
Mutual Non-Disclosure Agreement

This Mutual Nondisclosure Agreement (the “Agreement”) is made and entered into on  (the “Effective Date”), by and between  (hereinafter, "") and  (hereinafter, "").  Hereinafter the above named parties may sometimes be referred to individually as a “Party” or may be collectively referred to as the “Parties”.

It is understood and agreed that the  and  would like to exchange certain valuable information that is confidential.  To protect this information and in consideration of the Agreement to exchange this information, the Parties agree as follows:

1. The Confidential Information to be disclosed by the Parties under this Agreement (“Confidential Information”) can be described as any information, technical data or know-how, including, but not limited to, that which relates to research, products, services, customers, markets, software, developments, inventions, processes, designs, drawings, engineering, marketing or finances, disclosed orally or in written or electronic form, and which is marked or identified by the disclosing party as “proprietary” or “confidential”. Confidential Information does not include information, technical data or know-how which 
a. is in the possession of the receiving Party at the time of disclosure as shown by the receiving Party's files and records immediately prior to the time of disclosure; or 
b. prior or after the time of disclosure becomes part of the public knowledge or literature, not as a result of any inaction or action of the receiving Party; or

c. is approved for release by the disclosing Party; or 
d. is independently developed by the receiving Party without the use of any Confidential Information of the other Party.    

In addition, Confidential Information shall also include other information which is (a) disclosed by a Party in writing and marked as confidential at the time of disclosure; and/or (b) disclosed by Party in any other manner and identified as confidential at the time of disclosure and is also summarized and designated as confidential in a written memorandum delivered to the non-disclosing Party within (30) days of the disclosure.

2. A Party who receives any Confidential Information under this Agreement shall use the Confidential Information only for the purpose of evaluating potential business and investment relationships with the disclosing Party.  Such potential business and investment relationships are further described as follows: 

 (Hereinafter the “Business Relationship”).

3.  and  each warrant that he/she/it has the right to disclosure the Confidential Information as described in this Agreement. 

4.  and  each agree that he/she/it shall use the Confidential Information solely for the purpose of evaluating opportunities and transactions related to the Business Relationship.   and  each agree that he/she/it shall limit the disclosure of the Confidential Information within its own organization to its directors, officers, partners and/or employees having a need to know and shall not disclose Confidential Information to any third party without the prior written consent of the disclosing Party.  The Parties also agree to inform and educate his/her/its employees, agents, consultants and others who are permitted access to or use of the Confidential Information as to the restrictions of the use of the Confidential Information and shall be responsible and expressly liable for the use of the Confidential Information by his/her/its employees, agents, consultants and others who are permitted access to or use of the Confidential Information.  A rebuttable presumption that a Party has satisfied his/her/its obligations under this paragraph shall exist if he/she/it can show evidence that he/she/it took affirmative measures to ensure compliance with these confidentiality obligations by his/her/its employees, agents, consultants and others who permitted access to or use of the Confidential Information.
5. A Party will not have violated this Agreement if a Party discloses information that (a) is or becomes a matter of public knowledge through no fault of the disclosing Party; (b) is rightfully received by a Party from a third party not owing a duty of confidentiality to the non-disclosing Party; (c) is disclosed without a duty of confidentiality to a third party by, or with the authorization of, the Party who owns the confidential information; or (d) is independently developed by the disclosing Party.

6. Neither Party shall be liable to the other in any manner whatsoever for any decisions, obligations, costs or expenses incurred, changes in business practices, plans, organization, products, services, or otherwise, based on either Party’s decision to use or rely on any information exchanged under this Agreement.

7.   Nothing in this Agreement prohibits a Party from offering products and/or services of the type that are the subject of the Business Relationship for sale to third parties or to modify them or discontinue sale of the same at any time.     

8. If there is a breach or threatened breach of any provision of this Agreement, it is agreed and understood that the non-breaching Party shall have no adequate remedy in money or other damages and shall be entitled to injunctive relief; provided however, no specification in this Agreement of any particular remedy shall be construed as a waiver or prohibition of any other remedies in the event of a breach or threatened breach of this Agreement.

9. The obligations of the Parties hereunder survive any termination of this Agreement and shall continue indefinitely or until such time that the Confidential Information becomes publically known.

10. Breach: In the event that this Agreement is breached by either Party, any and all disputes must be settled in a court of competent jurisdiction in the State of .

11. Severability: If any provisions of this Agreement are found to be unenforceable, the remainder shall be enforced as fully as possible and the unenforceable provision(s) shall be deemed modified to the limited extent required to permit enforcement of the Agreement as a whole.

12. Governing Law and Consent to Jurisdiction: This Agreement is made under and shall be construed according to the laws of the State of , without regard to conflict of law principles. Both Parties voluntarily consent to the jurisdiction of a court of competent jurisdiction in the State of  to govern, interpret and enforce this Agreement.

13. Entire Agreement: This Agreement states the entire agreement between the Parties concerning the disclosure of Confidential Information and supersedes any prior agreements, understandings, or representations with respect thereto.  Any addition or modifications to this Agreement must be made in writing and signed by authorized representatives of the Parties.  

WHEREFORE, the parties acknowledge that they have read and understand this Agreement and voluntarily accept the duties and obligations set forth herein.

, 

,  

Signature:  __________________________________
Date:  _______________________

, 

,  

Signature:  __________________________________
Date:  _______________________
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