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 Your City, YS 11111
Telephone: 800-111-2222
Fax: 800-111-2223

NON-DISCLOSURE AND CONFIDENTIALITY AGREEMENT

This is an agreement between YOUR COMPANY (located at YOUR ADDRESS) and COMPANY_NAME to facilitate the exchange of information for the purpose of discussing, pursuing, or engaging in business opportunities or arrangements of mutual benefit to the parties. 

  The parties acknowledge that, in the course of their dealings with each other, each party may receive Confidential Information (as defined below) belonging to the other party.  Each party who receives or learns of Confidential Information (a "Receiving Party") belonging to the other party (the "Proprietary Party") agrees to keep all such Confidential Information strictly confidential.  The Receiving Party further agrees to use such Confidential Information solely in furtherance of the business opportunities or arrangements, of mutual benefit to the parties that are or become the subject of discussion between the parties (the "Permitted Purpose").  The Receiving Party agrees that any and all Confidential Information of the Proprietary Party is and shall remain exclusively the proprietary and confidential information, property, and trade secrets of the Proprietary Party.  The Receiving Party may not use for its own benefit or otherwise disclose any of the Confidential Information of the Proprietary Party except as permitted by this Agreement. 

The Receiving Party agrees (i) to maintain and protect the confidentiality of any and all Confidential Information of the Proprietary Party and (ii) not to disclose the Confidential Information of the Proprietary Party to any third party, except as permitted by this Agreement.  

The Receiving Party will not share Confidential Information of the Proprietary Party with any employees other than those who have a need to know in furtherance of the Permitted Purpose, and only after notifying such employees that the information is confidential and proprietary information belonging to the Proprietary Party and after obtaining a promise in writing from such employee to use the Confidential Information only for a Permitted Purpose and otherwise not to use or disclose the Confidential Information.  The Receiving Party will ensure compliance with the confidentiality terms in this Agreement by all persons who come to learn or receive the Confidential Information through the Receiving Party.  Upon the request of the Proprietary Party, the Receiving Party agrees to return (or at the Proprietary Party’s request, destroy) immediately all materials and documents (including electronic materials and documents) containing any Confidential Information obtained by or communicated to the Receiving Party.  

In the event a Receiving Party is requested to disclose any of the Confidential Information of the Proprietary Party pursuant to a subpoena, order, or other legal process, the Receiving Party will provide the Proprietary Party with prompt notice so that the Proprietary Party may seek a protective order or other appropriate remedy.  In the event the Proprietary Party fails to obtain a protective order or other appropriate remedy, the Receiving Party will disclose only that portion of the Confidential Information of the Proprietary Party that it is legally required to disclose, based upon the opinion of counsel for the Receiving Party.   

"Confidential Information" means all data or information - whether in oral, graphic, written, electronic, machine-readable, or other form, and whether prepared, conceived, or developed by or for the Proprietary Party, or received by the Proprietary Party from an outside source - about the business of the Proprietary Party or about a third party in the Proprietary Party’s possession, including but not limited to, the actual or proposed financial terms and conditions of any arrangement or agreement between the Proprietary Party and anyone else, inventions, works, technology, equipment, training information, trade secrets, methods, ideas, processes, formulas, data, programs, other works of authorship, business methods, know-how, ideas, improvements, discoveries, developments, designs, techniques, strategies, work in process, resources, capabilities, marketing and business plans, sales plans and information, quotes, requests for proposals, customer requirements, vendor capabilities, pricing, profit margins, research and development, products, services, lists of customers or prospective customers, identities of and data (including transaction information) pertaining to (i) customers, (ii) potential or prospective customers, (iii) suppliers, (iv) potential or prospective suppliers, (v) employees, (vi) consultants or others performing services for the Proprietary Party, and other similar information regarding the business affairs of the Proprietary Party.  The term "Confidential Information" does not include the following information: 

(i)  information that was or becomes generally available to the public other than as a result of disclosure in violation of the rights of the Proprietary Party;  

(ii)  information that becomes available to the Receiving Party from a source other than the Proprietary Party; provided, that such source is not itself bound by confidentiality or non-disclosure obligations to the Proprietary Party; 

(iii)  information that was rightfully in the Receiving Party’s possession before receipt from the Proprietary Party, as evidenced by written documentation; or  

(iv)  information that is independently developed by the Receiving Party without the use of the Proprietary Party’s Confidential Information, as evidenced by written documentation. 

  During the period in which there are either discussions between the parties under this Agreement or transactions between the parties and for two years thereafter (the "Non-Disturbance Period"), neither party will (a) solicit for employment or hire (whether as employee, agent, or independent contractor) any person who is or was an officer or employee of the other party during the Non-Disturbance Period, or (b) solicit any actual or prospective customer, client, or account of the other party if the identity of such customer, client, or account was revealed to or discovered by the party in the course of its dealings with the other party.  However, this paragraph will not prevent a party from doing business with a customer, client, or account of the other party if the party was doing business with such customer, account, or client before its dealings with the other party, provided that the party does not use Confidential Information of the other party in connection with such business or to obtain new business from the customer, client, or account.    

  The parties agree that money damages would not be a sufficient remedy for any breach of this Agreement, and that the Proprietary Party shall be entitled to specific performance and injunctive or other equitable relief as a remedy for any such breach, without the necessity of posting any bond.  Such remedy shall not be deemed to be the exclusive remedy for breach of this Agreement but shall be in addition to all other remedies available at law or equity to the Proprietary Party. 

  This agreement is non-assignable, and may not be amended, without the written consent of the other party.  This agreement is governed by California law. 

SIGNED and sealed this April 2, 2010.  
	Company: YOUR COMPANY
 

By: 
     _________________________

Name:
     _________________________
 
Title:
     _________________________

Duly authorized 
	Company: COMPANY_NAME
 

By: 
     _________________________

Name:
     _________________________
 
Title:
     _________________________

Duly authorized


