Mutual Non Disclosure Agreement

<<YOUR COMPANY,NAME>>, a California corporation, doing business as <<YOUR COMPANY,NAME>>, located at <<YOUR ADDRESS>> (“<<<<YOUR INITIALS>>>>”) and <<THEIR COMAPNY>> a <<STATE>> corporation, located at <<THEIR ADDRESS>>("Company") hereby agree as follows:

1. Confidential Information In consideration of, and reliance upon, the covenants of Company and <<<<YOUR INITIALS>>>> herein contained, the parties have or will disclose to each other certain information (hereinafter referred to as Confidential Information"), including, without limitation, information concerning future or proposed products, financial performance and projections, customers, employees, contracts, strategic relationships, marketing plans and business plans and other information. All documents, disclosures, and written or oral statements disclosed by a party (the “Disclosing Party”) to the other party (the “Receiving Party”) shall be deemed "Confidential Information" unless clearly marked otherwise or if the information in such documents, disclosures, or statements is non-confidential pursuant to Section 3 below. Except as provided herein, "Confidential Information" shall include, without limitation, proprietary, technical, marketing, operating, performance, cost, business pricing policies, programs, inventions, discoveries, trade secrets, techniques, processes, source code, unlinked object modules, computer programming techniques, and all record bearing media containing or disclosing such information and techniques disclosed pursuant to this Agreement. Information regarding current products shall be treated as non-“Confidential Information” unless marked “Confidential”.

2. Purpose The Confidential Information shall be used by the Receiving Party solely for evaluating and undertaking future business transactions between <<<<YOUR INITIALS>>>> and the Company.

3. Non-Confidential Information The obligations of this Agreement hereof shall not apply to any Information if: 

(a) it was in the public domain at the time of communication to the Receiving Party or is later placed in the public domain by the Disclosing Party;

(b) it entered the public domain through no fault of the Receiving Party subsequent to the time of disclosure hereunder to the Receiving Party;

(c) it was in the Receiving Party's possession free of any obligation of confidence prior to disclosure hereunder; or

(d) it was developed by employees or agents of the Receiving Party independently of and without reference to any Confidential Information.

4. Restrictions

(a) Disclosure to Third Parties The Receiving Party shall not disclose, publish or communicate the Confidential Information to any third party without the prior written consent of the Disclosing Party. However, the Receiving Party may disclose the Confidential Information to a third party who has a need to know the Confidential Information to accomplish the purpose stated in Section 2, and (1) is an accountant, attorney, underwriter or advisor under a duty of confidentiality; or (2) is under a written obligation of confidentiality at least as restrictive as this Agreement.

(b) Disclosure within Receiving Party’s Organization The Receiving Party shall not use the Confidential Information nor circulate it within its own organization except to the extent necessary or desirable for negotiations, discussions and consultations with personnel or authorized representatives of the parties, relating to the purposes of Paragraph 2 above.

(c) Internal Monitoring of Confidential Information The Receiving Party shall use its best efforts to prevent inadvertent disclosure of the Confidential Information to unauthorized personnel or to any other third party, including establishing and monitoring internal procedures regarding the Confidential Information which are at least as protective as the protection the Receiving Party affords its own Confidential Information. The Receiving Party shall immediately notify the Disclosing Party if the Confidential Information is used, distributed, or communicated in a manner not authorized under this Agreement.

(d) Return or Destruction of Confidential Information Upon demand or, if not otherwise demanded, upon the termination of such project or purposes, the Confidential Information and all copies thereof and notes made therefrom shall be immediately destroyed by the Receiving Party or returned to the Disclosing Party. If destroyed, the Receiving Party shall certify in writing to the Disclosing Party that all such information, including all copies, have been destroyed.

5. No License No license to the Receiving Party under any trademark, patent or copyright, or application for same, which are now or thereafter may be obtained by the Disclosing Party, is either granted or implied by the conveying of Confidential Information to the Receiving Party.

6. No Warranty None of the Confidential Information which is disclosed by the Disclosing Party shall constitute any representation, warranty, assurance, guarantee or inducement by the Disclosing Party to the Receiving Party with respect to the accuracy or performance of the Confidential Information or to the infringement of trademarks, patents, copyrights or any rights of privacy or any rights of any third party.

7. Limitation of Liability <<<<YOUR INITIALS>>>> SHALL NOT BE LIABLE FOR ANY INDIRECT, INCIDENTAL, SPECIAL, OR CONSEQUENTIAL DAMAGES, IN CONNECTION WITH OR ARISING FROM THE PERFORMANCE OR USE OF THE PRODUCT(S) OR SERVICES PROVIDED HEREIN.

8. Current or Future Development The Disclosing Party understands that Recipient Party may currently or in the future be developing information internally, or receiving information from other parties that may be similar to Disclosing Party’s information. Accordingly, nothing in this Agreement will be construed as a representation or inference that Receiving Party will not develop products, or have products developed for it, that without violation of this Agreement, compete with the products, systems or services contemplated by Disclosing Party’s Confidential Information.

9. Termination This Agreement shall govern all communications of the Confidential Information of the Disclosing Party during the period from the date of this Agreement to the date on which the Disclosing Party terminates this Agreement by giving written notice to the Receiving Party that subsequent communications shall not be so governed. 

10. Survival The obligations under Paragraphs 4, 5, 6, and 11 above shall continue for a period of three (3) years after termination of this Agreement for Confidential Information other than source code and twenty (20) years after termination with respect to any source code of <<<<YOUR INITIALS>>>> that is Confidential Information. The obligations of non-disclosure and non-use hereunder shall continue for the above periods notwithstanding any termination of the project or purposes set forth above. 

11. Miscellaneous

(a) The parties acknowledge and agree that injunctive relief is appropriate for any breach or threatened breach of

this Agreement or the obligations hereunder.

(b) In the event of any litigation or other proceedings before an adjudicative authority regarding the construction

hereof or any breach hereof, the non-prevailing party shall pay the reasonable attorneys fees and expenses of the

prevailing party incurred therein.

(c) The parties hereby consent to exclusive venue and jurisdiction for actions hereunder in the federal courts <<YOUR VENUE.. Mine is Monterey CA as an example>>
(d) This Agreement shall be construed in accordance with the laws of <<YOUR STATE>> in the United States, without regard to principles of conflicts of laws.

Additionally, and most importantly, <<YOUR INITIALS>> is in possession of a provisional patent covering the above related subject matter and is recorded in the USPTO under Application Number <<<YOUR APPLICATION NO.. Mine is 66/168,557>> filed on <<FILING DATE, mine was on 4/10/2009>> and all subject matter contained herein as well as the Provisional Patent is deemed covered by this NDA.

IN WITNESS WHEREOF, the parties have executed the foregoing.

<<YOUR COMPANY NAME>>
By: 

Name: <<YOUR NAME>>
Title:<<YOUR TITLE>>
Date: <<DATE>>
COMPANY 

By: _________________________________

Name: _______________________________

Title: ________________________________

Date: ________________________________

If you need to sign this document you can use my service here: SignYourDocumentElectronically 
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