MUTUAL NON-DISCLOSURE AGREEMENT 

This Agreement is entered into as of the Effective Date, by and between Party 1 and Party 2 and each of their respective parents, subsidiaries, affiliates, successors, or assignees. Collectively, the “Parties” and each individually, a “Party.”  
	Party 1 Name
	
	Party 2 Name
	

	Party 1 Address

	
	Party 2 Address
	 

	Party 1 Signer Name
	
	Party 2 Signer Name
	 

	Party 1 Signer Title
	
	Party 2 Signer Title
	

	Party 1 Signature
	
	Party 2 Signature
	


	Date 
	
	Date
	

	

	Effective Date
	

	Term
	3 years

	Governing Law
	



In consideration of each Party's willingness to disclose its Confidential Information to the other, both Parties agree to the following:
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2. “Confidential Information” means any and all written or oral information identified as confidential or that reasonably should be understood to be confidential given the nature of the information and the circumstances of disclosure including but not be limited to personal data, technical data, software, drawings, processes, financial information, intellectual property, trade secrets, written or oral representations, memoranda, reports or other records. Confidential Information excludes any information a) which was lawfully known to the receiving party (“Receiving Party”) prior to the date of such disclosure as evidenced in writing; b) is developed by Receiving Party independently of any Confidential Information belonging to or received from the disclosing party (“Disclosing Party”); or (c) is in the public domain or known to Receiving Party by reason other than a breach of this Agreement.

3. In consideration of a possible transaction and/or any other purpose (“Disclosure Purpose”), Parties may deliver to each other Confidential Information as defined below. The Receiving Party may disclose Confidential Information within its organization, and with its affiliates, agents, representatives, consultants, and/or to those persons who have a need to know (“Representatives”). The Receiving Party and its Representatives shall maintain such Confidential Information in confidence, will not disclose it to anyone else, nor use it for the benefit of the Receiving Party or for the benefit of others without prior written consent of the Disclosing Party. Each Party and its Representatives shall use the other’s Confidential Information solely for the Disclosure Purpose between the Parties as it is the right thing to do. Receiving Party may disclose Confidential Information pursuant to a court order or as required by law or legal process, provided the Disclosing Party is notified promptly in writing to obtain a protective order prior to such disclosure.

4. All documents produced or delivered by one Party to the other Party shall remain the property of the Disclosing Party, and all such documents and all copies thereof shall be promptly returned to the delivering Party or destroyed upon demand. No license or conveyance of any rights to either Party under any discoveries, inventions, patents, trade secrets, copyrights, or other form of intellectual property is granted or implied by the exchange of Confidential Information between the Parties.

5. “Feedback” means any suggestions, enhancement requests, recommendations, or other feedback provided by either Party relating to the Disclosure Purpose. All Feedback is provided AS IS, and will not be deemed Confidential Information unless otherwise identified by the Disclosing Party. All Feedback is subject to the confidentiality obligations in this Agreement for any Confidential Information contained within the Feedback.

6. NEITHER PARTY MAKES ANY REPRESENTATION, EITHER EXPRESS OR IMPLIED, AS TO THE ADEQUACY, ACCURACY, SUFFICIENCY OR FREEDOM FROM DEFECT OF ANY KIND, INCLUDING FREEDOM FROM ANY PATENT, COPYRIGHT OR TRADEMARK INFRINGEMENT WHICH MAY RESULT FROM THE USE OF SUCH CONFIDENTIAL INFORMATION.

7. Each Party will promptly notify the other Party upon discovery of any unauthorized use or disclosure of the Confidential Information, or any other breach of this Agreement by such Party or any of its Representatives, and will cooperate with the other Party to help the other Party regain possession of the Confidential Information and prevent its unauthorized use or further disclosure.

8. Each Party acknowledges that monetary damages may not be a sufficient remedy for unauthorized use or disclosure of Confidential Information and that in the event of a breach or threatened breach of this Agreement, the non-breaching Party shall be entitled, without waiving any other rights or remedies, to seek injunctive or equitable relief.  

9. The term of this Agreement is as stated above and can be terminated by either party for any reason with prior written notice. Parties acknowledge that Confidential Information does not become non-confidential because the Agreement has expired or terminated. All obligations relating to or affecting the protection, use, or disclosure of Confidential Information disclosed or learned prior to the termination of this Agreement will remain in effect after termination. 

10. This Agreement shall be governed by and construed in accordance with the laws of the State listed above, other than the conflicts of laws principles thereof. This Agreement contains the entire understanding of the parties and supersedes all prior agreements between the parties with respect to the subject matter hereof. All obligations under this Agreement, which by their nature extend beyond termination, will survive termination and remain in effect. Neither party may assign this Agreement without the prior written consent of the other. This Agreement can only be modified in writing signed by authorized representatives of both parties. If any provision of this Agreement shall be found invalid or unenforceable, the remainder of this Agreement shall remain in full force and effect.  Neither party’s failure to object to any document, communication, or act of the other will be deemed a waiver of any of the terms of this Agreement. This Agreement may be executed in two or more counterparts, each of which shall constitute an original, and all of which shall be deemed a single agreement. The Parties will comply with applicable laws and regulations. 
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ACKNOWLEDGEMENT

IN WITNESS WHEREOF, the Parties hereto have caused this Agreement to be executed as of the Effective Date written above.
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