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Copyright and Intellectual Property Statement
 This template is the intellectual property of TenStep, Inc. It may be used and modified within the terms and conditions of your TenStep, Inc. license agreement (Member, Browse, Consultant, etc.) Unauthorized use, sale, resale, copying, etc. are strictly forbidden by USA and international copyright law. (Remove this comment section from final document.)

This Mutual Nondisclosure Agreement (Agreement) is entered into between XXXX and YYYY, effective the date of execution by the last party to sign this Agreement below.

The parties wish to receive from one another certain confidential information for the purpose of exploring and executing a proposed business transaction with one another. The parties are willing to disclose such information on the basis of the terms and conditions set forth herein:

Based upon the premises and the covenants set forth below, the parties agree as follows:

1. “Confidential Information” includes all information of or relating to the applicable party (and of, or relating to any party being represented by the applicable party) disclosing the information (the Disclosure) or its (and any represented party’s) current or planned research, product plans, products, prototypes, customers, markets, developments, inventions, designs, drawings, engineering, software, components, configuration, marketing or finances, patent applications, including without limitation technical data or know-how. Although certain information or technology may be generally known in the relevant industry, the fact that the Disclosure uses the same, and how the Disclosure uses the same, may not be so known and therefore constitute Confidential Information. The fact that various fragments of information or data may be generally known in the relevant industry does not mean that the manner in which the disclosure combines them, and the results obtained thereby, are so known, and in such instances may constitute Confidential Information.

2. Information shall not be deemed Confidential Information entitled to protection under this Agreement to the extent that such information:

a) is already known to the applicable party receiving the information (the Recipient) at the time that it is disclosed;

b) is or becomes generally available to the public other than as a result of a disclosure by the Recipient; or

c) is disclosed to the Recipient by a third party as a matter of right and without restriction on disclosure.

3. The Recipient will not disclose to any third party, duplicate or use any Confidential Information other than for the purpose of exploring a proposed business transaction with the Disclosure (or a party being represented), without the prior written consent of the Disclosure. The Recipient will take reasonable care to prevent the unauthorized use or disclosure of Confidential Information, including at least the level of care the Recipient applies to protect its own confidential information. The Recipient will not disclose Confidential Information to any employee or consultant unless such person both (a) needs to know such information in order to further the authorized use thereof and (b) has agreed to be bound by the terms of this Agreement or has executed a written confidentiality agreement providing substantially similar protection.

If the Recipient is required by judicial order to disclose any Confidential information, the Recipient will provide the Disclosure with prompt notice of such order in sufficient time to permit the Disclosure to intervene in response to the order; but if the Recipient is, in the written opinion of counsel, compelled to disclose Confidential Information under penalty or contempt or other censure or penalty, in the absence of a protective order, the Recipient may disclose the required Confidential Information without liability hereunder after notice to the Disclosure as far in advance of the disclosure as is reasonably practicable.

4. The Disclosure owns the Confidential Information and all copies or embodiments of it. The Recipient will return or dispose of all materials containing Confidential Information as directed by and upon the written request of the Disclosure. Nothing contained in this Agreement shall be construed as granting a license under any patent, trademark, copyright or any other proprietary right to any Confidential Information disclosed pursuant to this Agreement.

5. The Recipient acknowledges that the unauthorized disclosure or use of Confidential Information may result in substantial damage to the Disclosure which cannot be quantified. Therefore, the Recipient agrees that the Disclosure may seek and obtain equitable relief such as an injunction or specific performance, in addition to monetary damages and all other remedies available at law or equity, as a remedy for any such breach of this Agreement; and the Recipient waives any requirement for the securing or posting of any bond in connection with such remedy. The Disclosure also shall be entitled to recover its attorney’s fees and costs of litigation to enforce any provision of this Agreement.

6. This Agreement is the sole and exclusive agreement, and supersedes any and all other discussions, agreements and understandings, of the parties as to the subject matter hereof. This Agreement may be modified or amended only by an agreement in writing executed by the party to be bound. This Agreement shall inure to the benefits of and be binding upon each of the parties and their respective successors and assigns. This Agreement shall be governed by and construed with the laws of the State of ZZZZ. This Agreement may be executed in counterparts, each of which shall be a separate original, and all of which shall comprise a single document.

In order to bind the parties to this Nondisclosure Agreement, their duly authorized representatives have signed their names on the date indicated.

By:  
_________________________ 
By:
_________________________

Name:  _________________________
Name:
_________________________

Title:   
_________________________
Title:
_________________________

Date:
_________________________
Date:
_________________________
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