the disclosing party, at its own expense, opportunity to oppose or limit, or secure 
confidential treatment for, such required disclosure, and (ii) the receiving party discloses only that portion 
of the CONFIDENTIAL INFORMATION that the receiving party is legally required to disclose. 

6. The parties hereby agree that no right or license under any patent, copyright, or trademark of “company” or 
BiPAD™ is granted, or is to be construed as being granted, to either party by the terms and conditions of this 
Agreement. Further, the parties hereby agree that no announcements of actual or potential collaboration between 
BiPAD™ and “company” will be made by either party without the prior written consent of the other party, except 
as required by law. 

7. This Agreement shall be interpreted and construed, and the legal relations created herein shall be determined, in 
accordance with the laws of the State of New York, U.S.A., without regard to its conflict of law provisions. The 
Parties hereby submit and consent to the jurisdiction of the federal and state courts located in Nassau County, NY 
for any legal actions arising out of this Agreement or their business relationship, if any.  

8. The invalidity and/or unenforceability of any clause of this Agreement, or part thereof, shall not affect the 
validity and/or enforceability of any other clause, or part thereof. 

9. Excepting only formal written agreements executed hereafter or concurrently herewith, this Agreement sets 
forth the entire agreement and understanding between the parties with respect to the subject matter hereof and 
merges or supersedes all prior discussions, proposals, offers, and agreements, if any, with respect thereto, and 
there are no understandings, representations or warranties of any kind except as set forth herein. Any failure to 
enforce any provision of this Agreement shall not constitute a waiver thereof or of any other provision. This 
Agreement may not be amended, nor any obligation waived, except in writing signed by authorized 
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representatives of both parties hereto. In the event that any provision of this Agreement is determined to be 
invalid, illegal or unenforceable by a court, the remainder of the Agreement shall remain in full force and effect. 
Each of the parties hereto acknowledges that it has obtained, or has had the opportunity to obtain, the advice of 
legal counsel prior to the execution of this Agreement, has read this Agreement carefully, understands the meaning 
and consequences of this Agreement, and has signed this Agreement of its own accord and not under any duress. 
In executing and delivering this Agreement, each party further represents and warrants that it has relied on its own 
judgment and that of its counsel, and has in no way relied upon or been induced by any representation, statement 
or act by any of the other parties, except as contained or referred to herein. 

10. Upon any breach of any terms of this Agreement, the non-breaching Party shall have the right to (a) terminate 
this Agreement and/or demand the immediate return of all CONFIDENTIAL INFORMATION; (b) recover its 
actual damages incurred by reason of such breach, including without limitation, its reasonable attorney fees and 
costs of suit; (c) obtain injunctive relief to prevent such breach or to otherwise enforce the terms of this 
agreement; and (d) pursue any other remedy available at law or in equity. Failure to properly demand compliance 
or performance of any term of this Agreement shall not constitute a waiver of the Party’s rights hereunder.  

11. All obligations of the Disclosing Party and the Receiving Party provided under this Agreement are personal to 
each such Party and neither Party shall assign any rights or delegate any obligations hereunder without the other 
Party's prior written consent. Any attempted assignment by either Party without the required consent from the 
other Party shall be null and void. This Agreement shall be binding upon and inure to the benefit of BiPADTM, its 
successors and assigns, and “Company”, its successors and assigns, in the event of a permitted assignment, any 
such assigns.. 

12. The term of this Agreement shall begin on the Effective Date and shall continue for three (3) years unless 
terminated sooner by one party providing the other party with thirty (30) days’ advance written notice of a desire 
to terminate the Agreement. The parties’ obligations relating to the treatment of CONFIDENTIAL 
INFORMATION disclosed subject to and during the term of this Agreement shall survive expiration or 
termination of this Agreement and such obligations shall remain in effect for an additional period of 2 (two) years 
from the date the Agreement expires or is terminated. Each Party agrees to return to the other Party any materials 
and documents (including copies) received under this Agreement upon termination.

13. This Agreement may be executed in separate original or facsimile counterparts, each of which shall be deemed 
an original, and all of which shall be deemed one and the same instrument. 

AGREED TO AND ACCEPTED:

BiPAD™, LLC      Company Name: ______________________ 

By: ________________________________   By: _________________________________ 
  (Signature)        (Signature)
Name:  Louis Cornacchia    Name: ______________________________ 
         (PRINT) 
Title: CEO      Title: ________________________________

Date: ___ / __/  ____     Date: ___ / __/  ____ 

(Fax to 1-315-825-4093 or email to  support@BiPAD.US  Phone 1-888-635-6381)
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