NONDISCLOSURE AGREEMENT


This Agreement is entered into on this date ______________________________

between these parties:
 _______________________________________________________ (name), 
having a place of business in _________________________________________________ (city and state), 

and receiving mail at _____________________________________________________ (mailing address),

(such person may hereinafter be referred to as “________________________________”) ,
AND
_______________________________________________________ (name), 

having a place of business in _________________________________________________ (city and state), 

and receiving mail at _____________________________________________________ (mailing address),

(such person may hereinafter be referred to as “________________________________”) 

The parties agree as follows:

1.
CONFIDENTIAL INFORMATION.  “Confidential Information” means any information that is (i) disclosed by either party in any tangible form and is clearly labeled or marked as confidential, proprietary or its equivalent, (ii) disclosed by either party orally or visually, designated confidential, proprietary or its equivalent at the time of its disclosure, and reduced to writing and clearly marked or labeled as confidential, proprietary or its equivalent within thirty (30) days of first disclosure, or (iii) disclosed by either party, or to which either party has access, that the recipient knows or should reasonably be expected to know is confidential to the other party. 

2.
USE OF CONFIDENTIAL INFORMATION.  For a period of one  (1) year from the effective date of this Agreement, each party may use Confidential Information received from the other for the purpose of advisory consultation regarding the entrepreneurial developmental activities currently referred to as _____________________________ (name of project), and its successors.  The parties may make no other use of Confidential Information received under this Agreement, and the parties may make no more than the minimum number of copies of such Confidential Information that are necessary to carry out that purpose.  Each copy must retain all proprietary and copyright notices that are incorporated in the original form of the Confidential Information, and appropriately mark all embodiments of Confidential Information not bearing any such notice at the time of receipt or creation.

3.
PROTECTION OF CONFIDENTIAL INFORMATION.  Each party must safeguard Confidential Information received under this Agreement from unauthorized disclosure using the same degree of care as it uses to protect its own information of like importance, but at least reasonable care. The parties may make Confidential Information received under this Agreement available to only (i) those employees who have a need for such access, and only after such employees are informed of the recipient’s obligations under this Agreement, and (ii) those consultants and advisors that require access to Confidential Information to provide services related to the purposes of this Agreement, and are bound by confidentiality obligations that are consistent with the terms of this Agreement and applicable to Confidential Information they receive.  Each party must provide the other with notice of any governmental, judicial or administrative order or proceeding to compel the disclosure of Confidential Information received under this Agreement, as promptly as the circumstances of such order or proceeding reasonably permit, and must give the other party the opportunity and authority to oppose any such order or proceeding. 

4.
LIMITATIONS ON THE OBLIGATION WITH RESPECT TO CONFIDENTIAL INFORMATION.  Neither party will be obligated to maintain any information in confidence or refrain from unauthorized use of any Confidential Information received under this Agreement to the extent that:


a.
The information was in the receiving party’s possession or was known to it prior to its receipt from the disclosing party;


b.
The information is independently developed by the receiving party without the utilization of Confidential Information of the disclosing party;


c.
The information is or becomes public knowledge without fault of the receiving party;


d.
The information is or becomes available on an unrestricted basis to the receiving party from a source other than the disclosing party;


e.
The information becomes available on an unrestricted basis to a third party from the disclosing party or from someone acting under its control; or


f.
The information is publicly disclosed (i.e. not under adequate protective order) under an order of a court or government agency.

5.
INTELLECTUAL PROPERTY RIGHTS.  Except for the limited rights expressly set forth in Section 2 of this Agreement, no rights are granted to either party under this Agreement, including but not limited to any license with respect to any patent, trade secret, copyright or other intellectual property right that is now or hereafter owned or licensable by either party.

6.
RETURN OF MATERIALS.  Each party must immediately return to the other all Confidential Information received under this Agreement, and all copies thereof, upon the earlier to occur of (i) expiration of the period of use set forth in Paragraph 3, (ii) completion of the purpose contemplated for the disclosure of Confidential Information under this Agreement, or (iii) a request by the disclosing party.  The obligations of the parties to refrain from disclosure and use of any of the Confidential Information received under this Agreement will remain in effect thereafter.

7.
No Waiver.  No failure or delay by in exercising any right, power, or privilege hereunder will operate as a waiver thereof nor will any single or partial exercise thereof preclude any other or further exercise of any right, power, or privilege.

8.
Governing Law.  This Agreement will be governed by, and interpreted and construed in accordance with, the laws of the State of California.

By ________________________________



By ________________________________

Name: ______________________________



Name: ______________________________

Title _______________________________



Title _______________________________

Date _______________________________



Date _______________________________
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