NON-DISCLOSURE AGREEMENT

This is an agreement between the party set out in Item 1 of the Schedule (the Discloser) and the party set out in Item 2 of the Schedule (the Recipient). The Discloser and the Recipient are planning to conduct activities relating to the purpose set out in Item 3 of the Schedule (the Purpose). In the course of such activity, a party may disclose its confidential information to the other party. Such disclosure will be governed by the terms of this Agreement.

Definitions

Confidential Information means all information of the Discloser exchanged between the parties which is not public knowledge, including:

information regarding the business and business plans of the Discloser or its clients and suppliers, including, without limitation, financial information, software, technologies, intellectual property, market analysis, promotions, marketing, strategies, plans, customers, suppliers, industries, alliances, financial information and analysis, systems, and any plans or proposals relating to the above; and

all copies, notes and records and all related information generated by the Recipient on or arising out of disclosure of the Confidential Information; and

information relating to the customers of the Discloser.

Recipient's obligations

Recipient may use the Confidential Information only for the Purpose and not for any other purpose unless otherwise agreed in writing.

The Recipient agrees not to disclose the Discloser’s Confidential Information in any form to any third party, except where authorised by the Discloser for the Purpose.

This Agreement imposes no obligation upon Recipient with respect to confidential information which (a) is or becomes a part of the public domain through no act or omission of the Recipient;  or (b) was in the Recipient's lawful possession prior to the disclosure and had not been obtained by the Recipient either directly or indirectly from the Discloser;  or (c) is lawfully disclosed to the Recipient by a third party without restriction on disclosure;  or (d) is independently developed by the Recipient without breach of the Agreement; or (e) disclosed by operation of law. 

All Confidential Information delivered by Discloser to Recipient pursuant to this Agreement remains the property of Discloser.  Upon written request by Discloser, Recipient must promptly return to Discloser or (at Discloser's option) destroy any Confidential Information, including all copies. 

General

The parties acknowledge that nothing in the agreement has the effect of transferring intellectual property from one party to another. 

Recipient acknowledges that Discloser does not make any representation, warranty or undertaking, express or implied, as to the accuracy or completeness of the Confidential Information.

This Agreement is made under and must be interpreted in accordance with the laws of the state in which the Discloser is located, as set out in Item 1 of the Schedule.

EXECUTED BY THE DISCLOSER:
EXECUTED BY OTHER PARTY:




Signed: ________________________________________
Signed: ________________________________________
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 FORMTEXT      
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Title:
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Date:
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THE SCHEDULE

Item 1 – Details of Discloser

Name:


##
Address
##
Email:


##
Item 2 – Details of Recipient

Name:


##
Address
##
Email:


##
Item 3 – The Purpose

A possible transaction involving the sale of the Discloser’s assets or securities.

