
MUTUAL NON-DISCLOSURE AGREEMENT 

This MUTUAL NON-DISCLOSURE AGREEMENT (“Agreement”) made this _____ day of _____ 20___,  
between YOUR COMPANY having a principal place of business at YOUR COMPANY ADDRESS and 
____________________,whose principal address is 
___________________________________________________. 

WHEREAS:  To determine the feasibility of a commercial relationship, the parties will be having 
discussions relating to both parties' business and technology.  It is contemplated that to make such a 
determination, each party may disclose certain information to the other in confidence. 

NOW THEREFORE, in consideration of mutual promises and covenants contained in this Agreement and 
the disclosure of Confidential Information to each other, the parties to this Agreement agree as follows: 

1. Definition.  The term "Confidential Information" as used herein means all trade secrets or confidential
or proprietary information of either party, whether or not marked “Confidential”, whether in written or
oral form, relating to such party's business or technology, including without limitation, its products,
customer data, development and marketing plans, and financial information.  In addition, Confidential
Information shall include all terms and conditions of this Agreement including the fact that the parties
are having discussions in order to determine the feasibility of a commercial relationship.

2. Non-Disclosure of Confidential Information.  The party receiving Confidential Information (the
“Receiving Party”) shall not disclose Confidential Information to any third party without the prior
written consent of the party disclosing such confidential information (the “Disclosing Party”) and shall
restrict dissemination of Confidential Information within its own organization to those employees who
have a need to have access to the Confidential Information. The Receiving Party agrees to protect
Confidential Information by using the same degree of care as it would use to protect its own information
of like importance, but in no case less than reasonable care.  Any use of Confidential Information shall
be solely for the purpose authorized above.  Each party shall take appropriate measures, and in no event
less than reasonable measures, by instruction and agreement prior to disclosure to such employees to
assure against unauthorized use or disclosure.  The Receiving Party agrees not to reverse engineer,
disassemble, or otherwise restructure and/or copy or in any way recreate in whole or in part any
Confidential Information of the Disclosing Party.

3. Exceptions to Confidential Information.  The Receiving Party shall have no obligation with respect
to information which: (i) was rightfully in possession of or known to the Receiving Party without any
obligation of confidentiality prior to receiving it from the Disclosing Party, as evidenced by the
Receiving Party’s records; (ii) is or becomes part of the public domain without breach of this Agreement
by Receiving Party; (iii) becomes known or available to Receiving Party from a source other than the
Disclosing Party with the legal right to use and disclose such information; (iv) is independently
developed by the Receiving Party without use of the Confidential Information; or (v) is disclosed by
the Receiving Party pursuant to a valid order issued by a court or government agency, provided,
however, that the Receiving Party provides the Disclosing Party: (a) prior written notice of such
obligation; and (b) the opportunity to oppose such disclosure or obtain a protective order.



4. Return or Destruction of Confidential Information.  Upon written demand by the Disclosing Party,
the Receiving Party shall: (i) cease using the Confidential Information; (ii) promptly return the
Confidential Information and all copies, notes or extracts thereof to the Disclosing Party within seven
(7) days of receipt of demand; and/or (iii) upon request of the Disclosing Party, destroy all such
Confidential Information, including copies thereof, and shall furnish the Disclosing Party with written
certification of destruction.

5. Injunctive Relief.  The provisions of this Agreement are necessary for the protection of the business
of each party and are considered by the other party to be reasonable for such purpose.  Each party agrees
that any breach of this Agreement may cause the other party substantial and irreparable damages and,
therefore, in the event of any such breach, in addition to other remedies that may be available, each
party shall have the right to seek specific performance and other injunctive and equitable relief against
the other.

6. Ownership and Disclaimer.  Each party shall retain all right, title and interest to such party’s
Confidential Information disclosed to the other party.  Subject only to the Receiving Party’s limited use
of the Confidential Information for the purpose set forth above, the Receiving Party acknowledges and
agrees that nothing in this Agreement shall be construed as granting or implying any rights, license or
otherwise, to any Confidential Information disclosed pursuant to this Agreement whether under any
trademark, patent or copyright, or application of same which are now or thereafter may be obtained by
such party.  The Receiving Party shall not violate any of the Disclosing Party’s intellectual property or
other rights in or to the Confidential Information.

ALL CONFIDENTIAL INFORMATION IS PROVIDED “AS IS” WITHOUT ANY
REPRESENTATIONS OR WARRANTIES, EXPRESS OR IMPLIED, INCLUDING, BUT NOT
LIMITED TO, THE IMPLIED WARRANTIES OF MERCHANTABILITY OR FITNESS FOR A
PARTICULAR PURPOSE.  IN NO EVENT SHALL THE DISCLOSING PARTY BE LIABLE FOR
THE ACCURACY OR COMPLETENESS OF ANY CONFIDENTIAL INFORMATION.

7. Term.  This Agreement shall remain in effect for a period of five (5) years from the Effective Date
hereof.

8. No Obligation to Do Business.  Each party acknowledges and agrees that nothing in this Agreement
shall impose upon either party any obligation to consummate a transaction.  Subject to the terms and
conditions of this Agreement, discussions and communications between the parties hereto shall not
impair the right of either party to develop, make, use, procure and/or market any products or services
(now or in the future) which may be competitive with those offered by the other party, provided none
of the foregoing activities violate the terms of this Agreement.

9. General

9.1 Severability.  The provisions of this Agreement shall be deemed severable, and the invalidity or
unenforceability of any one or more of the provisions herein shall not affect the validity or 
enforceability of other provisions herein. 



9.2  Choice of Laws.  The laws of the State of YOUR COMPANY STATE shall govern the validity, 
construction and performance of this Agreement, provided, however, that no choice of law or rule 
of the State of YOUR COMPANY STATE, or any other jurisdiction, which would cause any such 
matter to be referred to the law of any jurisdiction other than YOUR COMPANY STATE shall be 
given any force or effect. Any legal action or proceeding with respect to this Agreement must be 
brought in the courts of the State of YOUR COMPANY STATE located in YOUR COMPANY 
STATE CAPITAL, YOUR COMPANY STATE or the courts of the United States of America for 
the Northern District of YOUR COMPANY STATE, and, by execution and delivery of this 
Agreement, each party hereby accepts for itself and in respect of its property, generally and 
unconditionally, the jurisdiction of the aforesaid courts.  The parties hereto hereby irrevocably 
waive any objection, including, without limitation, any objection to the laying of venue or based 
on the grounds of forum non conveniens, that any party may now or hereafter have to the bringing 
of any such action or proceeding in such jurisdictions. 

9.3 Notice.  Any notice, approval, request, authorization, direction or other communication required or 
permitted under this Agreement shall be given in writing and shall be deemed to have been 
delivered: (i) one (1) business day after deposit with a commercial overnight courier with written 
verification of receipt; or (ii) five (5) business days after the mailing date if sent by U.S. mail, return 
receipt requested, postage and charges prepaid.  Notice shall be given to each party at the addresses 
set forth above. 

9.4 Assignment and Delegation.  This Agreement shall not be assignable by either party, without the 
prior written consent of the other party.  Any purported or attempted assignment hereof without 
such written consent shall be void and of no force or effect.  This Agreement shall inure to the 
benefit of any successors. 

9.5 No Waiver.  No waiver by either party of any breach or default of any of the covenants or 
agreements herein contained shall be deemed a waiver as to any subsequent or similar breach or 
default.  No right or remedy herein conferred upon either party is exclusive of any other right or 
remedy herein or by law or in equity provided or permitted. 

9.6 Entire Agreement.  This Agreement constitutes the entire agreement between the parties hereto 
pertaining to the subject matter hereof, and is the final, complete and exclusive expression of the 
terms and conditions thereof.  All prior or contemporaneous agreements, representations, 
negotiations and understandings of the parties hereto, oral or written, express or implied, are hereby 
superseded and merged herein. 

9.7 Amendments and Modifications.  No amendment, modification, or supplement to this Agreement 
shall be binding on any party unless it is in writing and signed by the parties. 



IN WITNESS WHEREOF, the parties have executed this Agreement as of the date first written above. 

YOUR COMPANY NAME ______________________________ 

By: _________________________________ By: _______________________________ 

Name: ______________________________  Name: _____________________________ 

Title: _______________________________  Title: ______________________________ 

Date: _______________________________  Date: ______________________________ 


